THE COMPANIES ACT, 2013
{COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

or

TENMECQ CLEAN AIR INDIA LIMITED
. The name of the Company is TENNEGO CLEAN AIR INDIA LIMITED*
H The Registered Office of the Company will be situated in the State of Tamil Nadu,

HI. The objects for which the Company is established are:-
(&) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1. Toengage in the business of planning, engineering, developing, licensing, manufacturing, producing,
fabricating, remodeling, acquiring, purchasing, [mparting, expariing, leasing, hiring, letting on hire,
exchanging, altering, repairing, maintzining, servicing, distributing, selling, assembling, trading,
agency, patenting, dealing and providing technical, advisary, management, supervisory,
engineering and support services in connection with any or all types of autamobile parts including
but not Emited fo exhaust pumps, catalytic, converters, mufflers as well as any and alf other
somponents’, parts, sub assemblies, associated functions, services, products, systems and related
accessories, equipment, materials, tools, machines, machinery, appliances, apparatus, devices and
substances necessary or useful for or in connection with the same.

{B} MATTERS WHICH ARE NECESSARY FOR THE FURTHERANCE OF OBJECTS SPECIFIED N
CLAUSE Il (A} ARE:

1) To procure the incorporation, registration, or other recognition of the Company in India, and to
establish and regulate agencies for the purposes of the Company's business and to apply or join in
applylng to governmental, local, municipal ar other authority or bady for concessions, orders, rights
or privileges that is or may be conducive to the Company's objects or any of them and to opposa
any praceedings or applications which are or may be calculated directly or indirectly to prejudice the
Company's interests,

2} To pay all costs, charges and expenses Incurred or sustained in or about the promotion and
establishment of the Company or which the Company shall construe to be preliminary, including
thereln the cost of advertising, commission for underwriting, broksrage, printing and stationery and
the expensss attendant upon the formation of agencies and locat boards.

3) To establish research establishments andfor grant donations for research whether connected with
ihe business of the Company or not and in particular, o establish, provide, maintain and conduct or
otherwise subsidize research laboratories and experimental workshops for scientific and technical
research and experiments and to undertake and carry on with all sefentific andtechnical research,
experiments and tests of all kinds and to promote studies and research both scientific and technical
investigation and invention by providing, subsidizing, endowing or assisting laberatories, workshops,
libraries, lectures, meetings and conferences and by providing remuneration to£ientific and
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grants and bursaries to students or independent students or otherwise and to encourage, promote
and award studies, researches, investigations, experiments, tests and inventions of any kind that
may be considered likely to assist any of the businesses which the Company is authorized to carry
on.

To apply for, purchase, receive, register or otherwise acquire and protect and renew in any part
of the world, any patents, patent right, invention, know-how, trademarks, designs, copyrighis,
signets, industial and territorial Tights, formulae, licenses, sublicenses, concessions and the like,
conferring any exclusive or non-exclusive or fimited right to their use, or any secret or other
information as to any invention which may seem capable of being used for any of the purpose of
the company, or the acquisition of which may seem calculated directly or indirectly to benefit the
Company and o use, exercise, develop, exploit or work such acguisitions or grant licenses or
sublicenses in respect of or otherwise turn to account the property, right or information so acquired,
and fo expend money or resources in experimenting, deveioping, planning, testing or improving
any such paienis, Inventions or rights, discoveries, processes or information of the Company or
which the company may acquire or propose to acquire.

To set up productivity enhancement suppori center fo bring about improvements in product
engineering, quality control and procurement management.

Subject to the provisions of the Companies Act, 2013, to enier info arrangements for rendering
and obtaining of technical know-how, services andfor technical collaboration with individuals,
firms, research laboratory, body corporate whether in or outside India.

To act as consuliants to any party in or ouiside India, in connection with advising on matters relating
1o or connected with the manufaciure repair, assembly, distribution importing, exporting, trading
or dealing in all attomotive paris and components, ride controf products exhaust pumps andfor all
componentis, paris and sub-assemblies of the same or any other object of the Company.

To train or pay for training in India or abroad of any of Company's employees or officers or any
candidate in the interest or furtherance of the Company's objects and to establish fraining facilities
for providing fraining to Company's employees and other people.

Upon any issue of shares, debentures or any other securities of the Company, fo employ brokers,
commission agenis and underwriters and to provide for the remuneration of such persons for their
services by payment in cash or issue of shares, debentures or other securities of the Company, by
the granting of options fo take the same or in any manner allowed by law.

Generally to purchase, take on lease, exchange, hire or otherwise acquire any movable or
immovable property, and any righis or privileges which the Company may think necessary or
convenient for the purposes of its business and capable of being profitably deait with in connaction
with any of the Company’s property or rights of the time being.

To adopt such means of making knawn and advertising the business and preducts of the Company
as may be expedient.

To open, mainiain and close branches and depols.

To buy wholesale or retail, repair, aller and exchange, let on hire, sell, import all kinds of
articles and things which may be required for the purpose of any of the main businesses
or which are commoenly supplied or deslt with by persons engaged in any such business or which
may seem capable of being profitably dealt with in connection with any of the main businesses.

To provide a hire purchase scheme for the distributors and users of the Motor Vehlcles and frucks
in suich & way as the company may deem {it and proper.

To open current; fixed, overdraft or other accounts with any bank and fo pay info such accounts
and to draw, make, accept, endorse, seal, execute, negotiate, purchase, discount, hold and dispose
of cheques, promissary notes, bills of exchange, hundies, drafts, charter par‘tzes, hilis of lading,
warranis, debentures and other negotiable documents and confracts, struments, and
fo cancel and vary such instruments.
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To carry on the business of manufacturing, assembling, fitters of engine, earth moving equipment,
vehicles, cars, buses, trucks, and compressors, contraciors and builders of any vehicles, machinery
and its parts and components, and fo act as agents of manufacturers of various parts and
compenents and to act as dealers, importers, exporters, merchanis, stockists and distributors, in
metal sections, tubes, and tubular goods of every description, espacizlly made of steel or any other
metal or plastic or synthetic materfal and manufacture, buy, sell, exchange alter, improve,
manipulate, prepare for market and otherwise deal with engineering, aircraft and ship building
industries, locomotives, cycles, flush and sanitary wares, furniture, boilers, fransformers, conduits
whether propelled or assisted by means of petrol, spirit, electricity, steam, oil, vapor gas, petroleum,
mechanical, animal or any other motive power ,-and all component parts, accessories, eguipments
and apparatus for use in connection tharewith.

Subject to the provisions of the Companies Act, 2013, and] directions of Reserve Bank of India, to
receive money on depositor joan and borrow of raise money of [oans by promissory notes, bifls of
exchange, hundies and other negotiable or transferable instruments in such manner as the
company may think fit and [n parifeular by ihe Issue of debentures, perpetual or ofherwise- including
debentures convertible info shares of this or any other company, or perpetual annuities and to
secure the repayment of any money borrowed, raised or owing, {o mortgage, pledge or charge the
whole or any part of the property, assets or revenue of the company, present or fuiure, including
its uncalled capital by a special assignment or otherwise or to transfer or convey the same
absolutely or in frust and fo give the lenders power of sale and other powers as may sesm
expedient, and to purchase, redeem or pay for any such securities and also create a similar
mortgage, charge or lien, to secure and guarantee the performance of the company or any other
person or company or of any obligation undertaken by the company or any other person or
company as the case may be, provided that the company shall not carry on the business of banking
within the meaning of Banking Regulations Act, 1949.

To lend and advance money or give credit to any person or Company; o give a guarantee or
indemnity for the payment of money or the performance of contracts ar obligations by any person;
to secure or undertake in any way the repayment of moneys lent or advanced to, or the liabilities
incurred by any person subject to the provistons of the Companies Actf, on such ferms as may be
considered fit and proper.

Ta Invest the funds of the Company from time to fime in such assets, properties, securities,
shares, debentures, bullion, specie or investments or otharwise as may from time to time be
determined appropriate by the Directors in any other company, whether or not having cbjects
similar to those of this company or carrying on any business that may directly or indirectly
benefit this company and from time to time sell or vary all such investmenis and o execute all
assignments, fransfers, receipts and documents that may be necessary in that behalf,

To manufaciure, sell, prepare, or otherwise deal in import entittements, packing, materisls of
various types and forms required for use in transit of goods and storage or for defense.

To enter into any arrangements with any government or authorities, municipal, local or otherwise,
or any persons or company in India or abroad, that is or may be conducive to the objects of the
Company ot any of them and to obtain from any such government, authority, persons or comparny,
any rights, privileges, charters, confracts, licenses and concessions which the Company deems
desirable and fo carry out, exercise and comply therewith.

To communicate with chambers of commerce and other mercantile and public bodies throughout
India and, in other paris of the world and convert and promote measures for the protection and
advancement of irade and traders.

To provide for the weifare of the Managing Directors, Trustees and employees or Ex-Directors, Ex-
Trustees and Ex-Employess of the company and their wives, widows and families or their
dependents or connections of such persons by bulding or contributing to the bullding of
houses, dwelling or chattels by granis or money, pensions, allowance, bonuses or other
payments, or by creation and from fime to fime subscribing or contributing to provident and
other aSsosialigns, institutions, fund or trusts and by providing or subscribing or contributing
fowgrds 6,}’«_. i\nstruction and recreation, hospitals and dispensaries, medical and other
Hel assistance as the company shall think fit.




25)

26}

27)

28)

29)

30)

31)

32)

33)

34)

To subscribe or contribute or otherwise to assist or guarantee money to charitable, benevolent,
religious, scientific, national, or other institutions, bodies and objects which shall have any moral
or other clzim to the support or aid by the company either by reason of locality of operation or public
and general utility or otherwise.

To give the Chairman, Director, Managing Director, any Officer, servant or emploves of the
company any share or interest in the profit of the company's business or any branch thereof, and
whether carried on by means or through the agency of any subsidiary company or not and for that
purpose to enter info any agreements the company may think fit.

To create any reserve fund, sinking fund, insurance fund, dividend equalization fund or any '
other special fund, whether for depreciation ar for repairing, improving, extending or maintaining
any of the property of the Company, ar for any other purposes conducive to the interests of the
Company.

Subject to provisions of Section 52 of the Companies Act, 2013 {o placs, fo reserve or to distribute
as dividend or bonus shares among the members or otherwise to apply, as the Company may
frem fime to time think fit, any moneys belonging to the Company including those received by
way of premium on shares or debentures issued by the Company at a premium: and any
moneys recsived in respect of forfeited shares and moneys arising from the reissue of the
Company of forfeited shares.

To arrange for the rnarketing in India and abroad and sale of services of the Company and purchasa
of raw materials, goods and arficles as are necessary for carrying on the business of the Company
and, for that purpose, either to establish its own shops, branches agencies, or marketing
organizations or to appoint selling or buying agents or distributors of both {whether individuals,
firms or bodies corporate} in any place in or outside India and to allot, specify, alter or modify
their areas of operation or the terms and conditions of their appeintment and to pay remuneration
1o such selling or buying agenis or distributors ar both by way, of such commission or in such other
manner as the Comipany may deem fit.

Te buy, purchase, lease, take on lease, exchange or oiherwise acquire lands, buiidings, flats and
hereditament of any tenure or description in india or elsewhere whether for residential, business,
or other purposes and any rights, easements, advantages and privileges relating therefo and either
for investment or resale and to turn the same info account as may see appropriate or expedient,
and to construct, alter, improve, decorate, develop, furnish and maintain offices, flats, houses,
buildings and other structures, works and conveniences of all kinds on any of the lands or
immovable proparties purchased or acquired by the Company and o lease, sell, deal in or to
otherwise dispose of the same including to traffic in land and house flats and other properties other
properiies of any tenure and any interest therein and to create, build, sell and deal in free-hald and
leasehold grounds and to make advances upon the security of land or house, or other property or
inferest therein, and generally to deal otherwise with land and house property and flats and
tenemients and colonies and any other property

To accept gifts of properly, shares or assets in connection with {he attainment of main objects of
the Company.

To pay for any property or right or services acguired by the company either in ¢ash or fully or parily
paid shares with or without preferred or deferred rights in respect of dividends or repayment of
capital or ctherwise or by any securities which the company has the power to issue or partly in one
mode and parfly in another and generally on such terms as the company may determine.

Tecontrol, manage, finance, subsidize, co-crdinate or otherwise assist any company or companiss,
including subsidiaries, in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other services and facilities of all Kinds for
any such Company or companies and o make payment by way of subvention or otherwise and
any other arrangements which may seam desirable with respect to any business or operations
of or generzally with respect fo any such Caompany or companies.

To, acquire, undertake or hava an inferest in the whole or any part of the undertaking and assets
of any business, property and liabilities of any person or company whose objgcts are the same or
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similar to those of the Company and any lands, privileges, rights, contracts, property or effscts held
or used in connection therewith and upon any such purchase to undertake the abilities of any such
Company, association, parinership or person.

To alter, manage, develop, exchange, leass, morigage, underiet, give in gifis, sell or otherwise
dispose of, Improve or deal with the land, property (both movable and immoveable), assels and
rights and resources and undertaking of the company or any part therecf for such considerations
as the Company may think fit and in particular for shares, debentures or securities of any other
company having objects altegether or in part simifar to those of this Company and to distribute
amaong the members of the Company in cash or in specie any property or zseets of the Cempany,
provided that no such distribution amounts to reduction of share capital except in accordance with
the provisions of the Companles Act, 2613 in this behalf.

To promote any company or companies for the purpose of acquiring all or any of the property,
rights and liabllities of this company or any other company or for any other purpose, and to place
or guarantee the placing of, underwrite, subscribe .for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other company, which may seem directly or
indirectly calculated fo benefit this company.

To amalgamate, merge, demerge with any other company or companies having cobjects aftogether
or in any part similar- to those of this Company and , enter into partnership, or enter info
collaboration agreements or arrangement or understanding or associate with any Indian or foreign
sompany or body corporate or firm or individuals for sharing profits, union of interest, co-operation,
Jaint adventures reclprocal concessions, or for limiting competition with any persen or company
carrying or engaged in, or about to carry or engage in any business or transaction which the
company is autharized fo carry on or engage in.

To acquire and underake the whole or any part of the business, goodwill and assets of any person,
firm or company carrying on or proposing to carry on any of the business which the Company
carfies on, and, as part of the consideration for such acquisition, to undertake all or any of the
liabilities of such person, firm or company, or o acquire an interest in, amalgamate with or enter
into any arrangements for sharing profits or for co-operation or for limiting competition or for mutual
assistance with any such person, firm or company, and fo glve or accept, by way of consideration
for any of the acis or things aforesaid or properly acquired, any shares, debentures, stocks ar
securities, that may be agreed upon and to hold and retain or sell, mortgage and deal with any
shares, debenture-stecks or securities so received.

To establish other business which in the opinion of the Company may be capable of being
conveniently carried an in connection with the above or calculated directly to enhance the value of
or profitability of any of the Company's property or rights.

To take part in the supervision of the control of the business or operations of any company or
undertaking and to appoint and remunerate any Directors, Accountants or other experis or
agents.

To distribute ameng the members any praperty of the company in the event of winding up or any
proceeds of the sale or disposal of any property of the company, but no distribution amounting to
a reduction of capital be made except with the sanction (if any) for the time being required by law.

To undertake, carry out, promote and spenscr rural development including any programme for the
social and economic weifare of the public in any rural area,

Without prejudice to the generality of the foregoing, programme of the Rural Development shall
include any programme {or the social and economic welfare of the public in any rural are in such
manner a5 the company thinks fit, and rural area shall include all areas that can be regarded so
under the provisions of the income Tax Act, or any ather law relating fo the rural development in
force time to tima,

Without prejudice to the generality of the forgolng, the Company may undertake, carryout, promote
and sponsor any activity in connaction with the publication of any books literatures, newspapers or
other documents or organizing tectur inars for advancing the said objects or for promoling
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trade, investment, commerce, industry, agrisuiture, banking, insurance, or other subjects or giving
merlt awards, scholarships, loans, or any other assistance to deserving persons directiy or through
institutions, fund or frust.

In order to achieve any of the foregoing, the Company may divest without sonsideration or at such
fair or concessional rate as it thinks fit or otherwise transfer any properiies or gocds of the Company
1o orin favor of any public or losal body or authority, public institutions, frusts or funds recognized
or approved by the Central Government or State Government or any authorities specified for the
purpose by such Governmant(s).

To assign to any member or class of members any preferential special or qualified righfs ar
privileges over or as compared with any other members as regards pariicipation in profis or assets
and as regards voling and as regards winding up or otherwise however.

To negoliate and obtain any financlal assistance, subsidy or grant from Ceniral or State
Governmenis or from Industrial Development Corporations or State [ndustries Promotion
Corporation of Tamil Nadu Ltd or any Government undertaking or Gevernment Institution, Banks
or any other financia] institulions for the creation of fixed assets, import of machinery, credit
guarantee or for any purpose connected with the implementations or ruaning of the prajest or
projecis.

Subject to the provisions of the Companies Act, 2013 or any other snaciment in force to
indamnify and Keep indemnified members, officers, directors, agents and servants, of the company
against proceedings, cost, damages, ciaims and demands in respect of anything dene or ordered
fo be done by them for and in the interests of the company and for any loss, damage or misfortune
whatever and which shall happen in execution of the dufies of their office or in relation thereto.

To institute and defend any suit, appeal, application for review orrevision or any other
application of any nature whatsoever, to take out executions, fo enter into agreements, fo refer to
arbitration in India or abroad, either In accordance with Indian or any foreign system of law, any
disputes present or fulure belween the company and any other person or parly and to
enforce and where need be, fo contest any award and for all such purposes, to engage or retain
counsels, attorneys and agents and when necessary fo remove them.

To do all or any of the things hereby authorized either alone or in conjunction with of in partnership
with any person, firm or body corporate, and to act as factors, frustees, receivers, executors or
adminisirators, attorneys, freasurers, liquidators, principals or agents, contractors or hold any other
office of trust or confidence and to transact all kinds of frust and agency business whether gratuitous
or otherwiss.

To do &l and everything necessary, suitable or proper for the accomplishment of any of the
purposes or the attainmeant of any of the objects or the furtherance of any of the powers herewith
set forth, either alone or in asscciakion with other corporate hodiss, firms or individuals, and o do
every other act or acts, thing or things incidental or appurtenant {o or growing out of or connected
with the aforesaid business or powers or any part or pans thereof.

To invent, design, develop, construct, manufacture, produce, erect, assemble, test, import, export,
alter, instell, maintain, repair, renovate, refurbish, recondition, ufilize, operate, manage, acquire,
sell, hire, hire out, supply and otherwise deal in plant, equipment and apparatus for the purposes
of communicafions of afl kinds (inciuding, without prejudice to the generality of the foregoing, plant,
equipment and apparatus which is intended for, or capable of, or designed for use in, with, in
connection with, in conjunction with, connected (directly or indirectly}, to, or ancillary fo, all, part or
parts of telecommunication, data processing, information storage or retrieval or process control,
systems, services, facllities, apparatus, plani and equipment as the case may be), and anything
capable of being used for or in connection with or ancillary to such plant, equipment and apparatus
as aforesaid, :

To provide remofely located office services and systems ({including without prejudice to the
generality of the foregoing telephone answering, calling and related services and computer
bursaux) and remotely located services and systems for the control of machinery utilizing
telecommunication or data processing facilities, to act as business and office managers,
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secretaries, messengers, telephone operators, commercial agents, mail order bureaux, market
researchers and o provide services in connection with the reception, processing and forwarding
of. signals and information by telephone, telemessage, telegram, telex, letter, wirsless telegraphy
and (without limitation} any other means of communication and the processing, ordering and
payment for and despalch and delivery of goods, articles and services of all kinds by any means
whatsoever.

To acquire, produce, transmit, publish, print and repraduce in any form whatsoever (including,
without prejudice to the generality of the foregoing, visual or audible form and forms capable of
being used by, in, or in connection with, computers) and to buy, sell, supply and othenwise deal in
directories, brochures, manuals, journals, periodicals magazines, newspapers, books, piclures,
photographers, stationery and other documents.

To establish, acquire, operate, manage, supply, sell, hire, hire ouf, maintain and otherwise deal
in faciliies, plant, apparatus and equipment (including but not limited to radio and television stations
and siudios) used or designed- for use for the purposes of receiving and broadcasting or otherwise
transmitling (by wireless telegraphy, closed circuits, cables or otherwise) and of mzking, producing,
recording, replaying er reproducing programmes and cinematographic films for radio and felevision
and for any other means of communication, sound and visual recordings and other products of all
kinds {whether pre-recorded or not) for recording in permanent or semi-permanent form, and
replaying or reproducing scunds, images and signals of all kinds.

To carry on all or any of the businesses of, and provide services associated with, engineers
(including without imitation, telecommunications, mechanical, chemical, electrical, electronie, civil,
heating and ventilation engineers), metal workers, machinists, iron and steel converters, bankers,
financiers, factors, underwriters and dealers in securities, insurers, Insurance brokers and agents;,
insurance underwriters, properly developers, freight contractors, carriers by land, water and air of
freight and passengers, forwarding agents, shipping agents, fravel agents, employment agents,
estate agents, surveyors, architects, wharfingers, warehousemen, garage proprietors, motor
mechanics, storage confractors, electricity supply undertakers, suppliers of all forms of light, heat,
sound and power, to establish maintain workshops, factories, buildings, houses, storage godowns
and plants for the manufacture, storage and fitting of electrical equipments, turbines, motors, trucks,
meters, generators, fransformers, switch gears and accessories and other parts and components
manufactured, exported ,imported and deal in the same, general iraders, licensed victuallers,
restaurateurs, food processors, manufacturers and distributors of things of all kinds, club, hotel and
inn proprietors, builders, painters, decorators, producers of exhibitions and displays, entertainers,
photographers, cariograghers, couriers and retailers, wholesalers and mall order aperators for the
sale, hire or other supply of any products or services and to buy , sell, let on hire and deal in
machinery, industrial equipment, implements, rolling stocks and hardware of alt kinds.

To carry on and conducting business as Registered Exporters including the business of merchant
exporters, exporfers and as an eligible export house as per the import frade confrol policy of
Government of India in force from time to time, acting as representative of international
organizations for sale of know-how, goods and services in Indiz or abroad and to undertake and
execute job orders of all kinds and description

To carry on ali or any of the business as buyers, sellers, tradars, importers, exporters, dealers,
distributors, general merchants, stockists, warehouses, commission, agenis, advertising agents,
agents for promotion of sales, clearing and forwarding agents and the business of sourcing of all
kinds of goods and materials including printing of such materials, either manufaciured, semi-
manufactured or raw materials of al kinds and descriplions and to offer all services in relation to
the above and {o carry on agency business of all kinds including but not limited to education, travel,
holidaying, health care and other personal services.

To guarantee the payment of money, unsecured or secured by or payable under or in respect of
bonds, debentures, debenture-stocks, contracls, morlgages, charges, obligations and other
securities of any Company or of any authority, Central, State, Municipal, local or otherwlse or of
any person inciuding employees whosoever, whather incorporated or not and generally to transact
all kinds of guarantes busi -t guarantee the issue of or the payment of interest on the shares,
debentures, deben%uryﬁi% securities or obligations of any Company or assoaciation, and
1o pay or provide for frekerage, tafriission and underwriting in respect of any such issue and io




57) To render engineering, technical, financial, personnel, employment, indusirial management
and other types of skilled and other services fo all types of industry or organizaticns in India or
sbroad including for office, advertising, accounting, computer, secretarial and taxation matter ang
without limiting the generality of the above to act as consultanis.

58) To set up, operate and carry on the business in India and abroad all types of back office and IT
enabled services including both business processes and engingering processes, Nelwork
Management, Customer Interaction Management an also act as Application Service providers
employing Internet Communication Technologies or any other fechnologies or means and to carmry
on research, designing and developing, marketing, distribution and trading of all types of software
and hardware relating to customer interaction management and information system, multimedia,
enterfainment, education, training services, daia base service, financial services, industrial
application office system, communication including telecommunication and satellife
communication, CAD/CAM, Animation operating system, internet, World Wide Weh, Electronic
Commerce based business and other allied activities related to E-commerce including Knowladge
Management and Project Management, business process audit, guality audiis and testing, Data
Management, ERP Development tools and Services and Work Flow Design and Management. To
offer comprehensive computer services and consultancy to farge, medium and smail busingss
enlerprise in india and abroad in all fields of computer aciivities including IT enabled services,
customer contact centers, system development, database development, software package
development, installing and managing computer center, offering various computer course,
development of computer appiication on turn-key basis and training persons on  system
development and programming. To offer computer service such as “interactive voice base
systems", Electronic business systems, Internet based veice telephony, Internet Content
development, Touch Screen system, Internet related technology, E-commerce, M-commerce, W-
commerce, Web, Telecom, Data com, Net Working, Electronic Media communication and alf kinds
of Communication Systems at or through both offshore and on- site services, such as
establishing call centers and customer contact centers based on voice, e- mail and web
technologies, [T refated services such as programming, development, administration and
support, providing back office services related to, accounting services, financial and costing
services, supply chain related services, outsocurcing of components and materials related services,
HR services, legal services, sales and marketing services, MIS, process audit and report
generafion services, engineering and design services including digitization, CAD/CAM services,
product and component design and research, processing of documents including claims of
insurance and banking companies, governmeni companies, provide internet services, web based
services inciuding web enabling and designing, data collection and management services and
use of customer relation management tocls and techniques including web based commerce
involving managing and eonducling business on the internet embracing all stages in the frading
cycle from information exchange and relation building, negotiation and contract agreement {o
transaction and logistics services.

V. The liability of the member(s) is limited and this lizbility is limited to the amount unpaid, i any,
on the shares held by them.

V. The Authorised Share Capital of the Company is INR 7,809,500,00G* (Rupees Seven Thousand
Eight Hundred Million and Five Hundred Thousand only} divided into 780,050,800 (Seven Hundred
Eighty Million and Fifly Thousand) equity shares of INR 10 each.

1 Authorized share capital has been increased from INR 500,000 to INR 7,800,500,000 by the shareholders of the
Company vide an Extra-Ordinary Generat Meeting held on 289 March, 2019
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OoF
TENNECO CLEAN AIR INDIA LIMITED

This set of Articles of Association of the Company has been approved pursuant to the provisions of Section 14 of
the Companies Act, 2013 and rules made thereunder, by way of a special resolution passed at the Extraordinary
General Mecling of Tenneco Clean Air India Limited (the “Company™) held on 2% February, 2025, These
Articles have been adopled as the Articles of Association of the Company in substitution for and fo the exclusion
of all the existing articles of assaciation.

PRELIMINARY

The regulations contained in Table F of Schedule [ of the Companies Act, 2013
shall apply to the Company so far as they are not inconsistent with or repugnant
fo any of the regulations contained in thase Articles,

INTERPRETATION

In the interpretation of these Articles, the following words and expressions shalt
have the fotlowing meanings, unless repugtant to the subject or context hereof:

“Act” means the Companies Act, 2013, to the extent notified, as amended from
time to time and includes any re-enactment thereof, with alt schedules and tables
thereunder, as notified, with effect from the date of such notification in the
official Gazetie of India including all the rules, notifications, clarifications,
orders and circulars jssued thereunder.

“Alter” and “Alteration” shall include the making of additions, omission,
insertion, deletion and substitutions.

“Annual General Meeting” means 2 General Meeting of the Members held in
accordance with the provisions of Section 96 of the Act.

“Articles”, means these Anticles of Association as originally framed or altered
from time to time and includes the memorandum where fhe context 50 requires,

“Board” or “Board of Directors” or “The Board™ or “The Board of Directors”
means the board of directors of the Company in office at applicable times.

“Beneficial Owner” means a Person whose name is recorded as such with a
Depository.

“Bye Laws” means bye-laws made by a Depository under Section 26 of the
Depositories Act, 1998,

“Company” or “This Company” means Tenneco Clean Air India Limited, a
gmpany incorporated under the laws of India.
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“Company Secrefary” or “Secrefary™ means a company secretary as defined
in clause (¢) of sub-section (1) of section 2 of the Company Secretaries Act,
1980 who is appointed by a company to perform the functions of a company
secretary under the Act and these Articles.

“Debenture” includes debenture stock, bonds or any cther instrument of the
Company evidencing a debt, whether constituting a charge on the asscts of the
Company or not.

“Depasitories Act” means the Depository Act, 1996 (22 of 1996} including any
statutory modification or re-enactment thercof including ali the rules,
notifications, circulars issued thereof for the time being in force.

“Depository™ means a depository as defined in clause {e) of sub-section (1) of
section 2 of the Depositories Act, 1996,

“Director” means a director appointed to the Board of the Company in
accordance with these Articles, including any independent director, additional
director, nominee director andfor alternate director, appointed in accordance
with ithese Asticles.

“Dividend” includes interim Dividend.

“Document” includes summons, notice, requisition, order, declaration, form
and register, whether issued, sent or kept in pursuance of the Act or under any
other law for the time being in force or otherwise, maintained on paper or in
clectronic form.

“Fmployees® Stock Option Plan™ means the employee slock option plan as
formulated and approved by the Board of Directors and shareholders of the
Company, applicable inter alia io the employees, the Divectors of the Company
and its subsidiary companies.

“Equity Shares” means the equity shares of INR L10/each, in the issued,
subscribed and paid up equity share capital of the Company.

“Extra Ordinary General Meeting” means an extra ordinary general meeting
of the Members duly called and constituted in terms of these Articles and the
Act, and any adjournments therecf

“Key Managerial Personuel”, in refation to the Compzny, means—

(i) the chief exccutive officer or the managing director or the manager;

(i) the company secretary;

(iii) the whele-time director;

(iv) the chief {financial officer;

{v) such other officer, not more than one ievel below the Board of Directors
who is in whole-time employment, designated as key managerial personnel
by the Board; and

(vi} such other officer as may be prescribed under the Act

“Meeting” or “General Meeting” means a meeting of Members including
Annual General Meeting and Extra Ordinary General Mesting.

“Nember”, in relation to the Company, means—
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{i) the subscriber ta the Memorandum of Association of the Company who
shall be deemed to have agreed to become member of the Company, and on
its registration, shall be entered as a member in its Register of Members;

(i} every other person who agrees in writing o become a member of the
Company and whose name is entered in the Register of Members of the
Company;

(i) every person holding Shares of the Company and whose name js entered as
a Beneficial Owner in the records of the Depository.

“Memorandum of Asseciation” means the memorandum of association of the
Company (as amended, substituted, replaced from time to time).

“Month” means a period of thirty days and & “Calendar month” means an
English Calendar Month.
“Officer who ig in default” shall have the same meaning as specified under

Section 2 (60} of the Act.

“Ordinary Resolution" and “Special Resolution™ shall have the same meaning
a5 specified uader Section 114 of the Act.

“Person” includes an individual, an association of persons or body of
individual, whether incorperated or not and a firm.

“Register and Index of beneficial owners” maintained by a depository under
Section 11 of the Depasitories Act shali be deemed to be the Register and Index
of Members for the purpose of the Act and these Articles.

“Register of Members™ means the Register of Member to be kept in pursuance
to the provisions of the Act,

“Registered Office” means the registered office of the Company for the time
being,
“SEBI means the, Securities and Exchange Board of India.

“SEBI LODR Regulations” means the Securitics and Exchange Board of India
(Listing Obligation and Disclosure Reguirements) Regulations, 2015,

“Security(iesY” means the securities as defined in clause () of section 2 of the
Securities Contracts (Regulation) Act, 1956,

“Bhares” means the shares of the Company issued from time 1o time and
carrying the rights as set out in these Articles including preference shares and
the Equity Sharcs,

“The Registrar” means the Registrar of Companies of the State in which the
Registered Office of the Compaty is for the time bein g situate,

Words importing the masculine gender include the feminine gender.
Words importing the singular number include the plural aumber.,
Subject as aforesaid, any words and expressions defined in the Act as modified

up to the date on which these Articles become binding on the Company shall,
except whers the subject or context otherwise requires, bear the same meanin g
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in these Articles.

Word and concepts not defined in these articles shalt have the same meaning as
defined under Section 2 of the Act and Rufes made there under.

“Writing” shall include printing and lithography and any cther mode or medes
representing or reproducing words in a visible form.

*Year" means the calendar year and "Financial Year”, the period starting from
19 day of April and ending on the 31st day of March cvery year in relation to
the Company means.

The marginal notes hereto shall have no effect or the construction hereof.

SHARE CAPITAL

The authorized share capital of the Company shall be such amount and be
divided into such class(es), denomination(s) and number of Shares as may, from
time to time, be provided in Clavse V of the Memorandum of Association, each
Share with rights, privileges and conditions attached thereto as are provided by
these Articles for the time being, and with the power to increase, consofidate,
divide, sub-divide, cance} and reduce the share capital of the Company and to
convert Shares inte stocks and re-convert that and to divide the Shares for the
time being info several classes and to attach thereto respectively sach
preferential rights, privileges or conditions as may be determined by or in
accordance with these Articles and to vary, modify, amalgamate or abrogate any
such rights, privileges in such manner as may for the time being be provided in
these Articles. A common form of transfer shall be used in case of transfer of
shares, The Company may issne the following kinds of shares in accordance
with these Articles, the Act and other applicable laws:

{a) Equity share capital:
(i} with voting rights; andfor

(ii} with differential rights as to dividend, voting or otherwise in accordance
with the Act; and

{(b) Preference share capital.

Subject to the provisions of the Act and these Articles, the Shares shall be under
the control of the Board of Directors who may issue, allot or otherwise dispose
of the same or any of them to such Persans, in such propertion and on such terms
and conditions and either at a premium or at par and at such fime as they may
from time to {ime think fit.
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In addition to, and without derogating from the power for that purpose conferred
on the Board of Directors under these Articles, the Company in 2 General
Meeting rnay, subject to the compliance of Sections 42 and 62 of the Act as the
case may be and Rules notified thereunder, determine to issue further Shares out
of the authorized but unissued share eapital of the Company and may determine
if any Shares shall be offered to such Persons {whether Members or holders of
Debentures of the Company or not) in such proportions and on such terms and
conditions and either at a premium or at par, as such General Meeting shail
determine and with full power o give any Person (whether a2 Member or holder
of Debentures of the Company or not) an option to be exercisable at such times
and for such consideration as may be directed by such General Meeting and
subject to such other provisions whatseever as the case may be, stipulated by
the General Meeling, for the issue, allotment or disposal of any Share.

Subject to the provisions of the Act and these Articles, the Board of Dircctors
may allot and issue Shares in payment! part-payment/ part-repayment for any
property or assets of any kind whatsoever (including the good-will of any
business) sold or transferred or goeds or machinery or know-how supplied or
for services rendered to the Company either for the formation or promeotion of
the Company or the conduct of its business and any Shares which may be so
allotted may be issued as filly paid up or partly paid up otherwise than for eash
and if so issued shall be deemed to be fully paid up or partly paid up Shares as
aforesaid. The Boand of Directors shall cause retemns to be filed of any such
allotment as may be required under the provisions of the Act.

The Company be and is hereby empowered to issue Shares under the Employee
Stock Option Plan, subject to the provisions Section 62(iii}(b) of the Act and
Rules issned thereunder, guidelines and regulations issued by SEBI and other
laws as applicable.

The Shares shall be numbered progressively according to their several
denominations.

The money (if any) which the Board of Directors shail, on the allotment of any
Shares being made by them, require or direct to be paid by way of deposits, call
or otherwise in respect of any Shares allotted by them, immediately on the
insertion of the name of the allcttee in the Register of Members as the holder of
such shares, shall become 2 debt due to and recoverable by the Company from
the allottee thereof, and shall be paid by such allotte accordingly.

If by the conditions of allotinent of any Share, the whole or part of the amount
or issue price thereof shall be payable by instaliments, every such installment
shall when due, be paid to the Company from time 1o time by the Person who
for the time being shall be the registered holder of the Share or his legal
representative.

Except when required by law or ordered by a court of competent jurisdiction,
the Company shzll not be bound to recognize any person as holding any share
upon any trust and the Company shall not be bound by, or be compelled in any
way to recognize {sven when having notice thereof) an equitable, contingent,
future or partial interest in any share or any interest in any fractional part of a
share, or (except only as by these Articles or as ordered by a court of competent
jurisdiction or by Iaw otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered Lolder,

Nene of the funds of'the Company shall be applied ir the purchase of any Shares
of the Company itself and not give any financial assistance for or in connection
with the purchase or subscription of any Shares in the Campany or in its holding
company save as provided by provisions of the Act,
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14 FURTHER ISSUE OF SHARES

H

(a)

(6}

(0

Where at any time, it is proposcd to increase the subseribed Share Capital of
the Company by the issue of further Shares, such Shares shall be offered,

to the persons who, on the date specified under applicable law, are holders
of the equity shares of the Company, in proportior, as nearly as
circumstanees admit, 1o the paid-up share capital on those shares by sending
a letter of offer subject to the following conditions, namely:

(1) the offer shall be made by notice specifying the number of shares
offered and limiting a time not less than fifteen (15) days or such
lesser number of days as may be prescribed and not exceeding
thirty (30) days from the date of the offer within which the offer,
if rot zecepted, shall be deemed to have been declined;

(ii) the offer aforesaid shall be deermed to include a right exercisable
by the person concerned to reriounce the shares offercd to him or
any of them in favour of any other person; and the natiee referred
fo in clanse (i) hereof shall contain a statement of this right;

{iii) after the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the person to whom such notice
is given that he declines to accept the Shares offered, the Board of
Directors may dispose of them in such manner which s not
disadvantageous to sharcholders and the Company.

to employees under a scheme of employees’ stock option, subject to special
resolstion passed by the shareholders of the Company and subject to such
conditions as prescribed in the Act; or

A further issue of shares may be made in any manner whatsoever as the
Board may determine including by way of preferential offer or private
placement, subject to and in accordanse with Section 42 & Section 62 the
Companies Act, 2013 and the Rules.

(2) The notice referred to in sub-clavse (i} of clause (&) of sub-clause (1) shall

be dispatched through registered post or speed post or through electronic
mode or courier or any other moede having proof of delivery to all the
existing Shareholders at least 3 (three) days before the opening of the issue
or such other period prescribed under applicable law.

(3) Nothing in this Article shall apply to the increase of the subscribed capital

of a Company causcd by the exercise of an opiion attached to the
debentures issned or loan raised by the Company to convert such
debentures or loans info shares in the Company. Provided that the tevms of
issue of such debentures or the terms of such loans containing such option
have been approved before the issue of such debentures or the raising of
1oan by a special resolution passed by the Company in a general meeting,

(4) Notwithstanding anything contained in sub-clause (3) above, where any

debenfures have been issued or loan has been obtained from any
Government by the Company, and il that Government considers it
necessary in the public interest so to do, it ay, by order, direct that such
debentures or loans or any part thereof shall be converted into shares in the
Company on such terms and conditions as appear to the Government to be
reasonable in the circumstances of the case even If terms of the issuc of
such debentures or the raising of such loans do not include a term for
providing for an option for such conversion, Provided that where the terms
and conditions of such conversion are not acceptable to the Company, it
may, within sixty days from the date of communication of such order,

shares of
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the



16.

appeal 1o the Tribunal which shall afier hearing the Company and the
Government pass such order as it deems fit.

(5} In detenmining the terms and conditions of conversion under sub-clause (4).
the Goverumnent shall have due regard to the financial position of the
Company, the terms of issue of debentures or loans, as the case may be,
the rate of inferest payable on such debenfures or leans and such other
matters as it may consider necessary,

{6) Where the Government has, by an order made under sub-clause (4), directed
that any debenture or loan or any part thereof shall be converted into shares
in the Company and where no appeal has been preferred to the Tribunal
under sub-clause (4) or where such appeal has been dismissed, the
Memerandum of Association of the Company shall, where such order has
the effect of increasing the authorized Share Capital of the Company, be
aliered and the authorized share capital of the Company shall stand
increased by an amount equal to the ameunt of the vahie of shares which
such debentures or loans or part thereof has been converted into.

UNDERWRITING AND BROKERAGE

The Company may, subject to the applicable provisions of the Act, at any time
pay a commission to any Person in consideration of hisher subscribing or
agreeing to subscribe or such Person procuring or agreeing to procure
subscriptions, whether absclutely or conditionaily, for any Shares or Debentures
of the Company, but the rate of such comumission shall not exceed the
permissible rates under the provisions of the Act and be subject to the conditions
prescribed under sub-section (6) of section 40 of the Act and the rules made
thereunder. The Company may exercise the powers of paying commissions
conferred by sub-section (6) of section 40 of the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by that section and rules made thereunder, The
rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40 of the Act. The commission
may be satisfied by the payment of cash or the allotment of fully or partly paid
Shares or Debentures or partly in the one way and partly in the other. The
Company may also on any issue of Shares or Debentures, pay such brokerage
as may be lawfid.

LIEN
() The Company shall have a first and paramount lien—

{a) 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; and

(b) on all Shares (not being fully paid Shares) standing registered in the
name of a single person, for all monies presently payable by him/her

or hisher estate to the Company:

Provided that the Board of Directors may at any time declare any Share
to be wholly or in part cxempt fom the provisions of this Article.

Provided further that fully paid up Shares shall be free from all lien.

(ii} The Company’s lHen, if any, on a Share shali extend to afl dividends payable
and bonuses declared from time to time in respect of such Shares.
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The Compagy may sell, in such manner as the Board thinks fit, any Shares on
which the Company has 4 lien:

Provided that no sale shall be made—
{a} unless a sum in respect of which the lien exists is presently payable; or

(b} until the expiration of fourteen {14) days after a notice in writing stating
and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the Share or the person entitled thereto by reason of
his death or insolvency.

17. (i) For the purpose of enforcing the aforesaid lien on the partly paid- up shares, the
Beard of Directors may sell the Shares, subject to the terms hereof, in such manner as they
shalk think fit. However, no sale shall be consummated, unlessthe sum in respect of which
the lien exists is presently payable and unti natice in writing of the intention to sell ghall
have been szrved on such Member, his executors or administrators or his committes, or
other [egal representatives as the case may be, and a defilt shall have been made by him
or thern in the payment of such sums payable as aforesaid, for a peried of seven (7) days
from the date of notice.

{ii) To give effect 1o any such sale, the Board may authorize any person fo transfer the
Shares sold to the purchaser thereof and the prarchaser shall beregistered astheholder
of the Shares comprised in any such transfer, Upon any such sale as aftresaid, the
ertificales in respect of the Shares sold, shail stand cancelled and become null and
void and of no effect and the Board of Directors shall be entitled to issue a new
certificate or ceriificates in lieu of the sale o the purchaser or purchasers concemed.

18. Thenet proceads of any such sale, after payment of the costs of such sale, shali be
applied in or fowards the satisfaction of the debts, Habilities or engagements of the
defaulting Member and the residue, (if any) shall, subject to a like Hen for sutns not
presently payable as existed upon the Shares before the sale, be paid to such Member or
the person (if'any) entitled by ransmission to the Shares so sold.

ISSUE OF CERTIFICATES

(i) Every Person whose name is entered as a Member in the Register of
Members shall be entitled, without payment to one or more cerfificates in
marketable lots, for all the shares of each class or denomination registered
in his name, or if the directors so approve {upon paying such fee as the
Directoss so determing) to several certificates, each for one or more of such
shares and shall receive such certificate(s) within two (2) months from the
date of allotment or within one (1) month of the receipt of application of
registration of transfer, transmission, sub-division, consolidation or renewal
of any of its shares as the case may be.

(i} Every certificate shall be under the seal of the company and shal specify
the shares to which it relates and the amount paid-up thereon and shall be
signed by two Dirvectors or by a2 Direclor and the Company Secretary,
wherever the Company has appointed a Company Secretary.

{iii) In respect of any Share or Shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and delivery
of a certificate for a Share to one of several joint holders shall be sufficient
delivery 1o all such holders.

The Board of Directors may in their absolute discretion allow or refuse seb-
division of Share/Debenture certificate where such sub-division will result in
fhe issue of certificate for number of Shares and/or Debentures which is less
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than the marketable lot, unless the sub-division is required to be made (o comply
with a statutory provision or an order of a competent court of law.

(i) 1f any certificate be wom out, defaced, muiilated or tom or if there be no
further space on the back thereof for endorsement of transfer or in case of
sub- division or consolidation of Sharcs, then upon production and
surrender thereof to the Company, 2 new certificate may be issued in Hew
thereof, and if any certificate is lost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such indemnity as the
Company deemns adequate, a new cerlificate in lieu thereof shall be given to
the party entitled to such lost or destroyed certificate. Every certificate
under this Article shall be issued without payment of fees if the Directors
so decide, or on payment of such fees (not exceeding Rupees twenty for
each certificate} as the Directors shall prescribe. Provided that no fee shall
be charged for issue of new certificates in replacement of those which are
old, defaced or worn out or whers there is not further space on the back
thereof for endorsement of framsfer or in case of sub-division or
consolidation of Shares.

(a) When anew share certificate has been issued in pursuance of sub clause
{a) of this Article 21 (i), i shall state on the face of it and against the stub
or counterfoil to the effect that it is “Issued in lieu of Share Certificate No.

. The word “Duplicate’ shall be stamped or punched in bold letters
across the face of the share certificate,

{b) Where anew share certificate has been issued in pursuance of this Article
21 {i), particulars of every such share certificate shall be entered in a
Register of Renewed and Dupticate Certificate indicating against the
names of the persons to whom the certificate is issued the number and date
of issue of the share certificate in licu of which the new share certificate is
issued, and the necessary, changes indicated in the Register of Members
by suitable cross reference in the “Remarks™ column.

(¢) Allblank forms to be issued for share certificates shall be printed and the
printing shall be done only on the authority of a resolution of the Board.
The blank form shall be consecutively machine numbered and the forms
and the blacks, engravings, facsimiles and hues relating to the printing of
such forms shall be kept in the custody of the Secretary or such other
person as the Board may appoint for the purpose, and the Secretary or other
persons aforesaid shall be respensible for rendering an account of these
forms to the Board.

{(d) Managing Director of the Company, if the Company has no Managing
Director, every Director of the Company shall be responsible for the
maintenance, preservation, and the safe custody of all books and
decuments, relating to the issue of share cestificates except the blank forms
of share certificates referred to in sub clanse (d) of'this Article 21 ().

() Al the books and documents referred to in this Acticle 21 shall be
preserved in good arder permanenty.

Provided that notwithstanding what is stated above, the Directors shafl comply
with such rules or regulations and requirements of any stock exchange or the
rules made under the Act or the rules made under Securities Contracts
(Regulation) Act, 1936, as amended or any other act or rules applicable in this
behalf.

The provisions of this Article shall mutatis mutandis apply to issue of
certificates for any other Securities, including Debentures, of the Company.
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Every eadorsement upon a share certificate in favour of any transferee thereof
shall be signed by such person for the time being authorized by the Board of
Directors in that behalf.

The Board shall comply with requirements of Section 46 and rules notified
under the Act relating to the issue and exccution of share certificates. The
provisions of these Articles shail mutatis mutandis apply to Debentures of the
Company.

CALLS

The Board may, from time to time, make calls upon the Members in respect of
any monies unpaid on their Shares (whether on account of the nominal value of
the Shares or by way of premium) and not by the conditions of allotment thereof
made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the Share
or be payable at less than one month from the date fixed for the payment of the
last preceding call. Further, provided that the option or right to cali of shares
shall not be given to any person or persons without the sanction of the Company
in the General Meeting,

Each Member shall, subject to receiving at least fourteen (14) days’ notice
specifying the time or times and place of payment, pay to the Company, at the
time or times and place so specified, the amount called on his/her Shares,

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

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

The joint helders of a Share shall be jointly and severally lizkle to pay all calls
in respect thereof.

(i) If a sum called in respect of a Share is not paid before or on the day
appeinted for payiment thercof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof, to the time
of actual payment at such rate, as the Board may determine.

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

(i) Any sum which by the terms of issue of & Share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share orby way of premium, shall, for the purposes of these regulations,
be deemed to be a call duly made and payable on the date on which by the
termos of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly mades and
notified.

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Act,
agree to and receive from any Member willing to advance the same, whole or
any part of the monies due upon the Shares held by him beyond the sums
actually ealled for, and upon the amount so paid or satisfied in advance, or so
much thereof as from time to ti the amount of the calls then made
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upon the Shares in sespect of which such advance has been made, the Company
may pay interest at such rate, as may be agreed upon between the Board and the
Member paying the sum in advance, Provided that money paid in advance of
calls on any Share may carry interest but shall not confer a right to dividend or
to participate in profits. The Board may at any time repay the amount so
advanced. The Member shall not be entitled to any voting rights in respect of
the moneys so paid by him until the same would, but for such payment, become
presently payable.

The provisions of these Artieles shall mutatis mutandis apply to any calls on
Debentures of the Company.

Where any calls for further share capital are made on the shares of a class, such
calls shall be made on 4 uniform basis on al shares falling under that class. For
the purposes of this Arficle, shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the same class.

FORFEITURE AND SURRENDER

If zny Mermiber fails to pay the whole or any part of any call or installment, any
money due in respect of any Shares either by way of principal or interest, on or
before the day appointed for the payment of the same, the Board of Directors
may, at any time thereafter, during such time as the call or instaliment or any
part thereof or other money as aforesaid remain unpaid, or a judgment or decree
in respect thereof remains unsatisfied in whole or in part, serve a notice on such
Member or cn the person (if any) entitled to the Shares by transmission,
requiring him {o pay such call or installment or such part thereof or other moneys
as remain unpaid together with any interest that may have accrued and afl
expenses {legal or otherwise) that may have been incurred by the Company by
reason of such non-payment.

The notice aforesaid shall-—

{a) name a further day (not being carlier than the expiry of fourteen (14) days
from the date of service of the notice) on or before which the payment
required by the notice is to be made; and

{b) state that, in the event of non-payment on or before the day so named, the
Shares in respect of which the call was made shall be liable to be forfeited.

I£ the requirements of any such notice as aforesaid shall not be complied with,
any of the Shares in respect of which such notice has been given, may, at any
time thereafter but before payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

When any Shares shall have been so forfeited, an entry of the forfeiture, with
the date thereof, shall be made in the Register of Members and notice of the
forfeiture shall be given to the Member in whose name they stood immediately
prior to the forfeiture, but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make any entry as aforesaid.

Any Share so forfeited shall be deemed to be the property of the Company
and may be sold, re-alletied or otherwise disposed of either to the original
holder thereof or to any other person upon such terms and in such manner as
the Board shall think fit.

The Board of Directors may, at any time before any Shares so forfeited shall
have been sold, re-allotted or othery Wm‘ed of, annul the forfeiture

thereof upon such conditions as the¥§h N
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Any person whose Shares have been forfeited shall, notwithstanding the
forfeiture, be Hable to pay and shall forthwith pay fo the Company ali calls,
installmenis, interest, expenses and other moneys owing upen or in respect of
such Shares, af the time of the forfeiture together with interest thereon from the
time of the forfeiture until actual payment, at such rates as the Board of Divectors
may determine. The Board of Directors may, and shall be under no obligation to
do so, enforce the whole or a portion of the payment, as if it were a new cal
made at the date of the forfeiture.

The forfeiture of a Share shall involve the extinction, at the time of the forfeiture,
of all interest in and all claims and demands against the Company in respect of
the Shares forfeited and ali other rights incidental to such: Shares, except those
rights as are expressly saved by these Articles.

The Board of Directors may, subject to the provisions of the Act, accept the
surrender of any Shares fiom or by any Member desirons of surrendering
them, on such terms as they think fit,

A duly verified declaration in writing that the declarant is a Director, & manager
or the secretary of the Company and that a Share in the Company has been duly
forfeited on a date stated in such declaration, shall be conclusive evidence of the
facts stated therein, as against all persons claiming to be eatitled to the Share.

Upon any sale after forfeiture or for enforcing a lien in the exercise of the
powers herein before given, the Board may appoint a person to execute an
instrument of transfer of the Share sold and cause the purchaser’s name to be
entered in the Register of Members in respect of the Shares so sold, and the
Company may receive the consideration, if any, given for the Share on any sale,
re-allotment or other disposition thereof and the person to whom such Shares
are sold, re-allotted or disposed off, may be registered as the holder of the Share
and he shall not be bound to see to the application of the consideration/purchase
money, if any, nor shall his title to the Share be afiected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or
other disposal of the Share, and after his narse has been entered in the Register
of Members in respect of such sold Shares, the validity of the sale shali not be
impeached by any person.

Upon any sale, re-allotment or other disposal of the Shares, under the
provisions of the preceding Articles, the certificate or certificates originally
issued in respect of the relevant Shares shall (unless the same shall, on demand
by the Company, have been previousty surrendered fo it by the defaulting
Member) stand cancelled znd become null and void and of no effect and the
Board of Directors shall be entitled fo issue a new certificates in respect of the
sald Shares to the person or persons enfitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Shares shall be in in writing, and all
provisions of Section 36 of the Act and statutory modification thereof for the
time being in force shall be duly complied with, in respect of all transfess of
Shares and the registrations thereof,

Every such instrument of transfer shall be execuied by or on behalf of the
transferor and by or on behalf of the transferee and the transferor shall be
deemed to remain the helder of such Share until the name of the transferee is
entered in the Register of Members in respect thereof.
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proper instrument of transfer duly stamped and exccuted by or on behalf of the
transferor and by or on behaif of the transferee and speci fying thename, address
and occupation, if any, of the transferee has been delivered to the Company,
within a period of sixty (60) days from the date of execution of such instrument,
atong with the certificate relating to the Shares, unless no such share certificate
is in existence along with the letter of allotment of the Shares, in which case,
an application in writing may be made to the Company by the transferee and
bearing the stamp required for an instrument of transfer, such that it is proved
to the satisfaction of the Board of Directors that the instrument of transfer
signed by or on behaif of the transferor and by or on behalf of the transferee,
has been lost, The Company may register the transfer on such terms as the
Board may think fit provided further that nothing in these Articles shall
prejudice the power of the Company to register as shareholder any person to
whom the right to any Shares in the Company has been transmitted by operation
of faw.

Subject to the provisions of these Articles and other applicable provisions of the
Act or any other law for the time being in force, the Board may, at its absolite
and wmcontrolicd discretion, and by giving reasons, refuse whether in pursuance
of any power of the Company under these Articles or otherwise to re gister the
transfer of, or the transmission by operation of law of the right to, any shares or
interest of a Member in the Company.

The Company shall within one month from the date on which the instrument of
Faasfer, or the intimation of such transmission, as the case may be, was
delivered to Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, as the case
may be, giving reasons for such refusal.

PROVIDED THAT the registration of a transfer shall not be refused on the
ground of the transferor being cither alone or jointly with any other person or
persons indebted to the Company on any account whaisoever except where the
Company has a lien on shares. On giving not less than seven days’ previous
notice in accordance with section 91 of the Act and rules made thereunder, the
registration of transfers may be suspended at such times and for such periods as
the Beard may from time to time determine. Provided that such registration
shail not be suspended for mere than thirty days at any one time or for more
than forty-five days in the aggregate in any year.

The Board may decline to recognize any instrument of iransfer or fransmission
unless—

(a} the instrument of transfer is in the form as prescribed in rules made under
sub-section (1) of Section, 56 of the Act;

{b} the instrument of transfer s accompanied by the certificate of the Shares to
which it refates, and such other evidence ags the Board msay reasonably
require to show the right of the transferor to make the transfer; and

(¢} the instrument of transfer is in respect of only one class of Shares.

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and letters of administration, certificate of death or
marriage, power of attorney or similar other documents.

If the Company refuses to register the transfer of any share or transmission of
any right therein, the Company shall within one month from the date on which
the instrument of transferor intimation of transmission was lodged with the
Company, send notice of refusal to the transferee and transferor fo the person
giving intimation of transmissien;-as the case may be, and thercupon the
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provisions of the Act shall apply.

Atransfer of a share in the Company of a deccased Member thereof made by his
legal representative shall, although the legal representative is not himself a

Member, be a valid as if he had been @ Member at the time of the execotion of

the instrument of transfer.

The instrument of transfer after registration shall be retained by the Company
and shall remain in its custody. All instruments of transfer which the Board
of Directors may decline to register shall, on demand, be retumed 1o the
person depositing the same. The Board of Directors may cause to be
destroved, all transfer deeds lying with the Company for a period of ten (10}
years OF Imore.

The Board of Directors shall have the power, subject to provision of a prier
notice by advertisement to its Members, as required under the provisions of the
Act, to close the transfer books of the Company, the Register of Members or the
Register of Debenture holders at such time or times and for such period or
periods as may be permissible, not exceeding thirty (30} days at a time.

The executors or administrators or a holder of a succession certificate in
respect of the eslate of a deceased Member, not being one of two or more
joint holders shall be the only persons recognized by the Company as having
any title to the Shares registered in the name of such deceased Member and
the Company shall not be bourd to recognize such executors or
administrators unless such executors or administrators shall have first
obtained Probate or Letters of Administration as the case may be, from a duly
constituted court in Indiz, provided that in any case, where the Board of
Directors in their absolute discretion think fit, they may dispense with the
production of Probate or Letters of Administration or succession certificate,
and under the provisions of Article 35 hereto, register the name of any person
who claims to be absclutely entitled to the Shares standing in the name of a
deceased Member, as a Member.

Subject to the pravisions of Article 55 hereof, any person becoming enéitled
to 2 Share in consequence of the death, lunacy or insolvency of any Member,
upon producing proper evidence of the grant of Probate or Letters of
Administrations or Succession Certificate or such other evidence that he
sustains the character in respect of which he purports to act under this Article
or of s title to the shares as the Board thinks sufficient may with the consent
of the Board (which it shall not be under any obligation to give}, be registered
as a Member in respect of such Shares, or may, subject o the provisions of
these Articles as to transfer hereinbefore contained, transfer such shares. This
clause is herein referred o as the transmission clause.

Subject ta the provisions of the Act and these Articles, the Board of Directors
shalf have the same right to refuse to register any such transmission until the
same has been so verified or unti or unless an indemnity ke given to the
Commpany with regard to such registration which the Board of Directors at
their discretion shall consider sufficient, provided nevertheless that there
shall not be any obligation on the Company or the Board of Directors to
accept any such indemnily,

NOMIMATION OF SHARES

i)  Notwithstanding snything contained hereinabove, every shareholder of the
Company may at any time, nominate, in the prescribed manner, a person to
whom his shares in the Com al west in the event of his death.

——
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i)

ii}

iv)

Where the shares in the Company arc held by more than one person jointly,
the joint holders may tegether nominate, in the prescribed manner, a person
to whom alf the rights in the shares in the company, shall vest in the event
of death of alf {he joint-holders.

Notwithstanding anything contained in any other law for the time being in
force or in any deposition, whether testamentary or otherwise, in respect of
such shares in the Company, where a nomination made in the preseribed
manner purporls to confer on any person the right to vest the shares in the
Company, the nominee shall, on the death of the shareholder or as the case
may be, on the death of the joint halders become entitied to all the rights in
such shares, 1o the exclusion of all other persens, unless the nomination is
varfed or cancelled in the prescribed manner.

‘Where the nominee is a minar, it shall be lawful for the holder of the shares,
to make the nomination to appoint in the prescribed manner, any person to
become entitled to shares in the Company, in the event of his death, during
the minority.

TRANSMISSION OF SHARES BY NOMINEL

i)

i1)

iii)

A nominee, upon production of such evidence as may be required by the
Beard, and subject to the provisions hereinafter provided, elect efther:

(a) himselffherself to be registered as holder of the Share; or

{b) to make a transfer of the Share or Debenture, as the deceased
shareholder or debenture holder, as the case may be, could have made,

If the nominee elects to be registered as holder of the Share himselffherself,
as the case may be, he/she shall deliver or send to the Company, 2 notice in
writing signed by Eim/her stating that he/she so elects and such notice shall
be accompanied with the death certificate of the deceased sharcholder.

A nominee, upon becoming entitled to a Share/ Debenture by reason of the
death of the holder shail be entitled to the same dividends and other
advaniages to which he/she would be enfitled 1o, if he/she wers the original
registered holder of the Share/ Debenture, except that he/she shall not,
before being regisiered as a Member in respect of his Share or Debenture,
be entitled in respect of such Share/ Debenture, to exercise any right
conferred by Membership in relation to meetings of the Company.

Provided further that the Board may, at any time, give netice requiring any such
person o elect either to be registered himselffherself or te transfer the Share
and if the notice is not complied with by such nominee within ninety (90) days
from the date of notice, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable or rights aceruing in respect of
such Share/Debenture, until the requirements of the notice have been complizd
with.

A person entitled to & Share by transmission shall subject to the right of the
Board of Directors to retain such dividends or monies as hereinafter provided,
be entitled to receive and may give a discharze for any dividends or other
moneys pavable in respect of the Share.

Every transmission of a Sh /jm-shal be verified in such manner as the Board of
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Directors at their discretion shall consider sufficient provided nevertheless that
there shall not be any obligation on the Company or the Board of Directors to
accept any indenmnity.

The Company shali not charge any fee for registration of fransfer or
transmission in respect of Share or Debentures of the Company.

The Company shail incur no liability or responsibility whaisoever in
consequence of their registering or giving effect to any transfer of Shares made
or purporting to be made by any apparent legal owner thercof (as shown or
appearing in the Register of Members) to the prejudice of persons having or
claiming any equitable right title or interest {to or in such Shares),
notwithstanding that the Company may have received a notice prohibiting
regisiration of such trausfer and may have entered such notice as referred thereto
in any book of the Company, and save as provided by Section 89 of the Act, the
Company shall not be bound or required fo regard or attend or give effect to any
notice which may be given to it of any equitable right, title or interest of any
person, or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some book of the Company,
but the Company shall nevertheless be at liberty to regard and aftend to any such
notice and give cifect thereto, if the Board of Directors so think fit,

The Company shall keep a book called the “Register of Teansfer” and therein
shall be fhirly and distinctly entered, the particulars of every transfer and
transmission of any Share in the Company.

The Company shall be entifled to treat the person whose name appears on the
Register of Members as the holder of any shares or other securities or whose
name appears as the Beneficial owner of shares or other securities in the records
of Depository, as the absolute owner thereof.

DBEMATERIALISATION OF SECURITIES

{a) Notwithstanding anything confained in these Articles, the Company shail
be entifled fo dematerialize its Securities and to offer and deal in Securities
in a dematerialized form pursuant to the provisions of the Act, the
Depositories Act and the rules framed thereunder,

(b} Securities in depositories to be in fungible form:

(i} All Securities held by & Depository shall be dematerialized and shail
be in fungible form.

{ii) Nothing contained in Sections 89 of the Act shall apply to a Depository
in respect of the Securities held by it on behalf of the Beneficial
Owners.

{c) Section 45 of the Act not to apply: Nothing contained in the Act or these
Articles regarding the necessity of having distinctive number for Securities
issued by the Company shall apply to securities held in a depository,

Option to receive Security certificates or hold Securities with depository:

(@) Every person subscribing to Securities offered by the Company shall have
the option to receive and/or deal-in the security certificates or hold
Securities with a Depository.

(b) Where a person opts to hold 8 Security with a Depository the Company
shall intimate such Depository the details of allotment of the Security and
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on receipt of such information the Depository shall enter in its record the
nume of the allottees as the Beneficial Owner of such Security(ies).

Register and Index of beneilcial owners

(i) Tie Company shall cause to be kept a register and index of members
with details of securities held in dematerialised forms in any media as
may be permitted by law including any form of electronic media. The
Company shall be entitled 1o keep in any country outside India a branch
Register and Index of beneficial owners residing outside India.

{i) The Depository shall intimate SEBI of the plzce where the records and
documents are maintained.

(i) Subiect to the provisions of any faw, the depository shall preserve records and
documents for a minimum period of gight years

Rights of Depositorics And Beneficial Owners:

(i) Notwithstanding anything to the contrary contained in the Articles or
any other law for the time being in force, a Depository shall be deemed
to be the registered owner for the purposes of effecting transfer of
ownership of the Security on behalf of the Beneficial Owner.

(it} Save as otherwise provided in (i) hereinabove, the Depository as a
registered owner shall not have any voting rights or any other rights in
respect of Securities held by it.

(iit) Every person holding Securities of the Company and whose name is
entered as a Beneficial Owner in the records of the Depository shail be
deemed to be a Member of the Company. The Beneficial Owner shall
be entitled to all the rights and benefits and be subjected fo al] the
tabilities in respect of his Securities held by a Depository.

Depository to furnish information:

Every Depository shall furnish to the Company, information regarding the
transfer of Securities in the name of the Beneficial owners at such interval
and in such manner as may be specified by the Bye Laws and the Company
‘in that behald,

Notwithstanding anything in the Act or these Articles to contrary where
Securities are held in a depository the records of beneficial ownership may
be served by such depository on the Company means of electronic mede
or by delivery of floppies or discs,

Option fo opt cut in respect of any sceurify.

(i} IfaBeneficial Owner seeks to opt out of a Depository in respect of any
Security, the Bencficial Owner shall inform the Depository
accordingly.

(i} The Depository shall on receipt of an intimation as above, make
appropriate entries in its records and shall inform the Company.

(iii} The Company shall within thirty (30) days of the receipt of intimation
from the Depository and on fulfillment of ‘such conditions and on
payment of such fees as may be specified by these Atticles, issue the
cerfificate of securities to the Bene c@‘Q}?ne@f the transferee as the
case may be. RN
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Nothing contained in section 56 of the Act, shall apply 1o transfer of Securities
effected by the transferor and the transferee both of whom are entered as
Beneficial Owner in the record of the Company.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject fo the provisions of the Act and these Articles, the shares in the capital
of the Company shall be under the control of the Board of Directors who may
issue, allot or otherwise dispose of all or any of such shares to such persons, in
such proportion and on such terms and conditions and either at a premium or
at par and at such time as they may from time {o time think fit and with the
sanction of the Company in General Mecting give to any person the option or
right to call for any shares either ai par or at a premium during such {ime and
for such consideration as the Board of Dircctors think fit, and may issue and
allot shares in the capital of the Company on payment in full or part of zny
property sold and transferred or for any services rendered to the company in
the conduct of its business and any shares which may 50 be allotied may be
issued as filly paid up shares and if so issued, shall be deemed to be fully paid
shares.

Provided that, the option or right to call for Shares shall not be given to any
person or persons without the sanction of the Company in a General Meeting,
As regards ali allotments, from time to time made, the Directors shall duly
comply with the Act, as the casc may be.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

Copies of the Memorandum and Articles of Association of the Company and
othier doctmnents as may be referred in the Act shall be sent by the Company to
every Member at his request on payment of the sum of INR 10/- /- (Indian
Rupees Ten only) per page,

CONVERSION OF SHARES INTO STOCK

The Company in its General Meeting may alter its Memorandum to:

(@) coavert all or any of its flly Paid-Up Shares into stock; and

(b) re-convert any stock into fully Paid-Up Shares of any denomination;

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

The holders of stock shall, zccording to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, participation
in profits, voting and meetings of the Company, and other matters, as if they
held the Shares from which the stock arose but no such privilege or advantage
{except as regard dividends, participation in the 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.
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Such of the regulations of the Company {other thun those relating to share  Aricles to apply
warrants) as are applicable to Paid-Up Shares shalf apply to stock and the words  to stocks.
“Share™ and “Sharcholders™ in these Articles ghall include stock and stockholders

tespectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase the share  Increase of
capital by such sum, to be divided into Shares of such amount, as may be Capital.
specified in the resolution.

Subject to the provisions of Section 61 of the Act, the company may, by ordinary
resolution in its General Meeting,~

(a) increase its authorized share capital by such amount as it thisks expedient;

(b} consolidate and divide ali or any of its share capital into Shares of larger
amount than jts existing Shares;

(c) converiall or any of its fully paid-up Shares into stock, and reconvert that
stock into fully paid-up Shares of any denomination;

(d) sub-divide its existing Shares or any of them into Shares of smaller amount
than is fixed by the memorandum;

(c) cancel any Shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person;

The Company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorized and consent reguired by law,—

{(g) its share capital;
(b} any capital redemption reserve account; or
(c) any share premium aceount.

(1) Except so far as otherwise provided by the conditions of issue or by these  Further issue of
Articles, any capital raised by the creation of new Shares shall be considered  Capital to  be
part of the eriginal capital and shall be subject to the provisions herein  govemed by
coniained with reference to the payment of calls and instailments, fransfer  same rules.
and transmission, forfeiture, lien, surrender, voting or otherwise.

(2) Subject to the provisions of the Act and the rules framed thereunder, the
Company shall have the power to issue preference shares which are, or at
the option of the Company, liable to be redeemed within a period not
exceeding twenty (20) years from the date of issue and the redemption may,
subject to the provisions of the Article hereof and the Act and rules framed
thereunder, be effected in the manner and subject o the terms and
provisions of its issue.

(3) On the issue of redeemable Preference Shares under the provisions of
Article Error! Reference source not found.(2) herein abeve, the following
provisions shall take effect:

(a} no such Shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of the proceeds
of the fresh issue of Shares made for the purpose of redemption.

(b} no such Shares shall be redeemed unless they are fully paid;
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{c) the premium if any payable on redemption shall be provided, for outof
the profits of the Company or the Company’s Securities Premium
Account before the Shares are redeemed;

(d} where any such Shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shall, ont of the profits, transfer a sum equal to
the nominal amount of the Shares to be redeemed, which would
otherwise have been available for dividend, to a reserve fund, to be
called the “Capital Redemption Reserve Account™, and the provisions
of the Actrelating to the reduction of the Share Capital of the Company
shafl apply as if the Capital Redemption Reserve Account were paid-
up share capital of the Company.

The Company may, subject to the provisions of the Act, from time to lime by
special resolution reduce its share capital and in particular may pay off any paid
up share eapital upon the footing that it may be called up again or otherwise and
may, if and so far as isnecessary, alter its Memorandum by reducing the amount
of its share capital and of its Shares accordingly. Provided that no such reduction
shall be made if the Company is in arrears in the repayment of any deposits it
may have accepted, or the interest payable thercon.

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

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes, the rights
attached to any class of Shares (unless otherwise provided by the terms of issue
ofthe Shares ofthat class) may, subject to the provisions of the Act, be modified,
commuted, affected, abrogated or varied (whether or not the Company is being
wound up) with the consent in writing of the holders of uot less than three
fourths of the issued Shares of that class, or with the mecting of the holders of
that class of Shares and all the provisions hereinafter contained as to General
Meeting shall mutatis mutandis apply to every such meeting.

JOINT HOLBERS

‘Where two or more persons are registered as the helders of any Share they shall
be deeined to hold the same as joint tenants with benefits of survivorship, subject
to the following and other provisions in the Articles;

{8) The Company may be entitled to decline to register more than three (3)
persons 2s the joint holders of any Share(s).

() The joint holders of any Share shall be liable severally as well as jointly for
and in respect of all calls and other payments which ought to be made in
respect of such Share,

{c) On the death of any such joint holder the survivor or survivors shall be the
only person or persons recognized by the Company as having any title o
the Share but the Board of Directors may require such evidence of deaths
they may deem fit and sothing herein confained shall be taken to refease the
estate of deceased joint holder from any liability in respect of the Shares
held by him jointly with any other persen.

(d) Only the person whose name stands first in the Register of Members may
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give effectual receipts for any dividends or other moneys payable in respect
of such share,

Only the persor whose name stands first in the Register of Members as one
of the Joint holders of any Share shall be entitled to delivery of the
Certificate relating to such Share or 1o receive documents from the
Company and any documents served on or sent to such person shall be
deemed service on all the jeint holders.

Any one of two or more joint holders may vote at any meeting cither
personally or by proxy in respect of such Shares as if he were solely entitled
thereto and if more than one of such joint holders be present at any meeting
personally or by proxy than that one of such persons so present whose name
stands first or higher (a the case may be) on the Register in respect of such
Shares shall be entitled to vote in respect thereof but the other or others of
the joint holders shall be entitled to be present at the meeting provided
abways that joint holders present at any meeting personally shall be entitled
fo vote in preference to a joint holder present by proxy afthough the name
of such joint holder present by proxy stands first or higher in the Register
in respect of such Shares, several executors or administrators of a deceased
Member in whose (deceased Member's) sole name any Share stands shall
for the purposes of this sub-clause be deemed joint holders.

DECLARATION BY PERSON NOT HOLDING BIENEFICIAL
INTEREST IN ANY SHARE

(a)

®

@

Notwithstanding anything herein contained, a person whose name is at any
time entered in the Register of Members of the Company as the holder of a
Share in the Company, but who does not hold the beneficial interest in such
share shaili, within such time and in such form as prescribed under the Act,
make a declaration io the Company specifying the name and other
particulars of the person or persons whe kold the beneficial interest in such
Share in such manner as may be required under the provisions of the Act.

A person who holds a beneficial interest inn a Share or a class of Shares of
the Company, shail within the time prescribed under the Act after his
becoming such Beneficial Owner, make a declaration to the Company
specifying the nature of his interest, particulars of the person in whose name
the shares stand in the Register of Members of the company and such other
particulars as may be required under the provisions of the Act,

Whenever there is a change in the beneficial interest in the Share referred
to above, the Beneficial Owner shall within a period of thirty (30) days from
the date of such change make a declaration to the Company in such form
and containing such particulars may be required under the provisions of the
Act.

Notwithstanding anything contained in the provisions of the Act and the
Articles hereof, where any declaration referred to above is made to the
Company the Company shall make a note of such declaration in the
Register of Members and file within the time preseribed from the date of
receipt of the declaration a retum in the prescribed form with the Registrar
with regard to such declaration,

Notwithstanding anything contained in these Articles but subject to the
provisions of Sections 68 to 70 of the Act and any other applicable provision of
the Act and rules there under or any other law for the time being in force, the
Company may purchase its own shares or other specified Securities.

Buy-back
shares.
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BORROWING POWERS

Subject to the provision of Section 180 (1) {¢) of the Act and these Articles and
without prejudice to the other powers conferred by these Articles, the Board of
Directors shall have the power from time to time at their discretion, by a
resoiution passed at a meeting of the Board and not by circular resolution, to
berrow monies provided that the total amount borrowed at any time together
with the monies already borrowed by the Company (apart from temporary Joans
obtained from the Company’s bankers in the ordinary course of husiness) shall
not, without the consent of the Company in General Meecting, exceed the
aggregate of the paid up capital of the Company and its free reserves that is to
say, reserves not set apart for any specific purpose. Such consent shali be
cbtained by a special resolution which shall provide for the total amount up to
which monies may be borrowed by the Board. The expression “temporary
loans” in this Article means loans repayable on demand or within six {6) months
from the date of the loans such as short term loans, cash credit arrangements,
discounting of bills and the issue of ather short-term loans of seasonable
character but does not include loans raised for the purpose of financing
expenditure of a capital nature.

Subject to the provisions of the Act and these Articles, the Board of Direclors
may by a resolution passed at a meeting of the Board and not by circular
resolution, secure the payment of such sum or sums in such manner and upon
such issue of bonds, perpetual or redeemable debentures or debenture stock, or
any morigage or charge or other security on the undertaking of the whole or any
part of the property, undertaking of the company (both present and future).
Provided that consent of the Members by way of special resolution would be
necessary for security fo be created on whole or substantizily whole of the
undertaking. For the purposes of this Article:

{i) “undertzking” shall mean an undertaking in which the investment of the
company exceeds twenly per cent of its net worth as per the audited balance
sheet of the preceding financial vear or an undertaking which generates
twenty per cent. of the total income of the company during the previous
financial year;

(i} the expression “substantially the whole of the undertaking” in any financial
year shail mean twenty per ceni or more of the value of the undertaking as
per the andited balance sheet of the preceding financial year.

Any bonds, Debentures, debenture-stock or other Securities issued or to be
issued by the Company, shall be under the contro} of the Board of Directors,
who may issue then upon such terms and conditions and in such manner and
for such consideration as they shall consider to be for the benefit of the
Company.

Debentures, debenture-stock, bonds or other Securities may be made assignable,
free from any equities between the Company and the person {o whom the same
may be issued.

Subject to the provisions of the Act and these Articles, any bond, Debentures,
debenture stock or other Securitics, may be issued at par, premium or otherwise
ard with any special rights, privileges and conditions as to redemption,
surrender, drawings, allotment of Shares, attending (but not voting) at a General
Meeting, appointment of Directors or otherwise. Provided that the Debentures
with the right to allotment of or conversion into Shares shall not be issued except
with the sanction of the Company in a General Meeting by a special resolution,

The Board shall cause a proper Register {o be kept in accordance with the
provisions of the Act, of all mortgages, Debentures and charzes specifically
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affecting (he property of the Company including all floating charges an current
assets of the Company and fixed charges on the undertaking or any property of

the Company, and shail cause the requirements of the Act in relation to charges

be duly complied with.
DEBENTURES

The Company shall have the power io issue debentures whether convertible or
nonconvertible, and whether linked to issue of equity shares or not, among
Membears, but in exercising, this power, provisions of these Arficles and the Act
and any staiutory modifications thereof shall be complied with.

Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be Issued on condition that they shall be
convertible into shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of shares, attending
(but et voting) at the General Meeting, appoiniment of directors and otherwise.
Debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in the General Meeting by a
Special Resolution and subject to the provisions of the Act.

If it is provided by the trust deed securing or otherwise in connection with an
issue of debentures of the Company that any perscn or persons shalt have power
to nominate a Director of the Company then in case of any and every such issue
of debentures, the person having such power may exercise such pawer from
time to time and appoint a director accordingly,

REGISTRATION OF CHARGES

(8} The provisions of Chapter VI of the Act relating to registration of charges
which expression shall include mortgage shall be complied with.

{¢) In the case of a charge created out of India and comprising solely of
property situated outside India the relevant provisions of the Act shail be
complied with.

(c) Where a charge is created in India but comprises property outside India, the
instrument creating or proposing to create the charge under that section or
a copy thereof verified in the prescribed manner, may be filed for
registration notwithstanding that further proceedings, may be necessary to
make the charge valid or effectual according to the law of the country of
which the property is siteated.

{d) Where any charge on any property of the Company required to be registered
under the Act has been so registered, any person acquiring such property or
aniy part thercof or any share or inferest therein, shall be deemed to have
notice of the charge as from the date of such registration.

{c) In respect of registration of charges on properties acquired subject to
charge, the relevant provisions of the Act shail be complicd with.

{f) The Company shall also comply with the provisions of the relevant
provisions of the Act and the rules framed thereunder, relating to security
to be created in casc of series of Debenture entitling holders to any charge
to the benefit of which the Debenture holder of that series are entitled,




91,

92.

94.

GENERAL MEETINGS

Subject to the provisions of the Act, the Company shall, in addition to any other
meeting, hold a General Meeting (hereinafter called “Annual General
Meeting”) at the intervals and in accordance with the requirement of the Act
and not more than fifteen (15} months shall elapse between the date of ong
Annual General Meeting of the Company and that of the next,

All General Meetings other than Annual General Meeting shall be called Extra-
Ordinary General Meefings.

The Board of Direciors may call an Extraordinary General Meetings whenever
they think fit.

M
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The Board of Birecters shail at the requisition made by such number of
Members who hold, on the date of the receipt of the requisition, not less
than one-tenth of such of the paid-up share capital of the Company as on
that date carries the right of voting, proceed duly o call an Extraordinary
General Meeting of the Company and the provisions the Act and the
provisions of the Articles herein below contained shall be applicable to such
Extraordinary General Meeting.

The requisition shall set out the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists, and shall bs
deposited at the Registered Office of the Company.

The requisition may consist of several documenis of the like form each
signed by one or more reguisitionists,

Where two or more distinct matters ave specified in the requisition, the
provisions of Clause (1) of Atticle 94 above shall apply separately in regard
to each such matter, and the requisition shall accordingly be valid only in
respect of those matters in regard to which the conditions specified in that
clanse arc filfilled.

If the Board of Directors do not, within twenty one days form the date of
the receipt of a valid requisition in regard to any matter, proceed duly to
call a meeting for the consideration of those matter, on a day not later than
forty five days from the date of the receipt of the requisition. The meeling
may be called by the requisitionisis themselves or by such of the
requisitionists as represent either majority in value for the paid up share
capital held by all of them, or not less than one-tenth of such of the paid up
share capital of the Company as is referred to in Article 94 (1} zbove
whichever is less, shall proceed fo call and hold meeting within three
months from the date of the requisition.

Any reasonable expenses incwred by the requisitionists by reason of the
failure of the Board duly to call a meeting shall be repaid to the
requisitionists by the Company and any sum so repaid shall be retained by
the Company out of any sums due er to become due from the Company by
way of fees or other remuneration for their services to such of the Board of
Directors as were in default.

A General Meeting of the Company may be called by giving not less than
clear twenty-one days’ notice in writing or by electrenic moede in the
manner set out under the Act.
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However, the General Mecting may be called after giving a shorter notice
(i.e., lesser than twenty-one days), if the consent is accorded thereto in
writing or by electronic mede by not less than ninety-{five percent of the
Members entitled to vote at such General Meeting,

Every notice of a meeting of the Company shall specify the place, the date
and hour of the meeting and shall contain a staternent of the business to be
fransacted at such General Meeting.

In every notice there shall appear with reasonable prominence a statement
that a Member entitled to attend and vote is entitled to appoint a proxy to
attend and vote instead of himself and that a proxy need not be a Member
of the Company.

In the case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed special, with the exception of business relating
to:

() the consideration of the financial statements including balance sheet
and the profit and loss account statements and the report of Board of
Directors and the auditors.

(if} the declaration of dividend.

(iif} the appointment of and the fixing of the remuneration of the auditors,
{iv) the appoiniment of Directors in the place of those retiring.

In the case of any other meeting all business shall be deemed special.

Where any item of business to be transacted at the meeting is deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting, a
statement selting out all material facts concerning each item of special
business to be transacted at a General Meeting, shall be annexed to the
notice calling such meeting, namely:—

(a) the nature of concern or interest, financial or otherwise, if any, in
respect of each items of—

() every director and the manager, if any;
(if) every other key managerial personnel; and
(i) relatives of the persons mentioned in sub-clauses (i) and {ii};

(b} eny other information and facts that may enable Members to
understand the meaning, scope and implications of the items of
business and {o take decision thereorn.

Where any item of business to be transacted at the meeting consists of
according approval of the meeting to any documest, the time and place
where the docianent can be inspected shall be specified in the explanatory
statement.

“Postal Ballot™ Members will be entitled to vote by Postal Ballot for only
those vesolutions as may be notified by the Central Governinent from time
to time, in the manner and in accordance with the provisions of the Act and
the rules framed thereunder. If a resolution is passed by the requisite
majority of the sharcholders by means of postal ballot, it shall be deemed
to have been passed at a General Meeting convened in that behalf.

Content
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{6) Notwilhstanding anything to the contrary contained in these Arlicles, any
reference made to & resolution by the Members of the Company af any
General Meeting shall also be deemed to include a resclution passed by
postal ballot in accordance with the provisions contained in these Article
whether or not the subject matter of such resolution is a matter for which
resoluiion by postal ballot is compuisory under the applicable provisions of
the Act or any other law for the time being in force.

(7} Notices and other documents of General Meeting of the Company may also
be given to every Member of the Company by ¢-mail, provided that every
Member should be given an advanced opportusity to register their c-mail
address and changes therein from time to time with the Company or its
Registrar and Share transfer agents. In case any Member has not registered
his e-mail address with the Company, the service of notice and documents
shall be in physical and in accordance with the provisions of Act.

98. Notice of every meeting shall be given to every Member of the Company inany  Notice in case of
manner authorized by the Act and by these Articles, it shall be given to the death of a
persons entitled to a Share in consequence of the death or insolvency of a  Member.
Member by sending it through the post in a prepaid letter addressed to them by
name, or by the time of the representative of the deceased or assignees of the
insolvent or by any like description at the address, if any, in India supplied for
the purpose by the persens claiming to be so entitled or until such an address
has been so supplied, by giving the notice in any manner in which it might have
been given if the death or insolvency had not ccourred..

9. Natwithstanding anything contrary contained in these Articles, the Company Meetings by
may, in pursvance of and subject fo compliance with the provisions of Video
applicable rules, regulations, circulars, guidelines, notifications, etc. as may be  Conference,
specified by the Ministry of Comporate Affairs (MCA), SEBI, or any competent
authority and the provisions, if any, which may be laid down in this regard by
any amendment in or re-enactment of the Companies Act or by the rules,
régulations made there under or the SEBI guidelines and notifications, from
time fo time, allow the Member(s) of the Company to participate in the General
Meeting(s) of the Members through any type of electronic mode like video
conferencing, etc. and the Membets so participating shall be deemed tc be
present in such General Meeting{s) for the purpose of the quorum, voting,
recording and all other relevant provisions in this regard.

For conducting the aforesaid meetings, the Company shall follow the procedure
specified under the applicable laws for the time being in force and the rules,
regulations, circutars, notifications, guidelines, etc. issued / to be issued from
time to time by MCA, SEBI or any other competent authority{ies) in this regard.

100. Notice of every meeting of the Company and every other communication
rclating to any General Meeting of the Company which any Member of the
Company s entitled to have sent to him, shall be given to the Audifor or
Auditors for the time being of the Company in the manner authorized by the
provisions of the Act, as in the case of any Member or Members of the
Company.

10L The accidental omission to give notice of any meeting to or the non-receipt of
any notice by any Member or to the other person to whom it should be given
shall not invalidate the proceedings at the meeting or the resolutions passed
thereat.

102, (1) Where by any provision contained in the Act or in these Articles, a special
notice is required for any resofution, notice of the imtention to move the
resolution shall be given to the Company not less than fourteen (14) days
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before the meeling at which it is to be moved exclusive of (i} the days on
whicl: the notice is served or deemed to be served; and (ii} the day of the
meeting.

(2) The Company shall, immediately after the notice of the intention to move
anty such resolution has been received by it give its Members notice of the
resolution in the same manner as it gives notices of the meeting, or if that
is not practicable, shall give them notice thereof either by advertisement in
anewspaper having an appropriate circulation or in any other mode allowed
by the Articles, not less than seven days before the mecting,

Upon requisition in writing of such number of Members as required in Article
94 hereof, the Board of Directors shall doly comply with the obligation of the
Company under the Act relating to eirculation of Members resclutions and
statement.

A certificate in writing, signed by the Secretary or by a Rirecior or some officer
appointed by the Board of Directors for the purpose, to the effect that according
to the best of his belief the notice convening the meeting have heen duly given,
shall be conclusive evidence thereof,

Ne Annual General Meeting or Extraordinary (Geperal Meeting shall be
competent to enter upon, discuss or transact any business, a statement of which
has not been specified in the notice convening such meeting, except as provided
in the Act.

PROCEEDING AT GENERAL MEETINGS

Save as otherwise provided kerein, the quorum for the general meetings shall be
as provided in Section 103 of the Act.

If within half an hour after the time appointed for the holding of a General
Meeting, valid quorum is not present, the meeting, if convened on the requisition
of shareholders shail be dissolved and in every other case shall stand adjouned
{0 the same day in the next week or if the day is a public holiday until the next
sueceeding day which is not a public holiday at the same time and place or to
such other day, #ime and place as the Board of Directors may by aotice to the
shareholders appeint, If at such adjourned meeting, a valid quorum is not present
within half an howr, those Members present shall be a quornm and may fransact
the business for which the meeting was called.

No business shall be transacted at any adjourned meeting otlier than the business
which might have been transacted at the meeting from which the adjournment
took place.

The Chairman of the Board of Directors shall be entitled 1o take the Chair at
every GGeneral Meeting if there be no Chairman, or if at any meeting he shail not
be present within 135 minutes after the time appointed for holding such meeting
or is unwilling te act the Board of Directors present may choose 2 Chairman,
and int default of their doing so the Members present shall choose one of the
Board of Directors to be the Chairman, and if no Director present be willing to
take the Chair, the Members personally present shall choose one of the Member
to be the Chainman.

{1} Mo business shall be discussed at any General Meeting, except the election
of Chairman whilst the Chair is vacant.
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(2} 1f a poll is demanded on the election of the Chairman, it shall be taken
forthwith in accordance with the provisions of the Act and these Articles,
and the Chairman so elected on a show of hands shall continue to be the
Chairman of the meeting and exercise all the powers of the Chairman under
the Act and these Anticles, until sorne other person is ¢lected as Chairman
as a result of the poll and such other person shall be the Chairman for the
rest of the meeting.

The Chairman with the consent of any meeting at which a quorum is present,
can adjourn any meeting from time to time and from place to place in the city
or town or village where the registered office of the Company is situated.

At any General Meeting a resolution put to the vote at the meeting shall, unless
a poll is (before or on the declaration of the result on a show of hands)
demanded, be decided on a show of hands and unless a poll is so demanded, a
declaration by the Chairman that a resolution has been carried, either
unanimously or by a particalar majority, and an entry to that effect in the books
containing the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes cast
in favour of or against such resolution.

Before or on declaration of the result of the voting on a show of hands, the
Chairman may on his own motion, order a poll to be taken. Poll shall also be
ordered by Chairman if it is demanded by one or more Members present at the
meefing in person or by proxy and helding shares or being entitled to votes at
least to the exfent stipulated under the provisions of the Act. The demand for a
poll may be withdrawn at any time by the person or persons who made the
demand.

A poll demanded on any question (other than the election of the Chairman or on
question of adjournment, which shall be taken forthwith) shall be taken at such
place ins the city/town or village in which the Registered Office of the Company
is situate and at such time not being later than forty eight hours from the time
when the demand was made as the Chairman may direct. Subject to the
provisions of the Act, the Chairman of the meeting shall have power to regulate
the manner in which a poli shall be taken, including the power to take the poll
by open voting or by secret ballot and either at once or after the interval or
adjournment or otherwise and the result of the poll shall be deemed to be the
decision of the meeting on the resolution, on which the poll was taken.

Where a poll is to be taker, the Chairman of the meeting shalt appoint such
number of persons, as he deems necessary, to scrutinize the poil process and

voles given on the poll and to report thereon to him in the manner as may be -

prescribed under the Act. The Chairman of the meeting shall have power to
regulate the manner in which the poll shall be taken.

The demand for a poll shal not prevent the continuance of a meeting for
fransaction of any business other than the question on which the poll has been
demanded.

In the case of an equality of votes, whether on: & show of hands or on a poll, the
Chairman of the meeting at which the show of hands has taken place or at which
the peli is demanded, shall be entitled to second or casting vote in addition to
the vote or votes to which he may be entitled as a Member.

At cvery Annual General Meeting of the Company there shall be laid on the
tables the Director’s Report and audited statement of accounts, auditors repart
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(if not atready incorporated in the statement of accounts), the Proxy Register
with prosies and the Register of Directors and KMPs shareholding maintained
under the Act. The auditor’s report shall be read before the Company in ks
General Meeting and shall be open to inspection by any Member of the
Company.

{1} A copy each of the following resofutions (together with a copy of the
statement of material facts annexed to the notice of the meeting in which
such resolution has been passed) and agreements shall, within a period of
thirty (30} days after the passing of the resolution or making thereof, be
prinied or typewritien and duly certified under the signature of an officer of
the Company and filed with the Registrar, in such manner and with such
fees as prescribed under the Act and the rules framed thereunder:

(&) special resolutions;

{b) resolutions which have heen agreed to by all the Members of the
Company, but which, if not so agreed fo, would not have been
effective for their purpose unless they had been passed as special
resolutions;

{c) any resolution of the Board of Directors of the Company or agreement
executed by the Company, relating to the appoiniment, re-
appointment or rencwal of the appointment, or varfation of the terms
of appointmeat, of a managing director;

(d) resolutions or agreements which have been agreed to by any class of
Members but which, if not so agreed fo, would not have been effective
for their purpose uniess they had been passed by a specified majority
or otherwise in some particular manner;

(e) all resolutions or agreements which effectively bind such class of
Members though not agreed to by ail those Members;

() resolutions passed by a company according consent to the exercise by
its Board of Directors of any of the powers under clause () and clause
(c) of sub-section {1) of Section 180 of the Act;

(g) resolutions requiring the Company to be wound up voluntarily passed
in pursuance of Section 304 of the Act;

(h) resolubions passed in pursuance of sub-section (3) of Section 179 of
the Act; and

(@} any ofher resolution or agreement as may be prescribed under the Act
and the rules framed thereunder and placed in the public domain.

The Company shall cause minutes of all proceedings of every General Meefing
to be kept in accordance with the provisions of the Act by making, within thirly
(30) days of the conelusion of each such meeting, entrics thereof in books kept
for that purpose with their pages consecutively numbered. Each page of every
such book shall be initiated or signed and the last page of the record of
proceedings of each meeting in such books shall be dated and signed by the
Chairman of the same meeting. Any such minutes kept as aforesaid shall be
evidence of the proceedings recorded therein.

The books containing the aforesaid minutes shall be kept at the registered office
and be oper during business hours to the inspection of any Member without
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charge, subjcct to such reasonable resirictions ihe Company may by these
Articles or in General Meeting impose in accordance with provisions of the Act.
Any Member shall be entitled to be furnished, within seven (7) days after he had
made a request in that behalf to the Company, with a copy of the minutes on
payment of such sum as prescribed under the Act.

Ne report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expenses of the Company unless it inclades the
matters required by these Arlicles or such information as required by the Act to
be contained in the Minutes of the proceedings of such meeting,

VOTES OF MEMBERS

Subject to the provisions of the Act and these Articles, votes may be given either
personally or by proxy or in the case of a body corporate also by a representative
duly authorized under a resolution.

(1) Subject to any rights or restrictions for the time being attached to any class
or classes of Shares,—

{a) on 2 show of hands, every Member present in person shall have one
vote; and

(b} on a poll, the voting rights of Members shall be in proportion to his
share in the Paid-Up cquity share capital of the Company.

{2) A Member may exercise his vote at & meefing by electronic means in
accordance with the provisions of the Act.

(3) (i) Inthe case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

(if) For this purpose, seniority shall be determined by the order in which
the names stand in the Register of Members,

(4) A Member of unsound mind, or in respect of whom an order has been made
by any coust having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal gnardian, and any such
committee of guardian may, on a poll, vote by proxy.

(3} Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

{6) No Member shall be entitled to vote at any General Meeting unless all calls
or other sums presently payable by him in respect of his Shares in the
Company have been paid.

(7} (i} No objection shall be raised to the qualification of any voter except at
the meeting or adjowrned meeting at which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes.

{(if) Any such objection made in due time shall be referred to the Chairman
of the meeting, whose decision shall be final and conclusive.

Any person entitled under the transmission ¢lause to fransfer any Share, shail
not be entitled to be present; or to vofe at any meeting either personafly or by
proxy in respect of such Shares, unfess at least forty sight (48) howrs before the
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time for holding the meeting or adjourned meeting as the case may be; at which
he proposes to be present and to vote, he shall have satisfied the Directors ofhis
right to iransfer such Shares {as to which the opinion of the Board of Directors
shall be final} or unless the Board of Directors shall have previously admitted
hisright to vote in respect thereof.

Any Member entitled 1o attend and vote at a meeting of the Company shall be
entitled to appoint another person (whether a Member or not} as his proxy to
attend and vole instead of himself, but a proxy so appointed shall not bave any
right to speak at the meeting,

Every proxy shall be appointed by an instrument in writing signed by the
appeinter or his attomey duly authorized in wriling, or if the appointer is 2 body
corporate be signed by an Officer or an attorney duly authorized by it

(1) The instrument of proxy shall be deposited at the office of the Company not
fess than forty eight (48) hours before the time for holding the meeting at
which the person named in the instrument proposes to vote and in default,
the instrument proxy shall not be treated as valid.

(2) Every Member entiled to vote at a meeting of the Company according to
the provisions of these Articles on any resolution to be moved thereat, shall
be entitled during the period beginning twenty-four hours before the time
fixed for the commencement of the meeting and ending with the conclusion
ofthe meeting, to inspect, the proxies lodged at any time during the business
hours of the Company provided not less than three days' notice in writing
of the intention so to inspect is given to the Company.

An instrument appointing a praxy shall be in such form as may be prescribed by
the Act from time to time.

If any such instrument be confined ta the object of appointing a proxy for voting
at a meeting of the Company, it shall remain permanently or fix such time ag the
Board of Directors may determine, in the custody of the Company, and if
embracing other object, a copy thereof, examined with the original shall be
delivered to the Company to remain in the custody of the Company.

DIRECTORS

Subject to the provisions of the Act, the number of Directors shall not be less
than three (3) and unless otherwise determined by the Company in General
Meeting more than fifteen (15). The Company may appoint more then fifieen
(15) directors after passing & special resolution.

The Company may agree with any financial institution or any authority or
person: or State Government that in consideration of any lean or financial
assistance of any kind whatsoever, which may be rendered by it to the Company,
it shafl till such time as the loan or financial assistance is outstanding have power
o nominate one or more Directors on the Board of the Company and from time
to time remove and reappoint such Directors and to fill in any vacancy caused
by the death or resignation of such Directors otherwise ceasing to kold office,
Such Nominee Directors shali not be required to hold any qualification shares.

Any trust Deed for securing Debenture, debenture stock may if so amanged,

provide for the appointment of a Director by the trustess thereof or by the

holders of the Debentures or debentures stock in the following clrcumstances:
(i} Two consecutive defzults in payment of interest to the debenture holders;
(it} Default in creation of security for debentures
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Such trust Deed may empower such trustees or holders of Debentures or
debenture stock from time to time to remove the Director so appointed. The
Director appointed wnder this Article is herein referred to as the “Debenture
Director” and the term Debenture Director means the Director for the time
being in office under this Article. The Debenture Director shall 1ot be bound to
hold any quatification shares and shall not be liable to retive by rotation or,
subject to the provision of the Act, be removed by the Company. The trust deed
may contain such ancillary provisions as may be arranged between the Comparny
and the trustees and all such provisions shall have effect notwithstanding sny of
the other provisions herein contained.

Provided firther that the issuer, which is in default of payment of interest or
repayment of principal amount in respect of listed dely securities, shall appoint
the person norainated by the debenture frustee(s) as a director on its Board of
Directors, within one month from date of receipt of nomination from the
debenture frustee.

If an issuer is a company, it shall ensure that its Articles of Association require
its board of directors to appoint the person nominated by the debenture trustee(s)
in terms of clause(g) of sub-regulation(1) of regulation 15 of the Securities and
Exchange Board of India (Debenture Trustees)Regulations, 1993 as a director
on its beard of directors.

The Board of Directors may appeint a person, not being a person holding any
alternate directorship for any other director in the Company, or holding
directorship in the Company, to act as an alternate director for a Director during
his absence for a period of not less than three (3) months from India:

No person shall be appointed as an Alternate Director for an Independent
Director unless he is qualified to be appointed as an Independent Director under
the provisions of this Act:

An alternate director shall not hold office for a period longer than that
permissible to the Director in whose place he has been appointed and shall
vacate the office if and when the Director in whose place he has been appointed
returns to India.

Subject to the provisions of the Act, any caseal vacancy occurring for the office
of a Director whose peried of office is liable to determine by retirement by
rotation may be filled up by the Board of Directors at 4 meeting of the Board.
Any person so appointed shall hold office till such time, the original directors
would have held office, if the vacancy had not occurred.

Subject to the provisions of the Act, the Director shall have power at any time
to appoint a person or persons as additional Director or Directors. Provided that
any person who fails to get appointed at a General Meeting, shall ot be eligible
for appointment &s an additional director.

Such additional director shall hold office only up to the date of the next Annual
General Meeting of the Company, but shall be eligible for re-election at that
meeting as a Director, provided that the number of Directors and the Additicnal
Director together, shall nat exceed the maximum strength fixed by the Asticle,

The Cempany shall appoint such number of directors as Independent Directors
as may be required under the provisions of the Act and rules thereunder, and
SEBI LODR Regulations as applicable. The candidates to be appointed ag
independent director shall hold such qualifications and shali comply with such
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conditions as may be prescribed under the Act and SEBI LODR Regulations, as
applicable.

The Company shail appoint such number of weomen directors as may be reguired  Appointment of
under the provisions of the Act and rules thereunder and SEBI LODR Women
Regulations. Birectors

A Director of the Company shall not be bound to hold any qualification shares,  Qualification

Shares.
Subject to the provisions of the Act and schedules there under, the remuneration Remuneration of
payable to the Directer of the Company shall be as hereinafter provided. Directors.

{1} The fees payable to a Director for attending & mecting of the Board or a
committee of the Board or a General Meeting shali be decided by the Board
of Directors from time to time within the maximum limits of such fees that
may be prescribed under relevant provisions of the Act, or if, not so
prescribed in such manner as the Board of Directors may determine from
time fo time in conformity with the provisions of law. Subject to the
provisions of Section 197 and Schedule V to the Act, the Directors shali be
paid such further remuneratien if any, cither on the basis of percentage of
the net profits of the Company or otherwise, as the Company in General
Meeting shall from time to time determine, and such additional
remuneration and further remuneration shall be divided amongst the
Directors in such proportion and manner as the Board may from time to
titne determine, and in default of such determinalion shali be divided
amongst the Directors equally. Provided that the totai remuneration
received by a Director shall not exceed the overall maximum remuneration
as Imay be prescribed under the Act.

(2) The Board of Directers may in addition allow and pay te any Director who
is not a bona fide resident of the place where a meeting of the Board or
Cormumittee or a General Meeting of the Company is held, and who shall
come to that place for the purpose of attending the meeting, such sum as
was inewred by such Director and the Board may consider fair
compensation Tor his travelling, hotel, boarding, lodging and other expenses
incwrred in attending or retuming from meetings of the Board of Directors,
or any Committee thereof or General Meetings of the Company.

{3) Subject fo the limitations provided by the Act and this Ariicle, if any
Director shall be called upon to go or reside out of his usual place or
residence on: the Company’s business or otherwise perform extra service
oulside the seope of his ordinary duties, the Board may arrange for such
Birector such speciai remuneration for such service either by way of salary,
compmission or the payment of stated sum of money as they shall think fit,
in addition to or in substitution of his remuneration above provided, and all
the Directors shall be entitled to be paid or reimbursed or repaid any
travelling, hotel and other expenses incurred or to be incurred in coanection
with the business of the Company and also to be reimbursed with alt fees for
filling all docwments which they may be required te file under the provisions
of the Act.

(1) The Board of Dircetors, may from time fo fime appoint one or moye of  Appointment of
their body to be a Managing Director or a Whole-time Director of the and
Company either for a fixed term not exceeding five (3) years for which he  remuneration
or they is or are to hold such office on terims and conditions as they may payable 1o
deem fit and delegate such power to them as they may deem proper and Managing
from time to time remove or dismiss him or them from office and appoint  Director and/or
another in his/their place. Whole-time

Director
G@TA dang R

(2) The Board may fix the remuneration of s Directors and
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Whole-time Directors, whether by way of salary or commission or by
conferring a right to participate in the profits of the Company or by
cembination of any of the above.

143, The continuing DHrectors may act notwithstanding any vacancy in their body but
subject to the provisions of the Act, if the mumber falls below the minimum
number above fixed and notwithstanding the absence of a gquorum, the Directors
may act for the purposes of filling up vacancies or for summoning a General
Meeting of the Company.
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A person shall not be cligible for appomtment as a Director of the
Company, if —

(a) ke is of unsound mind and stands so declared by a competent court;
{b} he is an undischarged insolvent;

{c) he has applied to be adjudicated as an insolvent and his application is
pending;

{d) he has been convicted by a court of any offence, whether involving
moral tarpitude or otherwise, and sentenced i respect thercof to
imprisonment for not less than six (6} months and a period of five (5)
years has not elapsed from the date of expiry of the sentence;

Provided that if a person has been convicted of any offence and
senienced in respect thereof to imprisonment for a period of seven (7)
years or mote, he shall not be cfigible to be appoinied as a director in
Ny company;

(e} an order disqualifying him for appointment as a director has been
passed by a court or Tribunal and the order is in force;

(f) he hasnot paid any calis in respect of any Shares of the Company held
by him, whether alone or jointly with others, and six (6) months have
elapsed from the last day fixed for the payment of the call;

g) he has been convicted of the offence dealing with refated party
transactions under Section 188 of the Act at any time during the Jast
preceding five (5} years; or

(h) he has not complied with sub-section (3) of section 152 of the Act.
Mo persen who is or has been a Direcior of a company which—-

(a) has not filed financial statements or annual returns for any continuous
period of three financial years; or

(b} has failed to repay the deposifs accepied by it or pay interest thereon or
to redeem any debentures on the due date or pay interest due thereon
or pay any dividend declared and such failure to pay or redeem
continues for one {1} year or more;

shall be eligible to be re-appeinted as a director of that company or
appointed in other company for a period of five years from the date on
which the said company fails to do so.

Subject to the provisions of the Act, the office of & director shall become
vacant if:
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{a) he incurs any of the disqualifications specified in Section 164 of the
Act;

(b} he absents himself from all the meetings of the Board of Directors held
during the preceding period of twelve (12) months with ar without
seeking leave of abscence of the Board;

(c} he acts in contravention of the provisions of Section 184 of the Act
relating to entering into contracts or arrangements in which he is
directly or indirectly interested;

(d} he fails to disclose his interest in any contract or arrangement in which
he isdirectly or indirectly interested, in contravention of the provisions
of Section 184 of the Act;

{e) he becomes disqualified by an order of a coust or the Tribunal;

(fy he is convicted by a court of any offence, whether involving moral
turpitude  or otherwise and sentenced in respect thereof to
imprisonment for not less than six (6) months:

Provided that the office shall be vacated by the Director even if he has
filed an appeal against the order of such court;

(g) heisremoved in pursuance of the provisions of this Act; and

() he, having been appointed as a director by virtue of his holding any
office or other employment in the holding, subsidiary or associate
company, ceases to hold such office or other employment in that
company.

Subject to the provisions of the Act, a Director may resign his office at any
time by providing a notice in writing addressed to the Company or to the
Board of Directors.

Subject to fhe provisions of Section 188 of the Act, no Director shali be
disqualified by his office from contracting with the Company for any purpose
and in arty capacity whatseever including either as vendor, purchaser, agent,
broker, underwriter of Shares and Debentures of the Company or otherwise,
nor shalk any such contract, or any contract o7 arrangement entered into by or
on behalfof the Company in which any Director shall be in any way interested
be avoided, nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realized by any such contract
or arrangement by reason only of suck Director holding that office, or of the
fiduciary relationship thereby established, but it {s hereby declared that nature
of his interest must be disclosed by him as provided kereunder.

Every Director who is in any way whether directly or indirectly concemed or
interested in any contract or arrangement or proposed contract or arrangement
entered into or to be eatered into by or on behalf of the Company as prescribed
under section 184 of the Act shall discloge the nature of his concern or interest
at ameeting of the Board of Directors or as provided in these Articles hereof,

{a) Inthe case of a propesed contract or arrangement, the disclossre required
10 be made by a Director under sub-clause {2) above shall be made at the
meeting of the Board at which the question of entering into the contract
or arrangement is first taken into consideration or if the Director was not
at the date of the meeting, concemed or interested in the proposed
contract or arrangement at the first, meeting of the Board after the
Director becomes so concerned or interested.

(b} In the case of any other contract or arrangement, the required disclosure
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shall be made at the first meeting of the Board held after the Director
becomes conrcerned or interesied in the contract or arrangement.

(3} For the purpose of this Asticle, a general notice given to the Board of
Directors by a Director to the effect that he is a Director or Member of a
specified body corporate or is a Member of a specified firm and is 10 be
regarded as concerned ar interested in any coniract or arrangement which may
after the date of the notice be entered into with that body corporate or firm
said be deemed to be sufficient disclosurs of such concern or interest in
relation 10 any contract or arrangement so made. Such general notice shall
expire at the end of the financizl year in which it is given but may be renewed
for a further period of one financial year at a time by a fresh notice given in
the first month of the financial year in which it would have otherwise expired.
The gencral notice as aforesaid and any rencewal thereof shail be given at a
meeting of the Board of Directors or the Director concemned shall take
reasonable steps to secure that it is brought up and read at the first meeting of
the Beard after it is given.

(4) Nothing contained in sub-clause (2} hereof ghall apply to any comtract or
arrangement entered into or to be entered into between the Company and any
other Public Company where any one of the Directors of the Company or fwo
or more of them together holds or hold not more than two percent of the paid
up share capital in the other Company.

(5) A Dircctor shall not take any apart in the discussion of or vote on any contract
or arrangement entered into, or to be entered into by or on behalf of the
Company, if he is in any way direetly or indirectly, conceraed or intercsted
in the contract or arrangement nor shall his presence count for the purpose of
forming a quorum at the time of any such discussion or vote, and if he does
vote, his vote shall be void.

(1) The Company shall keep one or more Registers in accordance with the
provisions of fhe Act, in which shall be entered separately, particuiars of all
contracts or arrangements in which the Directors interested. The Registers
shaliinclude details of the contracts and name of parties and such other details
as may be required under the prevailing provisions of the Act.

(2) The Register aforesaid shall also specify, in relation to each Director of the
Company, the names of the finns and bodies corporate of which notice has
been given by him of interest.

{3) The Registers as aforesaid shall be kept at the registered office of the
Company and they shall be open to inspection at such office and extracts may
be taken from any of them and copies thereof may be required by any Member
of the Company to the seme extent in the same manner and on payment of the
same fees as in case of the Register of Members.

A Director of the Company may be or may become a Director of any Company
promoted by the Company, or in which it may be interested as vendor, Member
or otherwise and subject {o the provisions of the Act and these Articles.

A Director, Managing Director, the Company shall upon his appointiment to or
relinquishment of his office as Director, Managing Director, in any other bhody
corporate, disclose to the Company, at the first meeting of the Board in
every financial year or whenever there is any change in the disclosures already
made, then at the first Board meeting held after such change, whichever is
earlier the particalars relating to his office in the other body corporate.

A Director or Manager shall give notice in writing to the Company of his holding
of shares and debentures of the Company, or its holding or its subsidiary or its
associates, together with such particulars as may be prescribed under the Act If
such notice be not given at a meeting of the Board, the Director or Manager shall
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take all reasonable steps to secure that it is brought up and read at the meeting of
the Board next after it is given. The Company shalf enter the aforesaid particulars
in a Register kept for their purpose in conformity with provisions of the Act.

No Director of the Company and no related party shall hold any office or place of
profit under the Company, or any subsidiary of the Company except as provided
m and subject to the provisions of section 188 of the Act and ruics made there
under.

The Company shall observe the restrictions impased by Section 185 of the Acton
the Company with regard fo grant of lcan or security and goarantee to and or
behalf of Directors and any other person in whom the director is interested.

Subject to the provisions of Section 188 of the Act, the Company can by passing
a resolution of the Board of Directors or by way of ordinary resolution as the
case may be, and subject to such conditions as may be prescribed under the
Section 1588 of Act and rules there under, may enter into any contract or
arrangement with a related party with respect to:

{a) sale, purchase or supply of any goods or materials;

{b) selling or otherwise disposing of. or buying. property of any kind;
{c) leasing of property of any kind;

{d) availing or rendering of any services;

{e) appointment of any agent for purchase or sale of goods, materials, services
or property:

{f) such related party’s appeintment to any office or place of profit in the
company, its subsidiary company or associate company; and

{g) underwriting the subscription of any securities or derivatives thereof, of the
Company:

Mo Member of the company shall vote on such special resolution, to approve
any confract or arrangement which may be entered into by the company, if such
Member is a related party.

Nothing in this Article shall apply to any transactions entered into by the
company in its ordinary course of business cther than transactions which are not
onan arm’s length basis.

Subject to the provisions of the Aet and these Articles, the Company may from
time to time increase or reduee within the maximam limit permissible, the number
of Directors, provided that any increase in the number of Directors exceeding the
limit in that behalf provided by the Act shall not have any effect unless necessary
approvals have been taken in accordance with the Act.

RETIREMENT AND ROTATION OF DIRECTORS

(a} Subject to the provisions of the Act, the period of office as Director i case
of the present Directors, so far as their total number daes not exceed one-third
of the total number of Dircctors appointed or the total number which is
permissible under the provisions of the Act, for the non-rotation shall not be
jiable to detemmination by retirement by rotation of Directors and their
nusber shall not be taken into account in determining the retirement by
rotation of Directors or the number of Directors {o retire. However, in case
their total number exceeds one-third of the total number of Directors
appointed in the Board or the number penmissible under the provision of the
Act for non-rotation. of the Directors as the be, the Board shall
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decide as to out of them whose period of office shall be Hable to determination
by retirement by rotation. The Board of Directors shall take the required
decision in {his respect in the.meeting first held immediately after the
insertion of this Article and thereafter every time as and when the total
number of Directors is increased or decreased,

(b

fary

The total number of permanent Directors inclusive of Pirectors referred to
in sub-clause (a) above and the aforesaid Maraging Director or Managing
Directors and or Whole-time Direcior or Whole-time Directors and
nominee Director appointed by the financial institution shall not exceed
one-third of the tofal strength of the Board of Directors of the Company or
the number permissible for non-rofation of the Directors under the
provisions of the Act as the case may be. However, in case their fotal
number and/or zlong with the Directors stated in sub-clause (a) above, as
the case may be, exceeds one-third of the total number of Directors
appointed in the Board or the number permissible under the provisions of
the Act for non-rotation of the Directors as the case may be, the Board shall
decide as fo out of them whose period of office shall be liable fo
determination by retirement by rotation from time to time as and when such
situation arises.

(¢} Subject to sub-clauses {a} and (b) above, the Board of Directors shall have
power to decide as to who out of the Beard of Dircetors should be the non-
rotational Director(s).

{d) At every Annual General Meeting of the Company one-third of such of the
Directors for the time being as are liable to retire by rotation shall retire from
office.

(¢} Not less than two-third of the total nuinber of Directors of the Company shall
be persons whose period of office is liable to determination by retirement of
Directors by rotation and save as otherwise expressly provided in the Act and
these Articles, be appeinted by the Company in General Meeting,

(f) Theremaining Directors shall be appointed in accordance with the provisions
of these Articles.

(g) The expression “Retiring Divector” means a Director retiring by rotation,

Subject to the provisions of the Act and these Articles, the Directors to retire by
rotation under the foregoing Article at every Annual Generat Meeting shall be
those who have been longest in office since their Jast appointment, but as between
person who become Directors on the same day, those who are to retire shall in
default of and subject to any agreement among themselves, be determined by lot.
Subject to the provisions of the Act, a retiring Director shall remain in office until
the conclusion of the meeting at which his reappointment is decided or his
syccessor is appointed.

Subject to the provisions of the Act and these Articles, a retiring Director shall be
¢ligible for re-appointment.

The Company zt the Annual General Meeting at which a Director retires in the
manner aforesaid may fill up the vacated office by electing the Retiring Director
or some other person thereto,

{1) Subject to the provisions of the Act and these Articles any person who is not
a Retiring Director shall be eligible for appeintinent to the office of the
Director ot any General Meeting if he or some Member intending to propose
him has, at least fourteen (14) clear days before such meeting, left at the
registered office of the Company, a notice in writing under his hand
stgnifying his candidature for the office of DHrector or the intention of such
Member to propose him as a candidate for that office os the case may be,
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along with a deposit of such sum as may, from time to time, be prescribed by
the law as security deposit, which shal! be refundsbie only if the candidate in
respect of whom the deposit is made has duly been elected as Directors.

Every person {other than a Director retiring by rotation or otherwise or a
person who hasleft at the office of the Company a notice under Sub-Clause
(1) of this Article signifying candidature for the office of a Director)
proposed as a candidate for the office of a Director shall sign and file with
the Company, his consent in writing to act as a Director if appoinied.

On receipt of the notice referred to in this Article the Company shall inform
its Members of the Candidature of that person for the office of a Director or
of the intention of a Member to propose such person as a candidate for that
office by serving individual notice on Members not less than seven days
before the meeting provided that it shall not be necessary for the Company to
serve individual notices upon the Members if the Company advertises such
candidature or intention not Jess than seven days before the meeting in at least
two newspapers circulating in the city, town or village in which the
Registered Office of the Company is situate of which one is published in the
English language and the other in the regional language.

A person other than;

{a) a Director re-appointed after retirement by rotation or immediately on
the expiry of his term of office; or

(b) an additional or alternate Director, or a person filling a casual vacancy
in the office of a Director, appointed as Director or re-appointed as an
additional or alternate director, immediately on the expiry of his term
of office, or

{c) a person named as Director of the Company under these Articles as
first registered;

shall not act as a Director of the Company unless he has within thirty (30)
days of appointment signed and filed with the Registrar, his consent in writing
to act as such Director.

At a General Meeting of the Company, a motion shall not be made for the
appointment of two or more persons as Directors of the Company by a single
resclution, unless a resolution that it shall be so made, has first been agreed to by
such meeting without any vote being given against it. A resolution moved in
coxntravention of this Article shall be void whether or not objection 50 moved is
passed no provision for the automatic reappointment of retiring Directors by virtue
of these Articles or the Act in default of another appointment shall apply.

2]

(2)

(3

@

The Company may, subject to the provisions of the Act and these Articles
remove any Director before the expiry of his period of office.

Special notice shall be given, of any resolution to remove a Director under
this Article or to appoint some other person in place of a Director so
removed at the meeting at which he is removed.

On receipt of notice of any such resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the Director
concerned and the Director (whether or not he is a Member of the
Company) shail be entitled to be heard on the resolution at the meeting.

Where notice is given of aresolntion to remove a Director under this Article
and the Director concemed makes with respect thereto, representation in
writing to the Company (not exceeding a reasonable length) and requests
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its notification to the Members of the Company, the Company shall unless
the representation is received by it too Jate for it to do so; (a) in the notice
of the resolution given ta the Members of the Company state the fact of the
representation having being made; and (b) send a copy of the representation
to every Member of the Company and if a copy of the representation is not
sent as aforesaid because it has been received too late or because of the
Company’s default, the Director may (without prejudice to his right to be
heard orally) require that the representation shali beread out at the meeting.
Provided that copies of the representation shall not be read out at the
meeting if, on the application either of the Company or of any other person
who claims to be aggrieved, the Court is satisfied that the rights conferred
by this sub-clause are being abused to secure needless publicity for
defamatory matter.

(5} A vacancy created by the removal of Director under this Article may, if he
had been appointed by the Company in General Meeting or by the Board
be filled by the appointment of another Director in his place by the meeting
at which he is removed provided special notice of the intended appeintment
hag been given under sub-glause (2) of this Article 160. A Direclor so
appointed shall hold office until the date up to which his predecessor would
have held office if e had not been removed as aforesaid.

(6) If the vacancy is not fifled under Sub-Clause (5) it may be filled as casual
vacancy in accordance with the provisions of the Act and all the provisions
of the Act and the rules thereunder shall apply accordingly.

(7) A Direclor who was remaoved from office under this Article shall not be
reappointed as Director by the Board of Directors.

(8) Nothing contained in this Article shall be taken:

{a) as depriving a person removed thereunder of any compensation or
damages payable fo him in respect of the termination of his
appointment as Director or of any appointment terminating with that
as Director; or

{(b) as derogating from any power of the Company to remove a Director,
which may exist apart from this Article 160,

MEETING OF DIRECTORS

The Company shall hold its first meeting of the Board of Directors within thirty
(30) days of the date of incorporation of the Company. The Directors may meet
{ogether as a Board from time to time and shall hold a minimum munber of four
{4} meetings of its Board of Directors every year in such a manner that not more
than one hundred and twenty days shall intervene between twa consecutive
meetings of the Board,

Notwithstanding anything coatrary contained in these Articles, may, in
pursuance of and subject to compliance of provisions of the Act and the
applicable rules, regulations, circulars, guidelines, notifications etc. as may be
specified by the MCA, and any comypetent authority and the provisions, if any,
which may be laid dewn in this regard by any amendment in or re-enactment of
the Act, or by the rules, regulations made thereunder, from time to time, allow
the Directors of the Company to patticipate in the Meeting(s) of the Board of
Directors through any type of electronic made like video conferencing efe. and
the Directors so participating shall be deemed to be present in such Meeting(s)
of Board of Directors for the purpose of the quoram, voting, recording and all
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For conducting the aforesaid meetings, the Company shall follow the procedure
specified under the applicable faws for the time being in force and the rules,
ragulations, cirgulars, notifications, guidelines etc. issued / to be issued from
time by MCA, SEBI or any other competent authority(ies) in this regard.

A Director or the Managing Director may at any time and the Secretary upon
the request of a Director shall convene a meeting of the Board of Directors,
Notice of not less than seven {7) days shal! be issued in respect of every meeting
of the Board in wriling to every Director for the thme being in India and at his
usual address to the Company and to every other Director as may be required
under relevant provisions of the Act. Provided that a meeting of the Board may
be called at shorter notice to transact urgent business subject to the condition
that af least one independent director, if any, shall be present at such meeting of
the Board.

Subject to the provisions of the Act and SEBI LODR Regulations, the guorum
for @ meeting of the Board of Dircctors shall be one third of the total strength of
the Board of Directors (excluding Directors, if any, whose places may be vacant
at the time, and any fraction contained that one-third being rounded off as one)
or fwo Directors, present in person or attending throngh any type of electronic
mode like video conferencing, whichever is higher, provided that where at any
time the number of interested Directors exceeds, that is to say, the number of
Directors, who are nof interesied and are present at the meeting, not being less
than two, shall be quorum during such meeting. A meeting of the Board of
Directors for the time being at which quorum is preseat shall be competent to
exercise all or any of the anthorities powers and discretion by or under the Act
or the Articles of the Company, for the time being vested in or exercisable by
the Board of Directors generally.

If a meeting of the Board of Directors cannot be held for want of quorum, then the
meeting shall stand adjourned until such date and at such time and place as the
Chairman may appoint and in default of such appointment to the same day in the
next week at the same time and place or if that day is a public holiday till the next
succeeding day which is not a public holiday, at the same time and place or to
such day, time and place as the Board of Directors present may detenmine.

The Board shall elect one of its Members to be the Chairman of the Board and
the Board shail determine the period for which the Chairman is fo hold such
office.

All meetings of the Board of Directors shall be presided aver by the Chaimman, if
present, but if at any meeting of the Board of Directors the Chairman be not
present at the time appointed for holding the same, then in that case, the Board of
Directors shall choose one of their Member then present to preside at the meeting.

Questions arising at any meeting of the Board shali be decided by a majority of
votes, and in case of an equality of votes, the Chairman of the meeting, whether
the Chainnan appointed by virtue of these Articles or the Director presiding at
such meeting shall have second or casting vote.

Subject to the provisions of the Act and these Articles the Board of Directors may
delegate any of their powers lo a committee consisting of such Member or
Members of their bedy, as they think fit and they may from time to time revoke
and discharge any such commities either wholly or in part and either as to person
or purpeses, but every committee so formed shall, in the excrcise of the powers so
delegated to it confirm to any regulations that may from time to time be imposed
on it by the Board of Directors, All acts done by any such committee i conformity
with such regulations and in fulfillment of the purpose of their appointmesnt but
not otherwise shall have the like foree and effect as it done by the Board, Subject
to the provisions of the Act the Board may from time to time fx the remuncration
to be paid to any Member or Mey f.their body constituting a conunittee
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appoinled by the Board in terms of these Articles and may pay the same.

The Company shall inter- alia constitute the following Commitices as and when
required under provisions of the Act:

a) Corporate Social Responsibility Committee as may be required under
Secticn 135 of the Act.

b) Audit Committee as may be required under Section 177 of the Act.

¢} Nomination and Remuneration Committee and Stakeholders Relationship
as required under Section 178 of the Act,

The composition and duties of the aforesald committees shall be as may be
preseribed under the Act and rules made there under and SEBI LODR
Regulations, as applicable.

The meetings and proceedings of any such committee consisting of two or more
Directors shall be governed by the provisions herein contained in respect of the
meetings and proceedings of the Board of Directors, so far as the same are
applicabie thereto and are not superseded by any regulations made by the Board
of Directors under the last preceding Articles.

(1) Subject to the provisions of Section 174 of the Act, a resolution passed by
civevdar without a meeting of the Board or a committee of the Board appointed
under these Arficles, shall subject to the provisions of sub clause (2) hereof,
and the Act, be as valid and effectnal as resolution duly passed at meeting of
the Board or of a committes duly called and hold.

(2) A resolution shall be deemed to have been duly passed by the Board or by a
committee thereof by circulation, if the resolution has been circulated in draft
together with the necessary papers, if any, to ali the Board of Directors or to
all the Members of the Committee then in India (not being less in number
than the quorum requisite for 2 meeting of the Beard of the Committee as the
case may be} and to all other Directors or Members of the Committee at their
usuzl address in India by hand delivery, post, courier or prescribed electroaic
mode and has been approved by majority of the Board of Directors or
Members of the Committee as are entitled to vote on the Resolution.

(3) Subject to the provisions of the Act, statement signed by the Managing
Director or ather person authorized in that behaif by the Board of Directors
certifying the absence from India of any Directors shali for the purposes of
this Article be conclusive evidence of the facts stated therein.

Subject to the provisions of the Act and these Arnicles, all acts done by any
meeting of the Board of Directors or by & Committee of Directors or by any person
acting as 2 Director shall, notwithstanding that it shall afierwaords be diseovered
that there was some defect in the appointnent of such Director or person acting as
aforesaid or that they or any of them were or was disqualified, or had vacated
office or that the appointment of any of them had been terminated by virtue of any
provisions contained in the Act or in these Articles, may be as valid as if every
such person had been duly appoisted and was qualified to be a Director, provided
that aothing in this Article shall be deemed to give validity to acts done by the
Board of Directors after their appointment had been shown to the Company to be
invalid or to have terminated.

The Company shall cause minutes of the meeting of the Board of Directors and of
Committees of the Board to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of Seetion 118 of the Act. The
minutes shall contain a fair and correct summary of the proceedings of the meeting
inclnding the fellowing:
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{i}y The names of the Directors present at the meeting of the Board of Dircotors
or any Commitiee thereof;

(13) Al orders made by the Board of Directors;

(if1) All resolutions and proceedings of meetings of the Board of Directors and
Committees thereofl

(i¥) In the case of each resolution passed at 2 meeting of the Board of Directors
or Committes thercof the names of Directors if any, dissenting from or not
ceneurring in the resclution.

All such minutes shall be signed by the Chairman of the concemed meeting or by
the person who shall preside as Chainnan at the next suceeeding meeting and all
the minutes purported to be so signed shalk for ail actual purposes whatsoever be
prima facie evidence of the actual passing of the resolution recorded and the actual
and regular transaction or occurrence of the proceedings so recorded and of the
regularity of the meetings at which the seme shall appear to have taken place.

(1) Subject to the provisions of the Act and these Asticles the Board of Direstors
of the Company shall be entitled to exercise all such powers and to do all such
acts and things as the Company is authorized to exercise, and do. Provided
that the Board shall not exercise any power or do any act or thing which is
directed or required whether by the Act or any other Act or by the
Mewmorandum or these Articles or otherwise to be exercised or done by the
Company in General Meeting. Provided further that in exercising any such
act or tiling the Board shall be subject to the provisions contained in that
behalf in the Act or in the Memorandum or in these Articles of in any
regulations not inconsistent therewith duly made thereunder including
regulations made by the Company in General Meeting.

{2) No regulation made by the Company in General Meeting shall invalidate any

prioract of the Board which would have been valid if that regulation had not '

been made.

(1) Subjest to the provisions of Section 180 of the Act, the Board of Directors
shail not exercise the following powers except with the consent of the
Conipany accorded by & special resolution, namely:— )

(a) to sell, lease or ctherwise dispose of the whole or substantially the
whole of the undertaking of the company or where the Company owns
more than one undertaking, of the whols or substantially the whole of
any of such undertakings.

Explanation.—For the purposes of this Article 176(1) —

(i} “undertaking” shall mean an undertaking in which the investment
of the Company excecds twenty per cent of its net worth as per the
audited balance sheet of the preceding financial year or an
undertaking which generates twenty per cent of the total income
of the Company during the previous financial year;

(if) the expression “substantially the whole of the undertaking” in any
financial year shall mean twenty per cent or more of the value of
the undertaking as per the andited balance sheet of the preceding
financial year; '

{b) to invest otherwise in trust securifies the amount of compensation
received by it as a result of any merger or amalgamation;

(¢} to borrow money, where the money to be borrowed, together with the
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Paid-Up share capital and free reserves, apart from temporary loans
obtained from the company’s bankers in the ordinary course of
business.

Explanation,—For the purposes of this Article 176 {1} (¢}, ihe
expression “temporary loans” means loans repayable on demand or
within six months from the date of the loan such as short-term, eash
credit arrangements, the discounting of bilis and the issue of other
short-term Joans of a seasonal character, but does not include loans
raised for the purpose of financial expenditure of a capital nature;

{d) to remit, or give time for the repayment of, any debt due from a
Birector.

Every special resolution passed by the Company in the General Meeting in
relation to the exercizse of the powers referred to in Article 176 {1) (¢) shall
specify the total amount up to which monies may be borrowed by the Board
of Directors.

Without derogating fram the powers vested in the Board of Direetors under
these Articles, the Board shall exercise the following powers on behalf of the
Company and it shall do so only by means of resolutions passed at meetings
of the Board namely:--

(@) to make cails on shareholders in respect of money unpaid on their
Shares;

(b) to authorize buy-back of Securiies under Section 63 of the Act;

(c) to issue Securities, including Debentures, whether in or outside India
(d) to borrow monies;

(e) to invest the funds of the Company;

(f) to grant loans or give guarantee or provide scourity in respect of loans;
(g) to approve financial statement and the Board's report;

(h) to diversify the business of the Company;

(i) to approve amalgamation, merger or reconstruction;

(i) totake over a company or acquire a controlling or substantial stake in
anofher company;

(k) any other matter which may be prescribed,

provided that the Board may, by a resolution at a mecting delegate o any
committee of Directors or the Managing Director or any other principal office
of the Company or to a principal officer of any of its branch offices, the
powers specified in sub clause (d) to () of this Article 177 (1) to the extent
specified below, on such conditions as the Board imay prescribe.

Every resolution delegating the power referred to in, Article 177 (1) (d} shait
specify the total amount up to which loans may be borrowed from time to
time by the delegate, provided however, that where the Company has an
arrangement with its bankers for the borrowing of moneys by way of
overdraft, cash credit, or other accounts, the day to day operstion on
overdrait cash credit or other account, by means of which the arrangement
as made is actually avatled of shall not require the sanction of the Board.
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Every resolution delegating the power referred to in Article 177 (1) () shall
specify the total amount up to which the funds may be invested and the nature
of the investments which may be made by the delegate,

Every Resolution delegating the power referred to in Article 177 (1)(f) above,
shali specify the total amount outstanding at any time made by the delegate,
the purpose for which the loans may be mode and the maximum amount of
loans which may be made.

Nothing contained in this Article shall be deemed to affect the right of the
Company to, in a General Meeting, impose restrictions and condmons on thc
exereise by the Board of any of the powers referred above.

Without prejudice to the powers conferred by Articles and 80 a5 not in any way to
limit or restrict these powers and without prejudice to the other powers conferred
by these Articles and subject to the approval of the Members where ever required,
it is frercby declared that the Board of Directors shall have following powers that
15 to say power:

(n

)

&)

53]

&)

(6)

M

To pay all costs, charges end expenses preliminary and incidental to the
promation establishiment and registration of the Company.

To pay and charge to the capital of the Company any commission or interest
Jawfully payable thereabout under the relevant provisions of the Act and
Articles.

Subject to the provisions of the Act and these Articles to purchase or
othenwise acquire for the Company any property, rights or privileges which
the Company is authorized to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit, and in any
such purchase or other acquisition fo accept such title as the Board of
Directors may believe or may be advised to be reasonably satisfactory.

At their discretion and subject to the provision of the Act o pay for any
property or tights required, by or services rendered to the Company, either
wholly or partly in cash, or in Shares, bonds, Debentures, debenture-stock,
mortgage or other Securities of the Company, and any such Shares may be
issued cither as fully paid up or with such amount credited as paid up thereon
as may be agreed upen, and sny such bonds, Debentures, debenture stoclk,
maortgage or other Securities may be either specifically charged upon 2ll or
any part of the property of the Company and its uncalled or not so charged.

To insure and keep insuced against loss or damage by fire or otherwise for
such period and to such extent as they may think proper all or any part of the
buildings, machinery, goods, stores, produce and other moveable property of
the Company either separately or jointly; also te insure all or any portion of
the goods, produce machinery and other articles imported or exported by the
Company and to sell assign, surrender or discontinue any policies of effected
in pursuance of this power,

To open accounts with any bank or bankers or with any company or firm and
to pay money into and draw meney from any such amount from time to time
as the Board of Directors may think [,

To secure the fulfillment of any contracts or engagements eatered into by the
Company by mortgage or charge of afl or any of the Property of the Company
and its unpaid capital for the time being o in such other manner as they think
fit subjeet to the necessary approvals.
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(8) To attach to any shares to be issued as the consideration or part of the
consideration for any contract with or property acquired by the Company or
in payment for services rendered to the Company, such conditions as to the

transfer thereof as they think fit.

{9) Toaccept {from any Member, on such terms and conditions as may be agreed,
a surrender of his shares or stock or any part thereof, so far as may be

permissible by any Taw for the time being in force.

(10} To appoint any persen or persons (whether incorporated or not) to accept and
hold in trust for the Company any property belonging to the Company or in
which it is interested or for any other purposes, and to execute and do all such
deeds and things as may be requisite in relation to any such frust and to

provide for the remuncration of such trustee or trustees.

(11} To institute, conduct, defend, compound or abandon any legel proceedings by
or against the Company or its officers, or otherwise, concerning the affairs of
the Company and also to compound and allow time for payment or
satisfaction of any debt due, or of any claims or demands by or against the

Company.

(12) To refer any claims or demand by or against the Company or any dispute or
difference to arbitration and observe, perform and execute and awsards made

thereon.

(13) To act on behalf of the Company in all matters relating to bankrupis and

insclvents,

(14) To make and give receipts, release and ofher discharges for moneys payable

fo the Company and for the claims and demand of the Company.

(I5)To detennine from time to time who shall be entitled to sign on the
Company's behalf bills, notes, receipts, acceptances, endorsements, cheques,
dividend, warrants, releases, contracts and documents and to give the

necessary authority for such purposes.

(16} Subject to the provisions of the Act and these Articles to fnvest and deal with
any moneys of the Company not inwnediately required for the purposes
thereof upon such securities and other investments (not being shares of the
Company) or without security and in stuch manner as they may think fit and
from time to time to vary or realize such investments provided that all
investments shall be made and held by the Company in its owr name, and

within the limits permitted by the Members and under the Act.

{17)To excente in the name and on behaif of the Company, in favour of any
Direetor or other person who may incur or be about to incur any personal
liability whether as principal or as surety for the benefit of the Company, such
mortgages of the Company’s property (present and future) as they think fit,
and any such mortgages may contain a power of sale and such other powers,

covenants, provisions and agreements as shall be agreed.

(18) To distribute by way of bonus, amongst the staff of the Company, a part of
the profits of the Company and to give to any officer or other persons
employed by the Company, a commission on the profits of any particular
business or transactions and to charge such bonus or commission as part of

the working expenses of the Company.

(19) Subject to the provisions of the Act, to give to any officer or other person
employed by the Company, an inferest in any particular business or
transaction by way of a share in the general profits of the Company, and suck
share of profits shall be treated as a part of the working expenses of the

Company.
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{20)To pravide for the welfare of empioyces or ex-cmployees of the Company  To provide for
and its Directors or ex-Directors and the wives, widows, and families and the  welfare of
dependents of such persons, by building or contributing to the building of  employees and
houses, dwelling or quarters or by grant of money, pensions, gratuities, g subscribe to
allowances, bonuses, profit sharing bonuses or benefits or any other payment  ¢laritable  and
or by creating and from time to time, subseribing or contribuiing to provident  ,iier funds.
and other funds, profit sharing or other schemes or trusts and by providing or
subseribing or contributing towards places of instruction and recreation,
hospitals, and dispensaries, medical and other attendances and other forms of
assistance, welfare or relief as the Board of Directors shall think fit, and {0
subseribe or contribute or otherwise to assist to or guarantee monecy to
charitable, benevolent, religious, seientific, national, public or any other
institutions objects or purposes or for any exhibition.

{21} Before recommending any dividend, to set aside out of the profits of the |
Company, such sums as they may think proper for depreciation or to createz  Tg © create
Depreciation Fund, Insurance Fund, General Reserve, Reserve Fund, Sinking  depreciation and
Furd or any special or other fund or funds or accounts or accounts (0 meet  gihar funds.
contingencics, or to pay redeemable preference shares, Debenture or .
debenture stock or special dividends or for equalizing dividends, or for
repairing, improving, extending and maintaining any part of the property of
the Company, and/or for such other purposes (including the purposes referred
to in the last two preceding sub-clauses) as the Board of Directors may, in
their absolute discretion think conducive to the interests of the Company and
to invest the several sums so set aside or as much thereof as are required to be
invested upon such investments {subject to the resirictions imposed by the Act
and these Ariicles) as the Board of Directors may think fit from time o time
to deal with and vary any such investments and dispose of and apply and
expend all or any part thereof for the tenefit of the Company, in sueh manner
and for such purposes as the Board of Directors (subject to such restrictions
as aforesaid) in their abscluic discretion think conducive to the interests of
the Company notwithstanding that the matters to which the Board of Directors
apply or upon which they expend the same or any part thereof may be matters
to or upen which the capital moneys of the Company might rightly be applied
or expended and to divide the Reserve, General Reserve, or the Reserve Fund
into such special funds as the Board of Directors may think fit, and to employ
the assets constituting all or any of the above funds or accounts, including the
Pepreciation Fuad appropriated out of the net profits in the business of the
Company or in the purchase or repayment of redeemable preference shares,
Debentures or debenture-stock and that without being bound to keep the same
separately from the other assets, and without being bound to pay or allow
interests, on the same, with power however to the Director at their discretion
io apply or allow interests on the same, with power however to the Board of
Directors at their discretion to allow to the credit of such fund, interest at such
rate as the Board of Directors may think proper.

(22) Subject to the provisions of the Act, to appoint and at their discretion remove  To appoint
or suspend managers, secretarics, officers, clerks, agents and employees for  employees.
permanent, temporary or special services as they may from time to time think
fit, and to determine their powers and duties, and fix their sslaries or
emoluments and require security in such instances, and also without prejudice
foregoing, from time to time, provide for the management and transaction of
the affairs of the Company in any specified lacality in India or elsewhere in
such manner as they think {it and the provisions contained in following sub-
clauses (24), {25), (26) and (27) of this Article 178, shall be without prejudice
to the general powers conferred by this sub-clause (22) of Article 178,

(23) To comply with the requirements of any local law which the Company isnot  To comply with
bound to comply with but which in their opinion it shall be in the interests of  loeal laws.
the Company necessary or expedient to comply with.

{24) From time to time and at any time to establish a local board for managing any  Local Board.
of the affairs of the Company in any specified locality in India or clsewhere
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and to appoint any person to be members of any such local board, or any
managers or agents and to fix their remuneration.

(25) Subject to the provisions of the Act and the Articles, and at sny time to

delegate to any such Local Board, or any member or members thereof or any
managess or agents so appointed any of the powers, authorities and diseretions
for the time being vested in the Board of Directors and to authorize the
members for the time being of any such Local Board, or any of them to fill up
any vacancies therein and to act not withstanding such vacancies therein and
any such appointment or delegation under sub clause (24} of this Article 178,
may be made on such terms and subject to such conditions as the Board of
Directors may think fit and the Board of Directors may at any time remove
any persons so appointed and may annul or vary any such deiegation,

(26} At any time and from time to time by a power of attorney authorize any person

or person ta be the attorney or attoraeys of the Company, for such purpose
and with such powers, authorities and discretions {not exceeding those vested
in or exercisable by the Board of Directors under these presents and excluding
the power which niay be exercised only by the Board of Directors ata meeting
of the Board uader the Act or the Articles of by the Company in General
Meeting) and for such period and subject to such conditions as the Board of
Directors may from time to time think fit and any such appointment may (if
the Board of Directors think fit) be made in favour of the member or any of
the members of any Local Board, established as aforesaid or in favour of any
Compary, or the members, divectors, nominees or managers of any Company
or firm or otherwise in favour of any body of persons whether nominated
directly or indirectly by the Board of Directors and any such power of attorney
may contain such powers for the protection or convenience of persons dealing
with such attorneys as the Board of Directors may think fit, and may eontain
powers enabling any such delegate or attorneys as aforesaid to sub-defegate
all or any of the powers and authorities for the time being vested in them,

(27) Subject {o the provisions of the Act and these Axticles, to delegate the powers,

authorities and discretions vested in the Board of Directors to any person,
firm, company, or fluctuating body of persons as aforesaid.

(28) Subject to the provisions of the Act and these Articles, for or relation to any

of the matters aforesaid or otherwise for the purposes of the Company, o enter
into all such negotiations and contracts and rescind and vary all such contracts
and execute and do all such aets, deeds and things in the name and on behalf
of the Company as they may consider expedient for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company.

KEY MANAGERIAL PERSONRNEL

Subject to the provisions of Section 203 of the Act and rules made thereunder
and/or these Articles, as applicable,

(@

G

a chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any chiefexecutive officer,
manager, company secrelary or chief financial officer so appointed may be
removed by means of a resolution of the Board;

A Director may be appointed as chief executive officer, manager, company
secrefary or chief financial officer.

Subject 1o the provisions of the Act and these Articles, the Managing Director
or Managing Directors or Whole-time Director oy Whole-time Directors shall
be subject to retirement by rotation and, subject to the provisions of any contract
between him or them and the Company be subject to the smme provisions as to
resignation and removal as the other Director of the Company and he or they
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shall ipso facto and immediately cease to be Managing Director or Managing
Directors or Whole time Director or Whole time Directors if he or they cease to
hold the office of Director from any cause.

The remuneration of the Managing Director or Managing Divectors or Whole-
time Director or Whole-time Directors (subject to provisions of the Section 197
and Schedule V of the Act) shall be in accordance with the terms of his or their
centract with the Company.

Subject to the provisions of the Act and to the terms of any Resolution of the
Company in General Meeting or of any Resolution of the Board and {o the term
of any contract with him or them, the Managing Director or Managing Dircctors
shall have substantial powers of management subject to the superintendence,
control and direction of the Board of Directors.

SECRETARY

The Board of Directors shall appoint a whole-time Secretary of the Company
possessing the prescribed qualification for such term, at such remuneration and
upon sucl: conditions as they may think fit and any secretary so appointed may
be removed by them. The main functions of the Secretary shall be the
responsibility for maintzining records and Registers required to be kept under
the Act and these Articles, making the necessary retums to the Registrar of
Companies under the Act and these Articles and for getting the necessary
documents registered with the Registrar and for carying out all other
administrative and ministerial acts, duties and finctions which a Secrefary of a
Company is normally supposed to carry out, such as giving the necessary notices
to the Members, preparing the agenda of meetings, issuing notices to Directors,
preparing minutes of meeting of Members and of Directors and of any
committes of Directors and maintaining minute books and other statufory
documents, and he shall carry out and discharge such other finctions and duties
as the Board of Directors or the Managing Director may from fime to time
require him to do so.

REGISTERS, BOOKS AND DOCUMENTS

(1) Company shall maintain afl Registers, books and documents as required by
the Act or these Articles including the following, namely:

() Register of Members;

() Register of Debenture Holders;

(c) Register of other Security Holders;

(@ Register of Securities/ Shares bought back;

(¢) Register of Charges;

(® Register of Directors, key managerial personnel;

(2) Register of loans, investments, gearantees and securities;

() Register of Investments not held by the Company in its own name;

{) Register of condracts, arrangements in which the direciors are
interested;

§) Books of Accounts;

{k) Al returns and forms filed with the Registrar of Companies;

{) Such other statutory registers as may be prescribed under the relevant
and applcable provisions of the Act, from time to tinte,

(2) The said Registers, books and documents shall be maintained in conformity
with the applicable provisions of the Act and these Articles and shall be
kept open for inspection for such persons as may be entitled thereto
respectively under the Act and these Articles on such days and during such
business hours as may in that behalf be determined in accordance with the
provisions of the Act these Articles and extracts therefrom shall be supplied
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to those persons entitled thereto in accordance with t{he provisions of the
Act and these Articles.

(3} The Company may keep a Register of foreign Members in accordance with
the provisions of the Act. The Board of Directors may from time to time,
make such provisions as they may think fit in respect of the keeping of the
branch Registers of Members and/or Debenture holders.

DIVIDENDS

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

Subject to the provisions of Section 123 of the Act, the Board may from time to
time pay to the Members, such interim dividends during the financial year cut
of the surplus in the profit and loss account and cut of prefits of the financial
vear in which such interim dividend is sought o be declared by 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 as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalizing dividends; and
pending such application, may, al the like discretion, either be employed in
the business of the company or be invested in such investments (other than
shares of the company) as the Board may, from time to time, thinks fit.

(if) The Board may also carry forward any profits which it may consider
necessary not (o divide, without setting them aside as areserve,

(i) Subject to the rights of persons, if any, entitied to Shares with special rights
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the Shares in respect whercof the
dividend is paid, but if and so long as nothing is paid upon any of the Shares
in the Company, dividends may be declared and paid according to the
amounts of the Shares.

{1i) No amount pzid or credited as paid on a Share in zdvance of calls shall be
ireated for the purposes of this Article as paid on the Share.

{iii) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any porfion or portions of the
peried in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

The Board may deduct from any dividend payabie to any Member, ail sums of
money, if any, presently payable by kim to the Company on account of calls or
otherwise in relation fo the Shares of the Company.

(i} Any dividend, interest or other monies payable in cash in respect of Shares
maybe paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders whe is first named on the
register of Members, or te such person and to such address as the kolder or
Joint holders may in writing direct,

(i) Every such cheque or warrant shall be made payable to Grgesof the
y pavable Lo bRt
Z

person to whom it is sent.

=y
T \0\

Division
profits.

Interim
Dividend,

of



19L

192.

194,

193,

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

Notice of any dividend that may have been declarcd shall be given to the persons
entitled to share therein in the manner mentioned in the Act. No dividend shall
bear interest against the Company.

The Company shall comply with the provisions of the Act in respect of any
dividend remeining unpaid or unclaimed with the Company. If the Company
has declared a dividend but which has not been paid or the dividend wamrant in
respect thereof has not been posted or sent within 30 {thirty) days from the date
of declaration, the Company shall, within 7 {(seven) days from the date of expiry
of the said period of 30 (thirty} days, transfer the total amount of dividend, which
remained so unpaid or unclaimed to a special account 1o be opened by the
Company in that behalf in any scheduled bank to be called “Unpaid Dividend
Account™

Any money so transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of 7 (seven) years from: the date of
such transfer, shall be transferred by the Company to the Fund established under
sub-section (1) of Section 125 of the Act, viz. “Investor Education and
Protection Fund”. Provided that, any claimant of Shares so transferred shali be
entitled to claim the transfer of Shares from Investor Education and Protection
Fund in accordance with such procedure and on submission of such documents
as may be prescribed.

Further, there shatl be no forfeiture of unclaimed dividends before the claim
becomes barred by law and the Company shall comply with the provisions of
Sections 124 and 125 of the Act in respect of all unclaimed or unpaid Dividends,

RESERVES AND CAPITALISATION

The Board may, before recominending any dividend set aside out of the profits
of the Company such sums as it thinks proper as a reserve or reserves which
shall at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied and pending such epplication
may, at the like discretion, either be employed in the business of the Company
or as may be permitted by the Act, applied for payment of dividead or be
invested in such investments and in such tanner or ag may be permitted by the
Act and as the Board may from time fo time think fit.

(i} The Company in General Meeting may, upon the recommendation of the
Board, resolve:

(2) thatitisdesirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company’s reserve accouats, or to
the credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sur be accordingly set free for distribution in the manner
specified in Article 195(ii) amongst the Members who would have
been entitled thereto, if distributed by way of dividend and in the same
proportions.

{ii) The sum aforesaid shall not be paid in cash but shal be applied, either in or
towards—

(A) paying up any amounts for the time being unpaid on any Shares held
by such Members respectively;

Reserves

Capitalization



(B) paying up in fuli, unissued Shares of the Company to be aliotted and
distributed, credited as fully Paid-Up, to and amongst such Members
in the proportions aforesaid;

(C) partly in the way specified in sub-clanse {A) and partly in that
specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account
may, for the purposes of this Article, be applied in the paying up of un-
issued Shares to be issued to Members of the Company as fully paid
bonus Shares;

(E) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.

196. (i} Whenever such a resolution as aforesaid shail have been passed, the Board
shajl—

(a) make all appropriations and applications of the undivided profits
resolved to be capitatized thereby, and all allotments and issues of fully
paid Shares, if any; and

(b} generally do all acts and things required to give effect thereto.
{ii) The Board shall have power—

(a) to mazke such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of Shares
becoming distributable in fractions; and

(b) to authorize any person to enter, on behalf of all the Members entitled
thereto, itdo an agreement with the Company providing for the
allotment to them respectively, credited as fully paid-up, of any further
Shares to which they may be entitled upon such capitalization, or as
the case may reguire, for the payment by the Company on their behalf,
by the application thereto of their respective proportions of profits
resolved to be capitalized, of the amount or any part of the amounts
remaining unpaid on their existing shares;

(i) Any agreement made under such authority shall be effective and binding
on such Members.

ACCOUNTS

197. (1) The Company shall prepare and keep at jts registered office books of account  Books of
and other relevant books and papers and financial statement for every Account to be
financial year which give a true and fair view of the state of the affairs of kept.
the Company, including that of its branch office or offices, if any, and
explain the transactions effected both at the registered office and its
branches and such books shall be kept on accrual basis and according to
the double eniry system of accounting:

Provided that all or any of the books of account aforesaid may be kept at
such other place in India as the Board of Directors may decide, and when
the Board of Directors may decide the Company shall, within seven days
of the decision, file with the Registrar a notice in writing giving the ful)
address of that other place.
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bocks of account relating to the transactions effected at the office shall be
kept at that office, and proper summarized refurns, made up to date at
intervals of not more than three months, shall be sent by the branch office
of the Company to its Registered Office or other place in India, as the Board
thinks fit where the main books of the Company are kept,

(3) All the aforesaid books shall give a true and fair picture of the financial
position of the Company.

The Board shall from time to time determine whether and to what extent and at
what times and places anid under what conditions and regulations the accounts
and books of the Company or, any of them, shall be open to the fnspection of
Members not being Directors and no Member (1ot being Director) shall have
any right of inspecting any account or books or documents of the Company
except as conferred by law or authorized by the Company in General Meeting.

At every Anmual General Meeting the Board shall lay before the Company,
financial statements along with the reports thereto, prepared in accordance with
the provisions of the Act and such financial slatements shall comply with the
requirements of the Act so far as they ave applicable to the Coinpany.

There shall be attached to every Financial Statements laid before the Company
& Report by the Board of Directors complying with the provision of the Act.

The Company shall comply with the requirements of the Act and make
necessary arrangement for Section 136 of the Act.

ANNUAL RETURNS

The Company shali prepare and file the requisite annual retumns in accordance
with the provisions of the Act.

Once, at least in every year, the beoks of account of the Company shall be
examined by ore or more auditors in accordance with the relevant provisions
contained in that behalf in the Act and the rules thereunder.

The appaintment qualifications, powers, rights, duties and remuneration of the
auditors shail be regulated by and in accordance with the relevant provisions of
the Act.

Bvery account when sudited and approved by the Members in a General
Meeting, shall be conciusive except as regards any error discovered therein
within three (3} months after the approval thereof. Whenever any such error is
discovered within the aforasaid period, the zccount shall forthwith be corrected
and thenceforih shall be conclusive.

DOCUMENTS AND SERVICE OF PGCUMENTS

{1} A document {which expression for this purpose shall be deemed to include
and shall imclude any summons, notice, requisition, process, order,
judgment or any other document in refation to or in the winding up of the
Company) imay be served or sent by the Company or to any Member either
personally or by sending it by post to him at his registered address or (ifhe
has no registered address in India) at the address, if any within India
supplied by him to the Company or by such electronic mode as may be
prescribed under the Act.
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(2) Where a document is sent by post:

{a) service thereof shall be deemed to be affected by properly addressing,
preparing and posting a letter containing the notice, provided that
where 2 Member, hes intimated fo the Company in advance that
documents shonld be sent to him under certificate of posting or by
registered post with or without acknowledsement dve and has
deposited with the Company, a sum sufficient to defray the expenses
of doing so, service of the document skall not be deemed to be effected,
unless it is senf in the manner intimated by the Member; and

(b} Such service shall be deemed to have been effected:

{i) in the case of a notice of a meeting, at the expiration of forty eight
(48} liours after the letter confaining the notice is posted; and

(ii) in any other case, at the time at which the letter would be delivered
in the ordinary course of post.

Ifa Member has no registered address in India and has supplied to the Company
an address within India for the giving of notice to him, a2 document advertised
in a newspaper circulating in the neighborhood of the Registered Office of the
Company shall be deemed to be duly served on him on the day on which the
advertisement appears,

All document may be served by the Company on the persons entitled to & share
in consequence of the death or insolvency of a Member by sending it through
the post in a prepaid feiter addressed to them by name or by the title of
representative of the deceased or Assignee of the insolvent or by any like
description at the address (if any) in India supplied for the purpose by the
persens claiming to be so entitled or (uutil such as address has been s0 supplied)
by serving the document in any manner been so supplied by serving the
documents in any maaner in which the same might have been served if the death
or insolvency has not occurred.

Subject to the provisions of the Act and these Articles, notices of the General
Meetings shall be given,

(i) to all Members of the Company as provided and in the manner authorized
by these Articles;

{ii) to the persens entitled to a Share in consequence of the death or insolvency
of a Member.

{iii} tothe Auditor or Auditors for the time being of the Company, in any manner
authorized by these Articles.

Subject to the provisions of the Act any document required to be served or sent
by the Company on or to the Members or any of them, and not expressly
provided for by these presents shall be deemed to be duly served or sert if
advertised once in one daily English and one daily vernacular newspaper
circulating in the district in which the registered office of the Company is
situated.

Every person who by operation of a lransfer, or other means whatsoever,
becomes entitied to any Share, shall be bound by every document in respect of
such Share which previouslty to his name and address being entitied on the
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Register, has been duly served on or sent to the person from whom he derives
his title to such Share.

Any notice to be given by the Company shall be signed by the Managing
Director or Secretary or by such Dirvector or officer as the Board of Directors
may appoint and such signature may be written or printed or lithographed.

All notices to be given on the part of the Members to the Company shalf be kept
al or sent by post under certificates of posting or by registered post to the
registered office of the Company.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a document
or praceedings requiring anthentication by the Company may be signed by a
Director the Managing Director or an authorized officer of the Company.

RECONSTRUCTION

On any sale of an undertaking of the Company, the Board or a liquidator on a
winding up, may if authorized by a special resolution, accept fully paid or partly
paid-up shares, debentures or securities of any other company, whether
incorporated in India or not, either then existing or to be formed for the purchase
in whole or in past of the property of the Company, and the Board (if the profits
of the Company permit} or the liquidator (in a winding up) may distribute such
Shares or Secuwrities or any other property of the Company amongst the
Members without realization, or vest the same in trustees for them, and any
special resolution may provide for the distribution or appropriation of cash,
Shares or other Securitics, benefit or property otherwise than in accordance with
the strict legal rights of the Members or contributories of the Company and for
the valnation of such Securities or property at such price and in such manner ag
the meeting may approve and all liclders of shares shall be bond to accept and
shall be bound by any valuation or distribution so authorized, and waive all
rights in relation therete, save only in case the Company is proposed 1o be or is
in the course of being wound up, such statutory rights, if any, 2s are incapabie
of being waived or excluded by these Articles.

If the Company shall be wound up, and the assets available for distribution
among the Members as such shall be insufficient to repay the whole of the paid
up capital such assets shall be distributed so that as nearly as may be, the losses
shall be borne by the Members in proportion to the capilal paid up or which
ought to have been paid up at the commencement of the winding up on the
shares held by them respectively; and if in a winding up the assets available for
distribution among the Members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of the winding up, the excess shall
be distributed among the Members in proportion to the capital paid up at the
commencement of the winding up or which ought to have been paid up on the
shares held by them respectively. But this Article is to be without prejudice to
rights of the holders of Shares issued upon special terms and conditions.

{1) If the Company shali be wound up, whether veluntarily or otherwise, the
liquidators may, with the sanction of a special resolution, but subject fo the
rights atlached to any preference shares capital, divide amongst the
contributories, in specie or kind, any part of the assets of the Company and
may, with the like sanction of a special resolution, but subject to the rights
attached to any preference share capital, divide amongst the contributories,
in specie or kind, any part of the assets of the Company and may, with the
fike sanction, vest any part of the assets of the Company in trustees upon
such trusts for the benefit of the contributories if he considers necessary,
but so that no Member shall be compelied to accept any shares or other
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securities whereon there is any liability. The liquidator may set such value
as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Mcembers
or different classes of Members,

(2} Ifthought expedient any such division may, subject to the provisions of the
Act, be otherwise than in accordance with the legal right of the
contributories (except where unalferably fixed by the Memocrandum of
Association) and in particular any class may be given preferential or special
rights or may be excluded altogether or in part but in case any such division
shall be determined, any contributory who would be prejudiced hereby shall
have right to dissent and ancillary rights as if such determination were a
special resolution passed in accordance with the relevant provisions of the
Act.

(3) In case any Shares to be divided as aforesaid involve a Hability to calls or
otherwise any person entitled under such division to any of the said Shares
may within ten (10) days after the passing of the special resolution, by
netice in writing, inifmate to the liquidator to sell his proportion and pay
him the net proceeds and the liquidator shall, if practicable, act accordingly.

A special resolution sanctioning a sale to any other Company daly passed under
the relevant provisions of the Act may, subject to the provisions of the Act, in
like manner as aforesaid determined that any Shares or other considesation
receivable by the liguidator be distributed amongst the Members otherwise than
in accerdance with their existing rights and any such determination shall be
binding upon all the Members subject to the rights of dissent and consequential
rights conferred by the said sanction.

SECRECY CLAUSE

(1) Every director, manager, anditor, trustee, Member of a committee, officer,
servant, agent, accountant or other person employed in the business of the
Company, shall if so required by the Beard of Directors, before entering
upon his duties, sign a declaration pledging himse!f to observe strict secrecy
respecting al transaction and affairs of the Company with the customers
and the state of the accounts with individuals and in realization thereio and
shal! by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties except
when required so to do by the Board of Directors or by law or by the person
to whom such matters relate and except so far as may be necessary in order
to comply with any of the provisions in these presents contained.

(2) No Member shall be entitled to visit or inspect the Company’s works
without the permission of the Board of Directors or the Managing Director
or to require discovery of any information respecting any detail of the
Company’s trading or any matter whicli is or may be in the nature of a trade
seergt, mystery of trade, or secret process, which may relate to the conduct
of the business of the Company and which in the opinion of the Director or
the Managing Director it will be inexpedient in the interest of the Members
of the Company to commuricate to the public.

INDEMNITY AND RESPONSIBILITY

Every officer, Director and key managerial personnel of the Company shall be
indemnified out of the assets of the Company against any Hability incurred by
him in defending any proceedings, whether civil or criminal, in which judgment
is given it his favour or in which he is acquitted or in which retief is granted to
him by the court or the Tribunal.

Right
shareholders

of
in

case of the sale,

Secrecy Clause,

Directors
other right
indemnity.

and
{0

%



221

22z

223,

224,

Subject to the provisions of the Act, no Director, Managing Director or other
officer of the Company shall be liable for the acts, omissions, neglects or
defaults of any olher Director or officer or for joining in any omission or other
act for conformity or for any loss or expenses suffercd by the Company through
insufficiency or deficiency of title to any property acquired by order of the
Board of Directors for or on behalf of the Company or for the insufficiency or
deficiency of any security in or upen which any of the monies of the Company
chall be invested or for any loss or demage arfsing from lhe bankrups,
insolvency, or tortious act of any persen, company or corporation, with whem
any moneys, securities or effects’ shall be entrusted or deposited or for any loss
occasioned by any error of judgment or oversight on his part or for any other
loss or damages, or misfortune whatever which shall happen in the execution of
the duties of his office or in refation thereto, unless the same happens through
his own dishonesty.

The Company shall have among its objective the promotion and growth of the
national ecopomy through increased productivity, effective utilization of
material and manpower resources and continued application of modern
scientific and managerial techniques in keeping with the national aspirations,
and the Company shall be mindful of its social and moral responsibilities to the
customers, employees, shareholders, saciety and the local community.

Whenever in the Act, it as been provided that the Company shall have any right
privileges or authority or that the Company could carry out any transaction only
if the Company is authorized by its articles, then and in that case this Article
thereto authorizes and empowers the Company to have such rights, privilege or
anthority and to carry such transactions as have been permilted by the Act,
without there being any specific regulation in that behall herein provided.

CORPORATE SOCIAL RESPONSIBILITY

(1) The Company under the requisite provisions of the Act, shall undertake
such social activities as may be required, and for that purpose, shail
constitute a Corporate Social Responsibility Committee of the Board
consisting of three (3) or more Directors, out of which at least one (1)
Director shall be an Independent Director.

(2) The Corporate Sccial Responsibility Committee shall~

(x) formulate and recommend to the Board, a Corporate Social
Responsibility Policy whick shall indicate the activities to be
undertaken by the Company as may be specified in the Act;

(1) recommend the amount of expenditure to be incurred on the activities
referred to in Axticle 224 (2) {a); and

{¢) monitar the Corporate Social Responsibility Policy of the Company
from time to time. :

{3} The Board of Directors of shall,—

{a) after taking into account the recommendations made by the Corporate
Social Respoasibility Committee, approve the Corporate Social
Responsibility Policy for the Company and disciose contents of such
Corporate Social Respensibility Policy in its repert and also place it on
the Company's website, if any, in such manner a5 may be prescribed
undey the Act; and

(b) ensure that the activities as are included in Corporaie Social
Responsibility Policy of the Company are undertaken by the company.
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{4) The Board shall ensure that the company speads, in every financial year, at
least two per cent (2%) of the average net profiss of the company made
during the three {3} immediately preceding financial years, in pursuance of
its Corporate Social Responsibility Policy.

{3} The Company shall give preference to the local area and arcas around it
where it operates, for spending the amount carmarked for Corporate Secial
Responsibility activities.




We, the several parsons whose names and addresses ars subscribed below, ara desirous
of being formed inta @ Company in plisuangg ofihis Articles of Assefigtion:
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Name, atldress, description and
oeeupation of subseribers

Slgnature of

subscribers

Signature of wihess with
name, attiress,
description and

cccupation

Tenneco Mauritius Holdings Limited
{having registration number
23063/5187), incomuorated under the
lews of Maurtivs snd having ils
vegistered office at Clo SGG
Corporate Serviges {Mauritius} Lid,
33, Bdith Cavell Strest, Port Louis,
11324, Mauritivs

Cccupstion: Business

Authorized signatory 10 sign the
subscribar’s sheet on behaff of
Tenneco Mauriius Holdings Limited

Narne:- M, Suobramaniaim
Rishinaradamangalsm
Chidambaram

Date of Birth: September 24, 1976

Resident of: S Bo 88, Ph2c, Row H
No-DJ2 Bluebell Venkalesh Flora
Socigty Compound, Rundhwa
Pune-411036, Maharashira

Oceupation: Pofessional
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Dated: 5 Day of December 2018

Plzca: Hosur




Bignaturs of withess with

81 | Name, address, teseription and Signature of
“f Ho. occupative of subscribers subscribera - name, address,
description and
accupation
+ Teaneco Mauritive Umilad (having T witnrss £p Canpatcgmr

registration number 145832/1837),
incorporated under the laws of
Mauritivs 2nd having Hs registered
office at Clo 8GG Corporale
Senvizes (Maurtius) Lid, 33, Edith

[
Quoupation: Business !

Authorzed sigrafory o sign the
subscriber's sheet on hehalf of p
Tennsco Mauritius Dmited

Mamzi- M, Gangasagar Neminainh
Hemade

Date of Birtly: August 31, 1371

Resident of: B-304, no. 84, Gera's
Greensville-l), Skyvillas vilia, no,
IY-304, B-4, Third fioos, Kharadi
Pune 411014, Meharashirz

Decupaticn: Professionst

Dated : 5th day of Decemnber 2618
Place: Pune

Ceveli Street, Port Louls, 11324 X
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