THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOUCIATION

OF
GK ENERGY LIMITED

{(Incorporated under the Companies Act, 1956)

This set of Articles of Association has been approved pursuant to the provisions of
sSection 14 of the Companies Act, 2013 and by a special resolution passed ai the
Extraordinary General Meeting of GE ENERGY LIMITED {the “Company™) held on
(6" September, 2024, These Articles have been adopted as the Articles of Association of
the Company in substitution for and to the exelusion of all the existing Articles thereof,

PRELIMINARY

TABLE 'F' EXCLUDED

1. 1. The repulations contained in the Table marked 'F in Schedule | 1o the
Companies Act, 2013, as amended from time to time, shall not apply 1o the
Company, excepl in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act,

B

The regulations for the management of the Compamny and for the observance by
the members thereto and their representatives, shall, subjeet to any exercise of the
statutory  powers of the Company  with reference o addition, alieration,
substitution, modification, repeal and variation thereto by special resolution as
preseribed or permitied by the Companies Act, 2013, as amended from time to
time, be such as are contained in these Articles.

" Adoption af new sei of Articles of Association. vide Special Resolution passed at Extra-Ordinary

Creneral Meeling held on i9/in/2024,




DBEFINITIONS AND INTERPREETATION

3 In the interpretation of these Articles, the Tollowing words and expressions, unless
repugnant to the subject or context, shall mean the following:

“Acr” means the Companies Act, 2013 and the rules enacted and any siatutory modification
or re-enactment thereof for the time being in force and the term shall be deemed to refer Lo
the applicable section thereof which is relatable to the relevant Article in which the said
term appears in these Aricles and any previous company law, so far as may be applicable;

“Annnal General Meeting” means the annual general meeting of the Company convened
and held in aceordance with the Act;

“Articles af Association™ or “Articles™ mean these articles of association of the Company,
as may be altered from time to time in accordance with the Act;

“Board” or “Board of Directors” means the board of direciors of the Company in office
at applicable times;

“Board Meeting™ shall mean any meeting of the Board, as convened from time 1o time
and any adjowmment thereof, in accordance with law and the provisions of these Articles.

“Company™ means GK ENERGY LIMITED, a company incorporated under the laws of India;

“Depasitery” means a depository, as defined in ¢lause {¢) of sub-section {1} of Section 2
of the Depositories Act, 1996 and a company formed and registered under the Companies
Act, 201 3 and which has been granied a certificate of registration under sub-section (1A}
of Section 12 of the Securitics and Exchange Board of India Act, 1992;

“Direcior” shall mean any dircctor of the Company, including alternate directiors,
Independent Directors and nominee directors sppointed in accordance with the provisions
of these Articles;

“ividlernd™ shall include interim dividends.

“Extraordinary General Meeting” means an extraordinary general meeting of the
Company convenad and held in accordance with the Act;

“feneral Meeting” means any duly convened meeting of the shareholders of the Company
and any adjournments thereof;

“Member” means the duly registcred holder from time 1o time, of the shares of the
Company and includes the subscribers 1o the Memorandum of Association and in case ol
shares held by a Depository, the beneficial owners whose names are recorded as such with
the Depository;

“Memorundum™ o “Memorandum of Associafion” means the memorandum of
association of the Company, as may he altered from time to time;

“Hifice” means the registered office, for the time being, of the Company: ESW E ! -~




“eifficer” shall have the meaning ussigned thereto by the Act;

“Chrdinary Resofution™ shall have the meaning sssigned thereto by the Act:

“Regisier of Members” means the register of members (o be maintained purswant o the
provisions of the Act and the register of beneficial owners pursiant e Section 11 of the
Deposgitories Act, |96, in case of shares beld in o Depository;

“Special Resefurion™ shall have the meaning wssigned thereto by the Act;

“Stock Exchange” means MNationsl Stock Exchange of India Limited, BSE Limited orsuch
other recognized stock exchange in India or outside of India; and

Except where the context requires otherwise, these Anicles will be interpreted as follows:
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headings are for convenience only and shall not affect the construction or
interpretation of any provision of these Articles,

where o word or phrase is defined, other parts of specch and grammatical forms and
the copnate variations of that word or phrase shall have cormesponding meanings:

wirrds importing the singular shall inclode the plural and vice versa;

all words {whether gender-specific or gender neutral) shall be deemed w0 include
cach of the masculine, feminine and neuter genders;

the expressions “hereof™, “herein”™ and similar expressions shall be construed as
references 1o these Articles a5 1 whole and not limited to the particular Article in

which the relevant expression appears;

the efnsdems gemeris (of the same Rind) rule wall nol apply o the interpratation of
these Articles. Accordingly, fnefide and fncliwding will be read without limitation,

any reference [ooa person includes any individual, firm, corporation, parinership,
company, trust, association, joint venture, government (or agency or political
subdivision thereof) or ather entity of any kind, whether or not having separate legal
personality, A reference to any person in these Articles shall, where the context
permits, nclude such person’s  executors, admimstrators, heirs,  legal
representatives and permitled successors and assigns;

o reference o any document (including these Anticles) is 1o thal document as
amended. consolidated, supplemented, novated or replaced from tme o time;

references modo to ony provision of the At or the Rules shall bo eonctrued wn
meaning and including the references o the rules and regulations made in relation
10 the same by the Ministry of Corporate AMairs, Govemment of India.

the applicable provisions of the Companies Act, 1956 shall cease w have effect
from the date on which the corresponding provisions under the Companies Act,
2013 have been notified,

a reference to a statute or statutory provision includes, to the extent applicab,
any relevant ime:




il thal statute or statulory provision as from time W Ume consolidaed,
modified, re-enacted or replaced by any other statule or stamtory pravision;
and

f1i) any subordinate legislation or regulation made under the relevant statute or
statutory provision;

i references 10 writing include any mode of reproducing words in a legible and non-
Iransitory fonm;

{m}  references o Rupees, Rs., Re., INR, ¥ are references 10 the faw ful currency of Indix;
amd

{n)  save ns aforesaid, any words of expressions defined in the Act shall, if not
inconsistent with the subject or context bear the same meaning in these Articles.

SHARE CAPITAL ANDVARIATION OF RIGHTS
AUTHORISED SHARE CAFITAL

The authorised share capital of the Company shall be such amount, divided into such
claga{es), denomination{s) and number of shares in the Company a4 may from time to time
be provided in Clause V of the Memorandum of Association, with power to increase or
reduce such capital from time to time and power to divide share capital into other classes
andl ti attach thereto respectively such preferential, convertible, deferved, qualified, or other
special rights, privileges, conditions or restrictions and to vary, modify or abrogate the
same in such manner as may be determined by or in accordanee with these Anticles, subject
o the provisions of applicable law for the time being in lonce.

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except so far a5 otherwise provided by the conditions of issue or by these Anicles, any
capital raised by the creation of new shares shall he considered as part of the existing capital,
and shall be subject to the provisions herein contained, with reference to the payment of

calls and installments. forfeiture, lien, surmender, transfer and ransmission, voting and
e se.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Aricles,
the Act and caher applicable Taws:

(7] Equity shore copital:
i} with voting rights; and/or

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

(hy  Preference share capital. T

SHARES AT THE DISPOSAL OF THE BOARD OF MRECTORS | \\.
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Suhjeet 1o the provisions of the Section 62 and other applicable provisions of the Act and
these Articles, the shares in the capital of the Company shall be under the control of the
Baoord of Dvirectors who may issue, allot or otherwise dispose of all or any of such shares
tiv such persons, in such proportion and on such terms and conditions and either ot a
premium or ai par and at such time as they may from tme to time think B and, with the
sanetion of the Company in General Meeting, give 6 any person the option or cight 1o ¢all
for any shares either &1 par oF premiwm during such ime amd Gor such consideration as the
Board of Directors think fil.

CONSIDERATION FOR ALLOTMENT

The Board of Directors may issue and allof shares in the capital of the Company as payment
in full or in part, for any property sold and transferred or for any services rendered to the
Company in the conduct of its business; and any shares which may be 50 allotied may be
isued as fully paid up shares and if 50 issued shall be deemed as fully paid up shares.
Provided that option or right to call of shares shall not be given to any person or persons
without the sanction by the Company in the General Meeting,

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE
CERTIFICATE

Subject to the provisions of the Act, the Company in its General Meetings may, by on
Undinary Resolution, from time to time:

fa1) increase the share capital by such sum, to be divided into shares of such amount as
it thinks expedient;

{h] divide, sub-divide or consolidate s shares, or any of them, and the résolution
whereby anv share is sub-divided, may determine that as between the holders of the
shares resulting from such sub-division ene or more of such shares have some
preference or special advantage in relation to dividend, capital or otherwise as
o pared with the others;

wr  cancel shares which at the date of such General Meeting have not been taken or
agreed w be tuken by any persom and dimimish the pomount of 115 share capital by
the amount of the shares so cancelled;

[a]] consalidate and divide all or any of its share capital inte shares of larser amoun
than iis existing shares: provided that any conzolidation and division which resulis
m changes in the voting percentage of Members shall require applicable approvals
under the Act;

ch convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination; and

i The cancellation of shares under point {¢) above shall not be deemed 1o be a
reduction of the authorized share capital.

FURTHER ISSUE OF SHARES



(1}

Where at any time the Board or the Company, a5 the ¢ase may be, propose (o
increase the subscribed capital by the issue of further shires then such shares shall
be oftered, subject 1o the provisions of section 62 of the Act, and the rules made

Lthersunder:
LA}
{1 to the persans who at the date of the offer are holders of the Equity Shares

(il

(i)

(v}

LY}

()

of the Company, in proportion s nearly as circumstances admit, to the paid-
up share capital on those shares by sending a letter of offer subject 1o the
conditions mentioned in (1) to {iv] below;

The oier aforesaid shall be made by notice specifying the number of shares
offered and limiting & time ol being less than lteen (15} days (or such
lesser number of davs as may be prescribed under the Act or the rules made
thereunder, or other applicable law) and not exceeding thirty (30) days from
the date of the offer, within which the offer if not accepted. shall be deemed
1 have been declined.

Provided that the notice shall be dispatched throagh registered post or speed
post or through electronic mode or courier or any other mode having proot
of delivery to all the existing shareholders at least three (3) days before the
opering of the issue;

The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered o him o any. of them
in favour of any other person and the netee referred 10 in sub-clawse {ii}
shall contain a statement of this right;

After the expiry of time specified in the notice aforesaid or on receipt of

carlier intimation froom the person to whom such notice is given that the
person declines o accept the shares oflered, the Boand of Directors may
dispose of them in such manner which is nod dissdvantageoos to the
Members #nd the Company,

o employees under any scheme of employees’ stock option subject o
special Resolution passed by the shareholders of the Company and subject
tor the rules and such other conditions, as may be preseribed under applicable
liw; of

to any pecson(s), 1000 s authorzed by & Special Resolution, whether or nol
those persons include the persons referved w in clause (A) or clause (B)

above either tor cash or tor a consideration other than cash, it the price of

such shares is determined by the valuation repart of & registered valuer
subject 1o such conditions as may be peegaried under the Act and the rules

made thereunder: Ly




12.

13.

{21 Mothing in sub-clause (iii) of clause (| {A) shall be deemed:
[ Tao extend the time within which the ofTfer should be accepted; or

(i) To authorize any person to exercise the right of renunciation for a second
time on the ground that the person in whose favour the renunciation was
first made has declined to take the shares compromised i the renunciation,

{3 MNothing i this Article shall apply to the increase ol the subscribed capital of the
Company caused by the exercise of an option as a term attached to the debentures
issued or loans ratsed by the Company to convert such debentures or loans into
shares in the Company or to subscribe for shares of the Company. Provided that the
terms af issue of such debentures or loans containing such an option have been
approved before the issue of such debentures or the raising of such loans by a Special
Resolution passed by the sharcholders of the Company in a General Meeting.

i4) Notwithstanding anything contained in Anticle 11(3) hereof, where any debentures
have been issued, or loan has been obtained from any government by the Company,
anel i7that government considers i necessary in the pubbic interest =0 1o do, it may,
by order, direct that such debentures or loans or any part thereof shall be converted
inte shares in the Company on such terms and conditions as appear to the
Covernment to be reasonable in the circumstances of the case even if terms of the
issue of such debentures or the raising of such loans do ot include a term For
providing for an option for such conyersion:

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. appeal te National Company Law Tribunel which shall afler hearing the
Company and the Governmenl pass such order as il deeims il

A further issue of shares may be made in any manner whatsoever a3 the Board may
determine including by way of preferential offer or private placement. subject to and
in accordanee with the Act and the rules made thereunder.

RIGHT TO CONVERT LOANS INTO CAPITAL

Motwithstanding anything contained in sub-clauses(s) of Article || above, but subject,
however, to the provisions of the Act, the Company may increase its subscribed capital on
exercise of an option atteched to the debentures or loans raised by the Company 1o convert
such debentures or foans inte shanes or to subsenbe for shares inothe Company,

ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING
MEMBERS

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
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14,
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19,

shures ol that class, be deemed (o be vanied by the creation or issue of further shares ranking
ot peassn therewith.

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company followed
by an allotment of any shares therein, shall be an acceptance of shares within the meaning
of these Articles, and every person who thus or otherwizse pecepts any shares and whose
name is on the Register of Members, shall, for the purpose of these Articles, be o Member,

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON
ALLOTMENT

The Board shall observe the restriclions as regards allotment of shares (o the puhlic
contained in the Aet and other applicable law, and as regards retum on allotments, the
Directors shall comply with applicable provisions of the Act.

MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

The money (i any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of depoesit, call or otherwise in respect of any
shares allotted by them, shall immediately on the inscription of the name of allottee in the
Register as the name of the holder of such shares, become o debt due to and recoverable by
the Company from the allotiee thereof, and shall be paid by him asccordingly.

INSTALLMENTS ON SHARES

[T, by the conditions of allotment of any shares, whole or pant of the amount or issue price
thereol shall be payable by installments, every such installment shall, when due, be paid (o
the Company by the person who, for the time being and from Ume (o Gme, shall be the
registered holder of the share or his legal representative.

MEMBERS OR HEIRS TO PAY UNPAID AMOUNTS

Every Member or his heirs, executors or administrators shall pay to the Company the
portion of the capital represented by his share or shares which mav, for the time being
remain unpaid thereon, in such amounts, at such time or times and in such manner, as the
Board shall from time to time, in accordance with these Articles require or fix for the
pavimenl thereof.

VARIATION OF SHAREHOLDERS® RIGHTS

{a)  Ifat any time the share capital of the Company is divided into different classes of
shares, the rights attached to the shares ot any class (unless otherwse provided by
the tenms of issue of the shores ol that cless) may, subject o provisions of the Act
and whether or not the Company is being wound up, be vared wilh the consent in
writing of the hiolders of not less than three-fourth of the issued shares of that class




or with the sanction of a Special Resolution passed at a separate meeting of the
holders of the issued shares of that class, ag prescribed by the Agt,

th}  Subject to the provisions of the Act, 1o every such separate meeting, the provisions
of these Articles relating to meeting shall mederls mutondis apply,

. PFREFERENCE SHARES
{a) Redeemable Preference Shares

The Company, subject o the applicable provisions of the Act and the consent of
the Board, shall have the power to issue on a cumulative or non-cumulative basis,
preference shares liable to be redeemed in any manner permissible under the Act,
and the Directors may, subject to the applicable provisions of the Act, exercise such
power in any manner as they deem fit and provide for redemption of such shares
on such terms ineluding the right to redeem at a premium or otherwise as they deem
fiil.

(T} Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of
the Board, shall have power to issue on a cumulative or non-cumulative hagis
convertible redecmable preference shares liable to be redeemed in any manner
permissible under the Act and the Directors may, subject (o the applicable
provisiens of the Act, exercise such power as they deem Ot and provide for
redemption at a premium or otherwise and/or conversion of such shares into such
securities on such terms as they may deem fit.

21, PAYMENTS OF INTEREST OUT OF CAPITAL

The Company shall have the power to pay interest out of its capital on so much of the
shares which have been issued for the purpose of raising money to defray the expenses of
ihe construction of any work or building for the Company i accondance with the Act and
ather applicable law.,

22, AMALGAMATION

Subject 1o provisions of these Articles, the Company may amalgamate or cause itsel§ o be
amalgamated with any other person, firm or body corporate subject to the provisions of the
Act and other applicable law,

SHARE CERTIFICATES
23, ISSUE OF CERTIFICATE

Every Member shall be entitled, without payment, to one or more certificates in marketable
lots, for all the shares of cach class or denomination registered in his name, or il the
Diireciors 50 approve (upon puyving such fee us the Directors so determine} to several
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certificates, ench for one or more of such shares and the Company shall complete and have
ready for delivery such certificates, unless prohibited by any provision of law or any order
of court, tribunal or other authority having jurisdiction, within two (2) months from the
date of allotment, or within one (1) month of the receipt of application of registration of
transter, transmission, sub division, consolidation or renewal of any of its shares as the case
mayhe or within such other period as any other legislation for time being in force may
provide or within a period of six (6) months from the date of allotment in the case of any
allotment of debenture or within such other period as any other legislation for time being
in foree may provide, In respect of any share or shares held jointly by several persons, the
Company shall not be bound (o ssue more than one (1) certificate, and delivery of a
certificate for & share to one of several joint holders shatl be sufficient delivery toall such
joint holders.

Every centificate shall specify the shares wo which it relates and the amount paid-up thereon
and shall be signed by two (2) directors or by a director and the company secretary,
wherever the company has appointed a company secretary and the common seal, if any,
shall be affixed in the presence of the persons required to sign the certificate.

RULES TOISSUE SHARE CERTIFICATES

The Act shall be complied with in respeet of the issue, reissue, renewal of share certificates
and the format, sealing and signing of the certificates and records of the certificates issued
shall be mainteined in accordance with the Acl

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR
DESTROYED

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thersol
e the Company, 8 new certiflicate may be issued o liew thereol, and i any certificate is
lost or destroyved then upon prool thereol w the satisfaction of the Company and on
exceution of such indemnity as the Company deems adequate, being given, & new
cenificate in ficu thereot shall he given to the party entitled to such Inst or destroved
cerfificate. Every certificate under this Article shall be issued upon payment of Rupees 24
for each certificate. Provided thal no fee shall be changed for issue of new cenificates in
replacement ol those which are old, defuced or wom oul of where there is no further space
on the back thereof for endorsement of transfer,

Provided that notwithstanding what is stated above, the Directors shall comply with such
rules or repulation or requirements of any stock exchange or the rules made under the Act
of the rules made under Securities Contracts (Regulation) Act, 1956 or any other act or
rules applicable in this behalf,

The provision of this Article shall murasis merancis apply to debentures of the Company.

UNDERWRITING & BROKERAGE
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) Subject to the provisions of the Act and other applicable laws, the Company may
at any lime pay o commission to any person for subscribing or agreeing to subscribe
iwhether absolutely or conditionally b Lo any shares or debentures of the Company
or underwTiting or procuring or agreeing 1o procure subhseriptions (whether absolute
or conditional) for shares or debentures of the Company and provisions of the Act
shall apply.

{bv) The rmte. or amoont of the commission shall not exceed the rate or amount
prescribed in the Act,

() The Company may also, in any issue, pay such brokerage as may be lawful.

(d} The commission may be satisfed by the payment of cash or the allotment of fully
or partly paid-up shares or partly in the one way and partly in the other.

LIEN
COMPANY™S LIEN ON SHARES /| DEBENTURES

The Company shall subject to applicable law have a fiest and paramount lien on every share
¢ debenture (not being a fully paid-up share / debenture) registered in the name of each
Member (whether solely or jointly with others) and upon the proceeds of sale thereof tor
all moneys (whether presently payable or not) called, or payable at a fixed time, in respeet
of that share / debenture and no equitable interest in any share shall be created except upon
the [ooting and condition that this Article will have full effect and such lien shall extend w
all dividends and bonuses from time to time declared in respect of such shares/debentures,
Unless otherwize agreed, the registration of transfer of shares / debentures shall operate as
a waiver of the Company’s lien, iFany. on such shares / debentures.

Provided that the Board may at any time declare any share 1o be wholly or in part exempt
frown the provisions of this Article.

The fully paid-up shares shall be free from all liew and in the cage of parily paid-up shares
the Company's lien shall be restricted to moneys called or payable at a fived time in respect
of such shares,

LIEN TO EXTEND TO DIVIDENDS, ETC.

The Company™s lien, il any, on a share shall extend to all dividends or iterest, as the case
may be, payable and bonuses declared from time to time in respeet of such shares /
dehentures,

ENFORCING LIEN BY SALE

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien:

Provided that no sale shall be made—
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33.

34,

{a) uniless a sum in respect ol 'which the lien exists is presently payable; or

() until the expication of tourteen (14) days™ after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien exists
15 is presently payable, has been given o the registered holder for the time being
of the share or to the person eatitled thereto by reason ol his death or insolvency or
otherwise,

Mo Member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid, or in regard
to which the Company has exercised any right of lien,

VALIDITY OF SALE

To give effiect to any such sale, the Boand may authorize some person to transfer the shares
sold o the purchaser thereol, The purchaser shall be registered as the holder of the shares
comprised in any such wransfer. The purchaser shall not be hound to see to the application
of the purchase money, nor shall his title to the shares be affected by any irregulanty or
imvalidity in the proceedings with reference to the sale.

VALIDITY OF COMPANY'S RECEIPT

The receipt of the Company Tor the consideration (if any) given for the share on the sale
thereof shall (if necessary. 1o execution of an instrument of transfer or a transfer by relevant
syslem, as the case maybe) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

APPLICATION OF SALE PROCEEDS

The proceeds of any such sale shall be recerved by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently pavable and
the residue, it any, shall {subject to a like lien for sums not presently payable as existed
upon the shares betore the sale) be paid 1o the person entitled to the shares ot the date of
the sale.

OUTSIDER’S LIEN NOT TOAFFECT COMPANY'S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not (except as ordered by a court
of competent jurisdiction or unless required by law) be bound to recognize any eguitable
or other claim o, or interest in, such share on the pant of any other person, whether a
creditor of the registered holder or otherwise. The Company's lien shall prevail
notwithstanding that it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO
DERBENTURES, ETC.
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The provisions of these Articles relatmg 1o lien shall metasis mutandis apply 1o any other
seeurities, including debentures, of the Company,

CALLS ON SHARES
BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable faw, from time
ter time, make such call as it thinks At upon the Members in respect of all moneys unpaid
on the shares (whether on account of the nominal value of the shares or by premitm ) and
nat by the conditions of allotment thereof made pavable at fixed times. Provided that no
call shall exceed one-fourth of the nominal value of the share or be pavable at less than one
{1} month from the date fixed for the payment of the last preceding call. A call may he
revoked or postponed at the diserction of the Board. The power to call on shares shall not
be delegated to any other person except with the approval of the sharcholders in a General
Meeting and s maybe permitted by Low.

NOTICE FOR CALL

Each Member shall, subject fo receiving at least fourteen (14) duys" notice specifying the
time or times and place of payment, pay 1o the Company, at the time or times and place so
spectfied. the amount called on his shares,

The Board may, from time to time, at its discretion, extend the time fixed for the payment
of any call, in respect of one { 1) or more Members, as the Board may deem appropriate in
ANy CIrcimsiances,

CALL WHEN MADE

The Board of Directors may, when making a call by resolution, determine the date on which
such call shall be deemed 10 have been made, not heing carlier than the date of resolution
making such call, and thereupon the call shafl be deemed 1o have been made on the date so
determined and i no such date s so determined o call shall be desmed to have been made
at thee date when the reselution guthorizing such call was passed al the meeting of the Board
and may be required 1o be paid in installments,

LIABILITY OF JOINT HOLDERS FOR A CALL

he joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof,

CALLSTO CARRY INTEREST

o Memher fail o pay any ¢all due from him on the dav appointed for payment thereot,
or any such extension thereof as aforesaid, he shall be liable to pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at such rate
as shall from time to time be fixed by the Board but nothing in this Article shall render it



410,

41.

43,

obligatory for the Board to demand or recover any interest from any such Member, The
Board shall be at liberty to waive payment o any such interest wholly or in part.

DUES DEEMED TO BE CALLS

Any sum which by the terms of issue ol a share becomes payable on allotment or at any
fixed date, whether on aceount of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed o be a call duly made and payable on
the dure on which by the terms of issve such sum becomes payable,

EFFECT OF NON-PAYMENT OF SUMS

In case of non-pavinent of such sum. all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as it such sum had
bacome payable by virtue of a call duly made and notified.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

The Board —

(4] may, subject to provigions of the Act, it it thinks fit, receive from any Member
willing to advance in whole or in part the same, all or any part of the monies unealled
am unpaid upon any shares held by him; )

(b} upon all or any of the monies so advanced, may (until the same waonld, but tor such
advance, become presently pavable) pay interest at such rate as may be agreed upon
between the Board and the Member paying the sum in advance. Nothing contamed
in this Article shall confer on the Member (i) any right to participate in profits or
dividends; or (ii) any voling rights in respect of the moneys so paid by him, unil
the same would, but for such payment, become presently payable by him.

feh The Directors may at any time repay the amoont 80 sdvanced.

PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO
DEBENTURES, ETC.

The provisions of these Articles relating w calle shall sruratis smistcondis apply to any other
securities, including debentures, of the Company, to the extent applicable.

FORFEITURE OF SHARES
BOARD TO HAVE A RIGHT TO FORFEIT SHARES

If o Member fails to pay any call, or installment of a call or any money due in respect of
any shave on the day appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or installment remains unpaid or a judgment or
decree in respect thereof remains unsatisfied in whole or in part, serve a notice on him
requiring pavment of so0 much of the call or installment or other money as is unpaid,
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together with any interest which may have accrued and all expenses that may have been
incurred by the Company by reason of non=payment.

HOTICE FOR FORFEITURE OF SHARES
The notice aloresaid shall:

{a}  name a further day {not being carlier than the expiry of fourteen { 14) dayvs [rom the
date of service of the notice) on or before which the payment reguired by the notice
i5 to be made: and

ihi state that, in the event of non-payment on or before the dav so named, the shares in
respect of which the call was made shall be Liable to be forfeited.

IT the requirements of any such notice as aforesaid are nol complied with, any share in
respect of which the notice has been given may, at any time thereafier, before the payment
required by the notice has heen made, be forfeited by a resolution of the Board to that effect.

RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT
FORFEITURE

Meither a judgment nor a decree in [avour of the Company for calls or other moneys due
in respect of any shares nor any part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time to time be due from any
Member in respect of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall preclude the
forfeiture of such shares as hergin provided, Theee shall be no forfeiture of unclaimed
dividends before the ¢laim becomes barred by applicable law,

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY

Any share [orfeted in accordance with these Articles, shell be deemed 1o be the properiy
of the Company and may be sold, re-allocated or otherwise disposed of either o the original
holdar thereof or to any other person upon such terms and in sech manner as the Board
thinks fit,

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forferted, notice of the torteiture shall be given to the
defaulting member and any entey of the Forfeiture with the date thereof, shall forthwith he
madle in the Register of Members but no forfeiture shall be invalidated by any omission or
negleet or any failure to give such notice or make such entry as aforesaid.

MEMBER TO BE LIABLE EYEN AFTER FORFEITURE
A person whose shares have been forfeited shall cease o be a Member in respect of the

forfeited shares, but shall, notwithstanding the forfeiture, remain liable 1o pay, and shall
pay. to the Company all monies which, at the date of Torfeiture, were presently payable by
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him 1o the Company in respect o the shares. Al such monies payable shall be paid together
with interest thereon @t such rate as the Board may determine, from the time of forfeiture
until payment or realization. The Board may, if it thinks fit, but without being under any
ohligation to do so, enforce the payment of the whole or any portion of the maonies due,
without eny allewunce for the value of the shares at the time of forfeiture or waive payment
in whole or in parl. The liability of such person shall cease it and when the Company shall
have received payment in full of all such monies in respect of the shares,

EFFECT OF FORFEITURE

The forfeiture of a share shall invelve extinction at the time of forfenwere, of all interest in
and all claims and demands against the Company, in respect of the share and all other rights
incidental to the share, except only such of those rights as by these Articles expressly saved.

CERTIFICATE OF FORFEITURE

A duly veritied declaration in writing that the declarant is a director, the manager or the
seerctary of the Company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons clamming o be entitled 1w the share.

TITLE OF PURCHASER AND TRANSFEREE OF FORFEITED SHARES

The Company may receive the consideration, if any, given for the share on any sule, re-
allotment or disposal thereof and may exccute a transfer of the share in favour of the person
L whom the share i5 sold or disposed of, The trunsferee shall thereapon be regisiered as
the holder of the share and the transferee shall not be bound to see to the application of the
purchaze money, if any, mor shall his title to the share be affected by any regularity or
invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or disposal of
the share.

VALIDITY OF SALES

Upon any sale affer forfeiture or for enforcing a lien in exercise of the powers hereinabove
given, the Board may. il necessary, appoint some person o execute an instrument for
transfer of the shares sold and cause the purchaser™s name to be entered in the Register of
Members in respect of the shares sold and afier his name has been entered in the Register
of Members in respect of such shares the validity of the sale shall not be impesched by any

roTRAN.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED
SHARES

Lipon any sale, re-allotment or other disposal under the provisions of the preceding Articles,
the certificate(s). it any, originally issued in respect of the relative shares shall {unless the
samve shall on demand by the Company has been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and be of no eftect, and the
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Board shall be entitled 1o issue a duplicate centificate(s) in respect of the said shares to the
personis ) entitled ihereto.

BOARDENTITLED TO CANCEL FORFEITURE

The Board mav at any time before any share so forfeited shall have them sold, reallotted
or otherwise disposed of, cancel the forfeiture thereof upon such conditions at it thinks fit,

SURRENDER OF SHARE CERTIFICATES

The Board may, subiject to the provisions of the Act, accept a surrender of any share from
or by any Member desirous of surrendering them on such terms as they think fit.

SUMS DEEMED TOBE CALLS

The provisions of these Articles as to forfeinre shall apply in the case of nom-payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether
on aceount of the nominal value of the share or by way of premiom, as if the same had
been pavable by virtue of a call duly made and notified.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS
MUTANDIS TO DERENTURES, ETC,

The provisions of these Articles relating to forfeiture of shares shall musaris mufandis apply
to any other seeurities, including debentures, of the Company.

TRANSFER AND TRANSMISSION OF SHARES
REGISTER OF TRANSFERS

The Company shall kKeep o “Register of Transfers™ and therem shall be faicly and distinctly
entered particulars of every transfer or transmission of any shares. The Company shall also
uge & common form of transter,

ENDMIRSEMENT OF TRANSFER

In respect of any transfer of shares registered in accordance with the provisions of these
Articles, the Board may, ar its discretion, direct an endorsement of the ransfer and the
namiz of the transferee and other panticulars on the existing share centificate and authorize
any Drirector or OfTicer of the Company to authenticate such endorsement on behalf of the
Company or direct the 1ssue of g fresh share certificate, in lieu of and in cancellation of the
exisling certificate in the name of the trunsferee.

INSTRUMENT OF TRANSFER

(n) The instrument of transfer of any share shall be in writing and all the provisions of
the Act, and of any statutory modification thereo! for the time being shall be duly
complied with in respect of all transfer of shores and registeation thereof. The
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Company shall use the form of transfer, as prescribed under the Act, in all cases. In
case of wansfer of shares, where the Company has not issued any certificates and
where the shares are held in dématenualized Fform, the provisions of the Depositaries
Act, 9% shall apply.

i3 The Board mioy decline 10 recopnize any instrument of transfer unless-
(i) the instrument of transter is in the form prescribed under the Act:

{ii) the instrument of transfer is accompanied by the cenificate of shares o
which it refates, and such other evidence as the Board may reagonably
reguire to show the right of the transferor (o make the tranafier; and

iy the instrument of transfer is in respect of only one ¢lass of shires.

{c) Mo fee zhall be charged for registration of transler, ransmission, probate,
succession certificate and letters of administration, certilicate of death or mamriage,
power of attorney or similar other document.

EXECUTION OF TRANSFER INSTRUMENT

Every such instrument of transfer shall be executed, by or on behalf of both the transferor
and the trapsferze and the transleror shall be deemed to remain holder of the shares until
the name of the transferee is entered in the Register of Members in respect thereof,

CLOSING REGISTER OF TRANSFERS AND OF MEMBERS

Subject to compliance with the Act and other applicable law, the Board shall be empowered,
an giving not less than seven (71 days” notice or such period as may be prescnbed, 1o close
the teansfer books, Register of Members, the register of debenture holders at such time or
times, and for such period or periods, not exceading thirty (30) days at a time and not
exceeding an aggrepate forty-five (43) days in each vear as it may seem expedient.

MREECTORS MAY REFUSE TO REGISTER TRANSFER

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 own absolute and uncontrolled
diseretion) decline or refuse by giving reasons, whether in pursuance of any power of the
Company under these Articles or otherwise, to registér or acknowledge any tansfer of, or
the transmission by operation of Lew of the right 1o, any securities or interest of o Member
in the Company, after providing sulficient couse, within a period of thirty (30) days from
the date on which the instrument of transfer, o the intimation of such wansmission, as the
case may be, was delivered 1o the Company, Provided that the registration of transfer of
any sccurities shall not be refused on the ground of the transferor being alone or jointly
with any other person or persons, indebted o the Company on any sccount whatsoever
excepd where the Company has a lien on shares, Transber of shares/debentures in whatever
lot shall not be refused.
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TRANSFER OF PARTLY PAID SHARES

Where in the case of panly paid-up shares, an application for registration is made by the
transteror alone, the transfer shall not be registered, unless the Company gives the notice
of the application to the transferee in accordance with the provisions of the Act and the
transferee gives no objection to the transfer within the time period presceibed under the Act

TITLE T SHARES OF DECEASED MEMBERS

The exscutors of administrators or the holders of a succession certificale issued 0 respect
of the shares of a deceased Member and not being one of several joint holders shall be the
only person whom the Company shall recognize as having any title to the shares registerad
in the name of such Members and in case of the death of one or more of the joint holders
of any registered shave, the survivor or survivors shall be entitled to the title or interest in
such shares but nothing herein contained shall be taken to release the estate of & deceased
juint holder from any liability on shares held by him jointly with any other person. Provided
nevertheless that in case the Direciars, in their absoluie discretion think G i shall be lawfil
for the Directors o dispense with the production of a probate or letters of administration
of i sikceession cerilcate or such other legal reprezsentation upon such tems (iF any} (15 1o
indemnily or otherwise) as the Directors may congsider necessary or desirable,

TRANSFERS NOT PERMITTED

Mo share shall in any circumstances be transferred o any infant, insobvent or a person of
unsound mind, except fully paid-up shares through o legal guardian,

THANSMISSION OF SHARES

Subjeet to the provisions of the Act and these Articles, any person becoming entitled to
shares in conscquence of the death, lunacy, bankruptey or insolvency of any Members, or
By any lawful means other than by a transfer in aceordance with these Articles, may with
the comsent of the Board (which it shall not be under any obligation o givel, upan
producing such evidence as the Board thinks sufficient, that he sustains the character in
respect of which he proposes to act under this Article, or of his title, elect to either be
registered himself as holder of the shares or elect 1o have some person nominated by him
and approved by the Board, registered as such holder or 1o make such transfer of the share
us the decensed or insolvent member could have made. 10 the person 20 becoming entitled
shall elect te be registered as helder of the share himself, he shall deliver or send fo the
Company a notice in writing signed by him stating that he so elects. Provided, nevertheless,
if swch person shall elect to have his nominee registered, he shall testify that election by
executing in favour of his nominee an instrument of ransfer in accordance with the
provision herein contained and until he does so he shall not be freed from any lability in
respect of the shares. Further, all limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfer of shares shall be applicable
1o any such notice or transfer as aloresaid as if the death or insolvency of the Member had
ned pecurred and the notice or fransfer were a transfer signed by that Member,
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RIGHTS ON TRANSMISSION

A person becoming entitled 10 a share by reason of the death or insolvency of the holder
shall, subject to the Directors’ right to retain such dividends or money, be entitled 10 the
same dividends and other advantages to which he would be entitled iF he were the registered
holder of the share, except that hie shall not, before being registered as a Member in respect
of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company.

Provided that the Board may at anv time give a notice requiring any such person 1o elec
either to be registered himsell or to transfer the share and if the nitice is not complied with
within ninety (90) days. the Board may thereafier withhold payment ofall dividends, bonus
or other monevs pavahle in respect of such share, until the requirements of notice have
been complied with,

SHARE CERTIFICATES TO BE SURRENDERED

Before the registration of a transfer, the certificate or certilicates of the share or shares (o
be transferred must be delivered 1o the Company along with (save ag provided in the Act)
propery stamped and executed instrument of transfer,

COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS

The Company shall incur no lability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares mode or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register) to the prejudice of
persona having or claiming any eguitable rights, title or interest in the said shares,
notwithstanding that the Company may have had notice of such equitable rights referred
thereto in any books of the Company and the Company shall not be boumd by or reguired
to regard or attend to or give effect wooany notice which mav Be given o it of any equitable
rights, title or interest or be under any liability whatsoever for refusing or neglecting to do
an, though it may have heen entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend 1o any such notice ond give
elfect thereto iF the Board shall so think Gi

TRANSFER AND TRANSMISSION OF DEBENTURES

The provisions of these Articles, shall, muaris mestandis, apply o the transfer of or the
transmission by law of the nght to any securitios including, debentures of the Company.

ALTERATION OF CAPITAL

RIGHTS TO ISSUE SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with provisions of
the Act. The Board may, in its discretion, with respect to any sharé which is fully paid-up
ot application in writing signed by the person registered as holder of the share, and
authenticated by such evidence (it any ) as the Board may from time 0 time requine as 1o




the identity of the person signing the application, and the amount of the stamp duty on the
warrant and such Fee as the Board may from time to time require having been paid, issue a
warranl.

4. BOARDTO MAKE RULES

The Board may, firom time to time, make roles a5 to the terms on which it shall think fit, a
new share warrant or coupon may he issued by way of renewal in case of defacement, loss
or destruction.

75, SHARES MAY BE CONVERTED INTO STOCK

Where shares pre converted into stock;

(u) the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same Articles under which, the shares from which the stock
arose might belore the conversion have been transforred, or as near therelo as
circumstances admit:

Provided that the Board may, from time 1o time, (% the minimum amount of stock
transferable, s0, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose;

(B the hlders of stock shall, according to the amount of stock held by them, have the
same rights, poivileges and advantages as regards dividends, voting at meelings of
the Company, and other matters, as il they held the shares from which the stock
arose; but no such privilege or advantage (except panicipation in the dividends and
profits of the Company and in the assets on winding up) shall be conferred by an
amount of stock which would not, iFexisting in shares, have conferred that privilege
or advantage;

i) such of the Articles of the Company as are applicable to paid-up shares shall apply
to stock and the words "share™ and “sharcholder™ ™ Member™ shall include “stock™
and “stock-holder” respectively.

16, REDLUCTION OF CAPITAL

The Company may, by a Special Resolution as preseribed by the Act, reduce in any manner
and in accordance with the provisions of the Act—

fa) its share capital; and/or

{(hy  any capital redemption reserve account; and'or

() any share premium aceount

and, in particular, without prejudice to the generality of the foregoing power may by: (i)

extinguishing or reducing the liability on any of its shares in respect of share capital not

l’_. \‘.‘\- il'u'ﬂéu:"!"“‘




T7.

paid-upy; (i) either with or without extinguishing or reducing lakility on any of i1s shares,
(a) cancel paid-up share capital which is lost or is unrepresented by available assels; or (b
pay off any paid-up share capital which is in excess of the wants of the Company; and may.
il and so far as is necessary, slter its Memorandum, by reducing the amount of its share
capital and of its shares accordingly,

DEMATERIALISATION OF SECURITIES

laj

(1]

(e}

(4}

le)

The Company shall recognize interest in dematerialized securities under the
Depositories Act, 1996,

Suhject o the provisions of the Act, either the Company or the investor may exercise
an option loissue (in case ofthe Company only ), dealin, hold the secarities {including
shares ) with a Depositary in elecironic form and the certilicates in respect thereof
shall be dematerialized, in which event, the rights and obligations of the parties
concerned and matters connected therewith or incidental thereof shall be governed
by the provisions of the Depositories Act, |96 as amended from time Lo lime o any
stlutory modification{s) thereto or re-enactment thercof, the Securities and
Exchange Board of India { Depositories and Participants) Regulations, 2018 and other
applicable law.

Demuterialization/Re-matetialization of securitics

Motwithstanding anything to the contrary or inconsistent contained in these Articles,
the Company shall be entitled io dematerialize its existing securities, re materialize
its securitics held in Depositories andior offer s fresh securities i the
demuterialized form pursuant to the Depositories Act, 1996 and the rules framed
thereunder, i any.

Option to receive security certificate or hold securities with the Depository

Every person subscribing to or holding securities of the Company shall have the
option 1o receive the security cerificate or hold securities with a Depository, Where
a person ops to hold & security with the Depository, the Company shall intimate
such Depository of the details of allotment of the security and on receipt ol such
information, the Depository shall enter in itz Record, the name of the allottees as
the beneficial owner of that Security.

Sepiicitiss f o fon

Al securities held by a Depository shall be dematerialized and held in electronic
form, Mo cenificate shall be issucd for the securities held by the Depository.

Beneficial owner deemed as absoluie owner

Exeept as orderad by a comt of competent jurisdiction or by applicable law required
and subject to the provisions of the Act, the Company shall be entitled Lo treat the
person whose name appears on the applicable re i the holder of any security
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or whose name appears as the benelicial owner of any security in the records of the
Depository as the absolute owner thereof and accordingly shall not be boamd to
recopnize any benami trust or equity, equitable contingent, future, partial interest,
other claim to or interest in respect of such securities or (except only as by these
Articles otherwise expressly provided) any right in respeet of a secunty other than
an ahsolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has expressed or implied notice thereof but the Board shall
at their sale discretion register any security in the joint names of any (WO or more
persons or the survivor or survivors of them.

i1 Register aind indey, of beaeticial ownis

The Company shall cause o be kept o vegister and index of members with details
of securities held in materialized and dematerialized forms in any media as may be
permitted by law including any form of electronic media in accordance with all
applicable provisions of the Companies Act, 2013 and the Depositonies Act, 1996
with details of shares held in physical and dematenialized fomms in any medium as
may be permitted by law including in any form of electronic medium. The register
and index of beneficial owners maintained by a Depasitory under the Depositorics
Act, 1994 shall be deemed to be a register and index of members For the purposes
of this Act. The Company shall have the power to keep in any stale of country
putside India, a branch register of beneficial owners residing outgide India,

BUY BACK OF SHARES

Motwithstanding anything contained in these Articles, but subject to all applicable
provisions of the Act or any other law for the time being in force, the Company may
purchase 115 own shares or other specihied securilies,

GENERAL MEETINGS
ANMNUAL GENERAL MEETINGS

{2l The Company shall in each vear hold a General Meeting as its Annual General
Meeting in addition to any other meeting in that year.

{b}  An Annual General Mecting of the Company shall be held in accordance with the
provisions of the Act and other applicable law.

EXTRAORDINARY GENERAL MEETINGS

All General Meetings other than the Annual General Meeting shall be  called
“Extraordinary General Meeting”, Provided that, the Board may, whenever it thinks fit,
call an Extraordinary General Meeling.

EXTRAORDINARY MEETINGS ON REQUISITION
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The Board shall, on the requisition of Members, convene an Extraordinary Greneral
Meeting of the Company in the circumstances and in the manner provided under the Aot

NOTICE FORGENERAL MEETINGS

Al General Meetings shall be convenad by giving not less than clear twenty-ome (21 ) days”®
notice, in such manner as i8 prescribed under the Act, specifying the place, date and hour
of the meeting and a statcment of the business proposed 1o be transacted ot such o meeting,
in the manner mentioned in the Act, Notice shall be given o all the Members and 10 such
persons as are under the Act andfor these Acticles entitled o receive such notice firom the
Company but any accidental omission to give notice to or non=receipt of the notice by any
Member or other person to whom it should be given shall not invalidate the proceedings of
any Gieneral Meelings.

The Members may participate in General Meetings through sech modes as permitted by
applicable laws.

SHORTER NOTICE ADMISSIBLE

LUpon complisnce with the relevant provisions of the Act, an Annual General Meeting or
any Genersl Meeting may be convened by giving a shortér nodice than twenty-one {21}
days.,

CIRCLULATION OF MEMBERS' RESOLUTION

The Company shall comply with provisions of Section 111 of the Act, s to giving notice
of resolutions and circulating statements on the requisition of Members.

SPECIAL AND ORDINARY BUSINESS

(il Subject o the provisions of the Act, all buginess ¢hall be deemed special that is
transacted at the Annual General Meeting with the exception of declaration of any
dividend, the consideration of financial statements and reports of the Directors and
auditors, the appointment of Directors in place of those retiring and the appointment
of and fixing of the remuncration of the auditors. In case of any other meeting, all
business shall be deemed to be special.

k) I ciase of special business as aloresaid, an explanatory statement as required undér
the applicable provisions of the Act shall be annexed o the notice of the mecting.

QUORUM FOR GENERAL MEETING

Five (3} Members or such other number of Members as required under the Act or the
applicable law for the ime being in force prescribes, personally present shall be quorum
for a General Meeting and no business shall be ransacted at any General Meeting unless
the requisite quomim is present at the commencement of the meeting.
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TIME FOR QUORUM AND ADJOURNMENT

Subject o the provisions of the Act, il within half an hour from the time appointed fora
meeting, a quorim is nod present, the meeting, iFcalled upon at the requisition of Members,
shall be cancelled and in any other case, it shall stand adjoured to the same day in the next
week (not being a national holiday} at the same time and place or to such other day and ai
such other time and place as the Directors may determine, [t at the adjourned meeting also
a quoram is not present within halt an hour from the time appointed for the meeting, the
Members present shall be quoram and may transact the basiness for which the meeting was
called.

CHAIRMAN OF GENERAL MEETING

The Chairman, if any, of the Board of Directors shall preside as chairman at every General
Meeting of the Company,

ELECTION OF CHAIRMAN

Bubhject o the provisions of the Act, if there 15 no such charman or i ac any meeting he is
nat present within fifteen (15 minues after the time appointed for holding the mesting or
it he is unable or is unwilling to act as chairman, then the Directors present shall elect one
of themn vs chairman and if no Director be present or if all thie Directors decline to take the
chair, then the Members present shall elect one of their Member to be the chairman of the
meeting, Mo buginess shall be discussed o any General Meeting except the election of a
Chairman while the Chair is vagant,

ADJOLURNMENT OOF MEETING

Subject to the provisions of the Act, the chairman of a General Mecting may, with the
eonsent given in the meeting at which a quorum is present {and shall if 50 directed by the
meeting) adjourn the peneral meeting from tme o time and from place to place, but no
business shall be transacted at any adjourned meeting other than the business lef
unfinished at the meeting from which the adjournment took place, When the meeting is
adjourned for thirty

(30} days or more, notice of the adjowrned meeting shall be grven as nearly o the origingl
meeting, os may be possible; Save as aforesaid and as provided im the Act, it shall not be
necessary o give any notice of adjoumment of the business to be transacted ot an adjourmned
meeting

Any member whoe hag not appeinted a proxy to attend and vote on his behalf at a general
meeting may appoeint a proxy for any adjourned general meeting, not later than forty-gight
hours before the time of such adjoumed Meeting.

YOTING AT MEETING

At any General Meeting, a demand for a poll shall not prevent the continuance of 4 meeting
for the transaction of any business other than that on which a poll has been demanded. The
demand for n poll may be withdrawn at any time by the person or persons who made the
demand. Further, no objection shall be raised to the qualification of any voter excepl at the
Gieneral Meeting or adjoumned General Meeting at which the vote objected 1o is given or
tendered, and every vole not disallowed al such meeting shall be valid for all purposes




9,

o3,

94,

Wi

G,

Any such objection made in doe time shall be referred 1o the chairperson of the Gieneral
Meeting, whose decision shall be final and conclusive.

DECISION BY POLL

If a poll is duly demanded in accordance with the provisions of the Act, it shall be taken in
such manner as the chairman directs gnd the results of the poll shall be deemed to be the
degizion of the meeting on the resolution in respect of which the poll was demanded.

CASTING VOTE OF CHAIRMAN

In ease ol equal votes, whether on a show of hands or on a poll, the chaieman of the Cieneral
Meeting at which the show of hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote in addition to the vote or votes to which he may be
entitled toas & Member,

PASSING RESOLUTIONS BY POSTAL BALLOT

(al Matwithstanding any of the provisiens of these Articles, the Company may, and in
the case of resolutions relating to such business ps notified wnder the Act, o be
pussed by postal ballot, shall get any resolution passed by means of a postal ballo,
instead of ransacting the buginess in the General Meeting of the Company,

(b} Where the Company decides to pass any resolution by resorting to postal ballot. it
shall follow the procedures as prescribed under the Act

{ch 1T resolution is assented to by the requisite majority of the shareholders by means
of postal hallat, it shall be deemed 1o have been duly passed at a General Mecting
convened in that behalf,

YVIOTE OF MEMBERS

YOTING RIGHTS OF MEMBERS

Subject to any rights or restrictions for the time being attached (o any class o clusses ol
shares:

inl Om a show of hands every Member holding Equity Shares and present in person
shall have one vole,

1) Un a poll, every Member holding Equity Shares shall have voting rghis in
proportion Lo his share in the paid-up equity share capital.

{e) A Member may exercise his vole at a meeting by electronic means in gecordance
with the Act and shall vole only onee.

VOTING BY JOINT-HOLDERS




In case of joint holders, the vote of first named of such joint holders in the Register of
Members who tender a vote whether in person or by praxy shall be accepted, to the
exclusion of the vates of other joint holders.

97.  VOTING BY MEMBER OF UNSOUND MIND

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

U, MO RIGHT TO VOTE UNLESS CALLS ARE PAID

So Member shall be entitled o vote at any General Meeting unless all calls or other sums
presently pavable by such Member have been paid, or in regard to which the Company has
lien and has exercised any right of lien.

99.  PROXY

Subject o the provisions of the Act and these Aricles, any Member entitled o attend and
vote ol a General Meeting may do so cither personally or through his constituted attorney
or through anather person as a proxy on his behalf, for that meeting,.

100, INSTRUMENT OF PROXY

An instrument appointing & proxy shall be in the form s preseribed under the Act for this
purpose, The instrument appointing a proxy shall be in writing under the hand of appointer
or of his attorney duly authorized in writing or if appointed by a body corporaie either
under its commaon seal or under the hand of it officer or attomey duly authorized in writing
by it. Any person whether or not be is a Member of the Company may be appointed as o
proxy.

The instrument appointing a proxy and power of attorney or other authonty (iFany ) under
which it is signed or a notarized copy of that power or authority must be deposited at the
Office of the Company not less than forty eight (4%) howrs prior to the tme fixed for
holding the mesting or adjourned mecting at which the person numed in the instrument
proposes to voie, or, in case of a poll, not less than twenty Tour (24) hours before the time
appointed for the taking of the poll, and in delault the instrement of proxy shall not be
treated as valid.

1. VALIDITY OF PROXY

A wote given in accordance with the terms of an instrument of proxy shall be valid,
s ithstending e proviows death or insunity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transter of shares in
respect of which the proxy is given, provided that no mtimation in writing of such death,
insanity, revogation or transfer shall have been received by the Company at its Otfice
kefore the commencement of the meeting or adjourned meeting at which the proxy s used,

['_. \I\?‘- . -.v‘f‘lh;f'g‘.-;
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CORPORATE MEMBERS

Any corporation which is a Member of the Company may, by resolution of its Board of
Directors or other governing body, authorize such person as it thinks fit 1o act a5 s
representative at any meeting of the Company and the said person so suthorized shall be
entitled 1o exercise the same powers on behalf of the corporation which he represents as
that corporation could have exercized if it were an mdividual Member of the Company
(including the right to vote by proxy .

DIRECTOR
NUMBER OF DIRECTORS

Unless otherwise determined by General Meeting, the number of Directors shall not be less
thian three (3 and ot more then Nifteen (13), and at least one { 1) Director shall be resident
of India in the previous yeur.

Provided that the Company may appoinl more than Gfteen (15} directors afier passing a
Special Resolution. The Board shall have an optimum combination of executive and
Independent Directors with at least | (one) woman [director, as may be preseribed by Law
Frgmm time Lo Lime

The following are the first Directors of the Companys
I. Mr. Gopal Kabra

2. Mr. Yuvraj Lalitkishor Lahoti

1. Mr. Sharadehandra Laxman Joshi

SHARE QUALIFICATION NOT NECESSARY

Any person whether a Member of the Company or not may be appointed as Director and
no gualification by way of holding shares shall be required of any [Nrector.

ADIMTIONAL MRECTORS

Subject 1o the provisions of the Act, the Board shall have power ot any time, and from time
to time, to appoint @ person as an additional director, provided the number of the directors
and additienal directors together shall ot at any tme exceed the maximum steength fised
fior the Board by the Articles. Any such additional director shall hold ofTice only up to the
earlier of the date of the next Annual General Meeting or at the last date on which the
Annual General Meeting should have heen held ki shall be eligible for appointment by
the Company as a Director at that meeting subject to the applicable provisions of the Act.

ALTERNATE MRECTORS
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a) The Board may, appoint a person, not being a person holding any aliermare
directorship for any ather director in the Company, to act a5 an alternate director
for a director during his absence for o period of not less than 3 (three) months from
India (heréimafter in thiz Article called the “Original Director™).

iy An aliernate director shall not hold ofTice for a period longer than that permissible
1o the Original Divector in whose place he has been appointed and shall vacae the
office if and when the Original Director retums to India. 11 the term of office of the
Original Director s determined before he returns o India, the sutomatic re-
appointment of retiring directors in default of another appointment shall apply 1o
the Original Director and nat to the alternate director.

INDEPENDENT DIRECTORS

The Company shall have such number of Independent Directors on the Board of the
Company. a5 may be requinred in terms of the provisions of Scection 149 of the Act and the
Companies { Appointment and Qualification of Directors) Rules, 2004 or any other Law,
as may be applicable. Further, the appoimntment of such Independent Directors shall be in
terms of the aforesaid provisions of Law and subject 1o the requirements preseribed SEBI
Listing Regulations, as may be applicahle,

APFPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

If the office of any Director appointed by the Compony in General Meeting 15 vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
he filled by the Board of Dircctors at a meeting of the Board which shall be subsequently
approved by members in the immediate next general meeting, The director so appointed
shall hold office only up 1o the date which the director in whose place he is appointed
wiotld have held affice if it had not been vacated.

REMUNERATION OF DIRECTORS

[al A Director (other than o managing Divector or whale-time Director) may receive o
gitting fee not exceeding such sum as may be prescribed by the Act or the Central
Ciovemment from time to time for each mecting of the Board ol Dirgctors or any
committee thereof attended by him. The remuneration of Directors including
managing Director and/or whole-time Director may be paid in accordance with the
applicable provisions of the Act.

ibl  The Board of Directors may allow and pay or reimburse any Director who is not a
bona fide resident of the place where a meeting of the Buard or of any committes
15 held and whio shall come 1w such place for the purpose of attending such meeting
or Tor nttending ito busineas ol the reguost of the Company, cuch ouny oo the Board
may eonsider fair compensation for teavelling, and out-of-pocket expenses and if
any Director be called upon to go or reside out of the ordinary place ofhis residence
on the Campany’s buginess he shall be entitled to be reimbursed any travelling or
other expenses incurred in connection with the business of the Company.

ic) The managing Directors/ whole-time Directors shall be entitled 1o charge and be
paid For all actual expenses, iFany, which they may incur for or in connection with
the business of the Company. They shall be emitled to appoint part ime employee:
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in connection with the management of the affairs of the Company and shall be
entitled 1o be paid by the Company any remuneration that they may pay 1o such part
time employees.

{di All fees/compensation o be paid o non-executive Directors including Independent
Directors shall be as fixed by the Board subject to Section 197 and other applicable
provisions of the Act, the Rules thereunder and of these Anticles. Notwithstanding
anything contained in this Article, the Independent Directors shall not be eligible
to receive any stock options,

REMUNERATION FOR EXTRA SERVICES

IT ay Director, being willing, shall be called upon (o perfomm exirm services or to make
amv special exertions (which expression shall include work done by Director as a Member
of any committes formed by the Directors) in going or residing away from the town in
which the Office of the Company may be situated for any purposes of the Company or in
giving any special attention to the business of the Company or as member of the Board,
then subject to the provisions of the Act, the Board may remuncrate the Director 50 doing
either by a fixed sum, or by a percentage of profits or otherwise and such remuneration,
may be either in addition to or in substitution for any other remuneration o which he may
b entitled,

CONTINUING DIRECTOR MAY ACT

The continuing Directors may act nobwithstanding any vacancy in the Board, but if, and so
lomg as their nwmber 5 reduced below the minimum number thereoll, | the continuing
Directors or Divector may act for the purpose of increasing the number of Trirectors w three
or for summoning a General Meeting of the Company, but for no other purpose.

DMSQUALIFICATION AND VACATION OF OFFICE OF MRECTOR

A person shall not be eligible for appointment as 4 Director of the Company if he incurs
any of the dizqualifications as et out in section 164 and other relevant provisions of the
Act. Further, on and after being appointed as a Director, the office of a Director shall ipso
facto be vacated on the occurrence of any of the circumstances under section 167 and other
relevant provisions of the Act.

ROTATION AND RETIREMENT OF DIRECTOR
ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every year, one third of such of
the Directors as are lable fo retive by rotation in accordance with section 152 of the At
(excluding Independent Directors), , or, i their number i3 not three or a multiple of three
then the number nearest 1o one third shall retire from office, and they will be eligible for re-
election.

RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company, at the Annual General

by electing a person thereto.




I 15.

[ 16,

117,

118

T4

WHICH DIRECTOR TO RETIRE

The Directors (o retire in every year shall be those who have been longest in office since
their last appointment, bul as between persons who became Directors on the same day, those
to retire shall (unless they otherwise agree among themselves) be determined by lots.

FOWER TO REMOVE MRECTOR BY ORDINARY RESOLUTION

Subject to the provisions of the Act, the Company may by an Ordinary Reselution in
General Meeting, remove any Divector betore the expiration of his period of office and
may, by an Ordinary Resolution, appoint another person instead.

Provided that an mdependent director re-appointed for second term under the provisions of
the Act shall be removed by the company only by passing 4 Special Resolution and after
giving him a reasonable opporunity of being heard.

MRECTORS NOT LIABLE FOR RETIREMENT

The Company in General Meeting may, when appointing a person a5 a Director declare
that his continued presence on the Board of Directors is of advantage to the Company and
that his office as Director shall not be liable o be determined by retirement by rotation Gor
such period until the happening o any event ol contingency set oul in the said resolution,

DIRECTOR FOR COMPANTES FROMOTED BY THE COMPANY

Directors of the Company may be or hecome a director of any company promoted by the
Company or in which it may be interested as vendor, shareholder or otherwise and no such
Dhirector shall be accountable for any bBenefits received ag a director or member of such
company subject o compliance with applicable provizions of the Act,

FROCEEMNGS OF BOARD OF MRECTORS
MEETINGS OF THE BOARD

[} At keast 4 {fowr) Board Mectings shall be held in any calendar vear and there should niot b
a gap of more than 120 {one hundred twenty) daoys between two consecutive Hoand
Meetings. Place of meetings of the Board shall be at a location determined by the
Board at its previous meeting, or if no such determination is made, then as

determined by the chairman of the Board.

tb)  The chairman may, at any time, and the secretary or such other Officer of the
Company as may be authorized in this behalt on the requisition of Director shall ot
any time summon a meeting of the Board. Notice of at least seven (7) days in
writing of every meeting ol the Board shall be miven to every Director and every
alternate Director at his usual address. and e-mail address, whether in India or
abroad, provided always that a mesting may be convened by a shorer notice to
transact urgent business subject to the condition that at least one independent director,
it any, shall be present at the meeting and in case of absence of independent directors
from such o meeting of the Board, decisions taken at such a meeting shall be
circulated to all the directors and shall be final only on ratification thereof by at least
ong independent director, if any, Such notice. or shorter notice may he sent by post o
by fax or e=mail depending upon the cireumatances,
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(e} The notice of each meeting of the Board shall include (00 the time for the proposcd
meeting; (1) the venue for the proposed meeting; and (iii) an agenda setting owl the
business proposed 1o be transacied a1 the meeting.

i To the extent penmissible by applicable law, the Directors may participate i 2
meeting of the Board or any committee thereof, through electranic maode, that is,
hy way of video conferencing i.e., awdio visual elecironic communiction facility,
The notice of the meeting must inform the Directors regarding the availability of
participation through video contferencing, Any Director participating in a meeting
through the use of video conferencing shall be counted For the purpose of quorum.

QUESTIONS AT BOARD MEETING HOW DECIDED

{Juestions arsing at any time at a meeting of the Board shall be decided by majonty of
votes and in case of equality of votes, the Chairman, presiding shall have a second or
casting vote. No regulation made by the Company in General Meeting, shall invalidate any
prior act of the Board, which would have been valid if that regulation had not been made.

QUORUM

Subject to the provisions of the Act and ather applicable law, the quorum for a meeting of
the Board shall be one third of its wtal strength {any fraction contained in that one=third
being rounded ofT as one) or two Dinectors whichever s higher and the paricipation of the
directors by video conferencing or by other audio visual means shall also be counted for
the purposes of quomim,

At any time, the number of interested Directors is equal to or exceeds two-thirds of toral
sirength, the number of remaining rectors, that s to say the nuomber of Directors who are
e interesied, present ol the meeting being not less than two, shall be the guorum during
such time. The total strength of the Board shall mean the number of Directors actually
holding oftice as Directors on the date of the resolution or meeting, that is to say, the total
strength of Board after deducting there from the number of Directors, if any, whose places
are vagant at the tme, The ferm “inferested director’ means any Director whose presence
cannot, by reason of applicable provisions of the Act be counted for the purpose of foming
@ quorum at meeting of the Board, at the time of the discussion or voie on the concermned
matier or resclution,

ADMRNED MEETING

Subject to the provisions of the Act, if within half an hour from the time appointed for a
meeting of the Board, a quorum is not present. the meeting, shall stand adjouned to the
same day in the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine.

ELECTION OF CHAIRMAN OF BOARD

(a) The Board may elect a chairman of its meeting and determine the perod for which
he 1= 1o hold office.

k) IF ot any meetmg the Chairman is not present within filteen [ 05) minutes after the
time appointed for holding the meeting the Directors present may choose ong
among themselves to be the chairman of the meeting.
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FOWERS OF DIRECTORS

(a) The Board may exercise all such powers of the Company and do all sech acts and
things as sre not, by the Act or any other applicable law, of by the Memaorandum or
by the Articles required o be exercised by the Company in 8 General Meeting,
subject nevertheless to these Articles, to the provisions of the Act or any other
applicable law and w sech regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in a General
Mecting; but no regulation made by the Company in a General Meeting shall
invalidate any prior act of the Board which would have been valid if that regulation
had niot been made.

(b All cheques, promissory noles, drafis, hundis, bills of exchange and other
negolioble instruments, and all receipls for monies paid to the Company, shall be
signed, dewwn, accepted, endorsed, or otherwize executed, as the cage maybe, by
such person and in such manner as the Board shall trom time to time by resolution
determine,

DELEGATION OF POWERS

{a} The Board may, subject to the provisions of the Act, delegate any of its powers (o
commmtillees consisting of such members of its body as it thinks £,

b} Any commitiee so formed shall, in the exercize of the power o0 delegated contorm
to any regulations that may be imposed on it by the Board,

ELECTION OF CHAIRMAN OF COMMITTEE

in} A committee may clect a chairman of its meeting. £ no such charman is elected or
if at any meeting the chaimman s not present within five minutes after the time
appointed for holding the meeting, the members present may choose one of their
imembers (o be the chairman of the comimittee meeting.

(b} The quorum of a committee may be fixed by the Members of the Commites” Board
of Dhrectors,

QUESTIONS HOW DETERMINED
{a) A committee may meet and adjoum as it thinks proper.

b} Questions arising a1 any meeting of a committee shall be determined by a majority
of votes of the members present as the case may be and in ease of equality of vote,
the chairman shall have a second or casting vote, in addition to his vote as a member
of the commitiee.

VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE

All acts done by any meeting of the Board, of a convmittee thereof, or by any person acting
as a Dircctor shall notwithatanding that it may be atterwards discovered that there was
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some defect in the appointment of any one or more of such Directors or of any person
acting as aforesaid or that they or any of them were disgualified be as valid as i1 even such
Director or such person has been duly appeinted and was gualified to be a Director.

RESOLUTION BY CIRCULATION

Mo resolution shall be deemed to have been duly passed by the Board or by o Commiftee
thereol by circulation, unless the resolution has been circulated in dreaft form, together with
the necessary papers, iCany, o all the Directors, or members of the Committee, as the case
miay be, at their addresses registered with the Company in India by hand delivery or by
post or by courier, or through such electronic means as may be provided under the
Companies (Meetings of Board and its Powers) Rules, 2004 and has been approved by
majority of Directors or members, who are entitled to vote on the resolution. However, in
case one-third of the total number of Directors for the time being requine that any resalution
under circulation must be decided at o meeting, the Chairman shall put the resolution o be
decided af o meefing of the Board,

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, gnd made part of the minutes of such meeting.

MAINTENANCE OF FOREIGN REGISTER

The Company may exercise the powers conferred on it by the Act with regard w the
keeping of'a foreign register; and the Board may (subject to the provisions of those Sections)
make and vary such regulations as it may think fit respecting the keeping of any registér,

BORROWING POWERS

[all Subject w the provisions of the Actand these Acticles, the Board may Trom time (o
time at their discretion raise or bortow or secure the payment of any such sum of
money for the purpose of the Company, in such manner and wpon such terms and
conditions in &ll respects as they think fit, and in particular, by promissory notes or
bv recerving deposits and advances with or without security or by the ssue of honds,
debentures, perpetual or otherwise, including debentures convertible into shares of
this Company or any other company or perpetual annuities and to secure any such
money so borrowed, raised or received, mortgage, pledge or charge the whole or
any part of the propemy, assets or revenue of the Company present or [uture,
including its uncalled capital by special assignment or otherwise or (o lransfer or
convey the same ahsolutely or in trust and to give the lenders powers of sale and
other powers as may be expedient and to purchase, redesm or pay off any such
secunities; prowvided however, that the moneys 16 be borrowed, together with the
money alrepdy borrowed by the Company apart from temporary loans (a5 defined
under Section [30{1} of the Act) obiained from the Company’s bankers in the
ordinary course of business shall not, without the sanction of the Company by o
Special Resolution at a General Mecting, exceed the ageregate of the paid-up share
capital of the Company, its free reserves and securities premiom. Provided that
every Special Resolution passed by the Company in General Meeting in relation o
the exercize of the power (o borrow shall specify the total amount up o which
moneys may be borrowed by the Board of Enrectors.

{} The Directors may by resolution ai a meeting of the Board delegate the ahowve power
to borrow money otherwise than on debentures to a committee of Directors or
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managing Director or to any other person permitted by applicable law, i any, within
the limits prescribed,

To the extent permitted under the applicable law and subject 1o compliance with
the requirements thereof, the Directors shall be empowered to grant foang (o such
entities at such tenms as they may deem to be appropriste and the same shall be in
the interests of the Company.

Any honds, debentures, debenture-stock or other securities may if permissible
under applicable faw be issued at a discount, premium or othérwise by the Company
and shall with the consent of the Board be issued upon such terms and conditions
and in such manner and for such consideration as the Board shall consider to be for
the benefit of the Company, and on the condition that they or any part of them may
be converiible into Equity Shares of any denomination, and with any privileges and
conditions as to the redemption, surrender, allotment of shares, attending {but not
voling) in the General Meeting, appointment of Directors or otherwise. Provided
that debentures with rights to allotment of or conversion into Equity Shares shall
nol be issued except with, the sanction of the Company in General Meeting
accorded by a Special Besolution,

132. NOMINEE DIRECTORS

i)

ih

Subject 1o the provisions of the Act, 30 long as any moneys remain owing by the
Company 1o Financial Institutions regulated by the Reserve Bank of India, State
Financial Corporation or any financial institution owned or controlled by the
Central Govermment or State Government or any Mon-Banking Financial Company
regulated by the Reserve Bank of India or any such company from whom the
Company has borrowed for the purpose of camying on ils objects ot each of the
above has granted any loans ! or subscribes to the debentures of the Company or 50
long as any of the aforementioned companies of financial institutions holds or
continues to hold debentures ‘shares in the Company as a result of underwriling or
by direct subscription or private placement or so long as any Hability of the
Company arising out of any guarantee furnished on behalf of the Company remaing
putstanding, and if the loan or other agreement with such institution' corporation/
company (hereinafier referred w0 as the “Corporation”™) so0 provides, the
Corporation maey, in pursuance of the provisions of any law for the time being i
force or of any agreement, have a right to appoint from fime (o Lme any peesen or
persons ag a Director or Directors whole-time or non-whole-time (which Director
of Director's is/are hereinafier referred to as *Nominee Directors/s™) on the Board
of the Company and to remove from such office any person or person so appointed
and Lo appoint any person or persons in his /ftheir place(s).

The Nominee Director's appointed under this Article shall be entitled w receive all
notices of and attend all General Mectings, Board meetings and of the meetings of
the committee of which Mominee Director's is/ure member/s as also the minutes of
such Meetings. The Corporation shall also be entitled o receive all such notices
and minules.
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(ch The Company may pay the Nominee Director’s sitting Fees and expenses 1o which
the ather Directars of the Company are enbitled, but if any other fees commission,
monies or remuneration in any form is payable o the Dhireciors of the Company the
fecs, commission, monies and remuneration in relation to such Nominee Director's
may accrue to the nominee appointer and same shall accordingly be paid by the
Company directly to the Corporation.

idy  Provided that the sitting fies, in refation to such Nominee Director's shall also
accrue to the appointer and same shall accordingly be paid by the Company directly
ter the appointer.

REGISTER OF CHARGES

The Directors shall cause a proper register to be kepl. in accordance with the Act, of all
maortgages and charges specilically affecting the property of the Company. and shall duly
comply with the réquirements of the Act in rezard o the registration of morlgages and
charges therein specified,

MANAGING MREECTOR(S) ANDVOR WHOLE-TIME DIRECTORS

ta)  Subject to the applicable provisions of the Act and other applicable rules and
regulations for a time being in force, the Board may from time 1o time as may be
required by the Act, appoint one or more of the Directors o the office of the
managing director or joint managing direcior or whaole-time directors for such terms
and subject to such renuneration, tenms and conditions as they may think it

{hj The Directors may from time to time resolve that there shall be either one or more
managing directors and’ or whole-time directors,

{g) In the event of any vacaney arising in the office of o managing director and/or
whale-time director, the vacancy shall be filled by the Board of Directors subject
to the approval of the Members, as required under applicable law.

id) Ifa managing dircctor and/or whole-time director ceases to hold office as Director,
he shall ipso facto and immediately cease to be managing dircctor'whole time
director.

POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME
MRECTOR

The managing director/whole time director shall subject to the supervision, control and
direction of the Board and subject 1o the provisions of the Acl exercise such powers as are
exercisable under these Articles by the Board of Threctors, as they may think it and confer
such power for such time and to be exercised as they may think expedient and they may
conter such power either collaterally with o to the exclusion of any such substitution for
all or any of the powers of the Board of Directors in that behalf and may from time 1o time
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revoke, withdraw, alter or vary all or any such powers. The managing Direciors/
whole time Dincctors may exercise all the powers entrusted o them by the Board of
Diirectors in accordance with the Board's direction.

REIMBURSEMEMNT (F EXPENSES

lhe munoging Director/whole-time Directors shall be entited o charge and be paid
for all metual expenses, if any, which they may incur for or in connection with the
busimess of the Company, They shall be entitled 1o appoint part time employess in
connection with the management of the affairs of the Company and shall be enatitled
to b paid by the Company any remuneration that they may pay to such part time
employees.

CHIEF EXECUTIVE DFFICER, MANAGER, COMPANY SECRETARY
AND CHIEF FINANCIAL OFFICER

Subject to the provisions of the At —

{a} A Chiel Executive Officer, manager, Company Secretary and Chiel Financial
OiNcer may be appoinied by the Board for such term, al such remuneration
and upose such conditions as i may think TG and any chiel executive officer,
manieer, company secretary and chiel fnancial officer 20 appointed may be
removesd by mesns of o resclution of the Board,

b Aodirector may be appainted as chiel executive offiver, manager, company
secretary or chief financial officer. Purther, an individual may be appainted
or reappointed as the choirperson of the Company as well as the managing
Errestor or chief executive officer of the Company at the same time,

(eh A provision of the Act or the Adicles requiring or authorizing a thing 10 be
done by or 0 o Director and chief executive olficer, manager, company
secrctary or chiel financial officer shall not be satizfied by its being done by
or i the samé person acting both 4y 4 Director and as. or in place of, chiel
executive officer, manager, company secredary or chief financial officer.

DIV IIMEMNDY
COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS

The Company in Cieneral Meeting may declare dividends. but no dividend shall
exceed the anwount recommended by the Board.

INTERIM IMYVIDENDS

Subrect to the proviziens of the Act, the Board may from time fo tme pay to the
members such mterm dividends of such amount on such class of shares and at such
times as it may thk it and as appear te it to be justified by the profis of the
COMpPEny.

RIGHT TO DIVIDEND AND UNPAID OR UNCLAIMED DIVIDEND

(ul Where capital is paid in advanee of calls on shares, such capital, whilst
carrying imterest, sholl not confer o fght o dividend or to participate in the
prifits.
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b} Where the Compay has declared o dividend bad which leag not been paid or the
Devichend warrmnt in respect theseolhos not been posted or sent or within thivty { 300
days from the dote of decloration, the Company shall within seven (T} days
from the date of expiry of the sid period of thiry {301 days, transfer the total
pmaount of dividend which remains unpard or unelaimed within the said period
of thirty {303 days, to o special sccount to be opened by the Compony in that
behallin any scheduled bank.

el Any money transterred to the unpaid dividend aceount of the Company which
remaing unpaid or usclamed for a peried of seven (7)) vears firom the date of
supch transfer, shall be eansferred by the Company o the fund known as
“Iwvestar Education and Peatection Fund™ established under the Act subject
fes the provizions of the Act and the rules,

i Mo unclaimed or unpaid dividend shall he forfeited by the Board before the
claim becomes barrod by Lasw,

(] Al other provisions under the Act will be complied with in relaton (o the
unpid or unclaimed dividend.

DIVISION OF PROFTTS

Subject to the righis of persons, i any, entitled to shares with special vights as w
dividends, all dividends shall be declared and pand according 1o the amownts paid or
credited gz pand on the shores i respect whereof the dividend is pand, bug if and 5o
long as nothing 5 poid upon ey of the shores m the Company, dividends may be
declared and paid aceording o the amounts of the shares.

DIYVIDEMDS TO BE APPDRTIONED

All dividends shall be apporicsed and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respeet
of which ihe dividend is paid; but ifany shore iz isseed on teems providing that it shall
rank for dividend as from o particular date such share shall rank for dividend
acearchngly,

RESERYE FUNDS

{a}  The Board may, before recommending any dividends, set aside out of the
profis of the Company such sums az 1L thinks proper as a reserve or reserves
which shall at the diserction of the Board, be apphied for any purpose (o which
the profits of the Company may be properly applied, including provision fer
meeting  contingencies or for equalizing dividends and pending such
application, may, at the like discretion either be employed m the business of
the Company or he invested in such investments {other than shares of the
Company} as the Board may, from time oo Eme think fiL

(b} The Board may also carry lorwsrd any profits when it may consider
necessary nol o divids, without setting them aside a5 2 reserve

DEDUCTION OF ARREARS

Subjeet 1o the Act, no Member shall be entitled to receve pavment of any inlenest or
dividend in respect of his share or shares whilst any money may be dug or owing from
him to the Company in respect of such share or shares of or otherwise howsoever
whether slong or jointhy with any other person or persens and the Board may dedei



froim any dividend payvable o any Members all sums of money, if any, presently
piyable by him fo the Company on account of the calls or otherwise in relation o
the sharves of the Company,

145, RETENTION OF DIVIDENDS

The Board mimy retain dividends payvable upon shares in respect of which any person
i, under Aricles &0 1o T3 hersinbetors containgd, entitled 1o Becorue o Member,
until such person shall become a Member in respect of such shares,

146, RECEIFT OF JOINT HOLDER

Any one of two or more joint holders of a share may give effective receipt for any
diviclends, bonuses o mher moneys pavalde in reapect of such shares.

147, MYIDEND HOW REMITTED
Any dividend, mterest or other monies payeble in cash in respect of shares imay be
paid by elecironic mode or by cheque or wearmant sent throogh the pest dicected 1o the
registered address of the holder or, i the case of jomi holders, to the regisiensd
pddress of that one of the joint holders who 15 first named on the Register of
Members, or o such person and to such address ns the holder or joing holders miy

in writing direct. Every such cheque or warront shall be made pavabbe o the order
of the person to whom it is sent.

|48, DIVIDENDS NOT TO BEAR INTEREST
Mo dividends shall bear interest against the Company,
149, TRANSFER OF SHARES AND DIVIDENIS

Subject 1o the provisions of the Act, any wransler of shares shall por pass the right o
any. dividend declared thereon before the registration of the ransfer,

CAPITALISATION OF PROFITS

150, CAPITALISATION OF PROFITS

(al The Company in General Meeting, may, on recommendation of the Board
resolve:
(i) that it i5 desirable to capitalize any part of the amount for the time

being stamding to the credit of the Company”s reserve acoounts or (o
the credit of the profit and Inss account or otherwise available for

destribastion; and

(i) that such sum be accordingly sel free for distribution in the manner
specified in the sub-clause (b) amongst the Members who would have
been entitled thereto if distributed by way of dividend and in the some

proportion,
(k1 The sum aforesaid shall not be paid m cash bur shall be apphied, subject
o the proviston confzined in sub-cloose (c) below, enther i or owards:

(il paving up any amounis for the time being unpaid on shares held by
such Members respectively,




(i) paviog ap o full, wessued shace of the Company 10 be allotted and
distributed, credited as fully paid-up, o amd amongst such Members
in the propertions aforesuid; or

(i} partly inihe way specified in sub-clause (i) and partly that specificd in
sith= clouse (10,

fivd A sccunities premium account and a capital redemption reserve
gecount or sy ofher permisgible reserve account may be applicd as
permitted under the Act in the paving up of unissued shares o be
pssuied fo Members of the Company a8 filly paid-up bonus shares.

vk The Basird shall give effect to the resolution passed by the Company
in pursasance of these Amicles.

151, POWEROF DIRECTORS FOR DECLARATION OF BONUS ISSUE
LEY] Whienever such a resolution as aforesaid shall have been passed, the Board shall:

i muke ol appropristions and apphications of the undivided profis
resnbved 10 be capitalized thereby, and oll allomets and issues of
fulty pauid-up shares or other securites, 1Cany; and

(i} generally, do all acts and things required to give effect thereto.
i) The Bowrd shall have full power;

(i} o make such provisions, by the issue of ractionnl ceriificates or by
paymenis in cash or otherwise as it thinks i, in the case of shares or
debentures hecominge distribuiable in fractons; and

(i} torauthorize any person wenter, on behalFof all the Members entithed
thereto, inie an agreement with the Company providing Tor the
allomment o them respectively, eredifed as Tully paid-up, of any
further shares or other securities foowhich thew may be entitled upon
such capitalization or as the case may require, foe the payment by the
Clompany on their behalf by the application therefo of their respective
propoctiens of the profits resalved o be capifalized, of the amount or
any partz of the amounis remaming unpoid on their existing shares,

(o) Any agresment made under such authority shall be effective and binding on
such Members.

ACCOUNTS
152, WHERE BOOKS OF ACCOUNTS TO BE KEFT

The Books of Account shall be kept ar the (MTice or at such other place in India as
the Divectors think it in aceordance with the applicable provisions of the Act

153 INSPECTION BY DIRECTORS

; : The books of account and books and papers of the Company, or any of them, shall
"-N'Lz e ! he open to the insgection of directors inaocondance with the applicable provisions
N .rﬂa'u of the Act,
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INSPECTION BY MEMRBERS

Mo Member {not being a Director) shall have any right of inspecting any accaunt or
books or documents of the Company except as conferred by law or authorised by the
Baoar.

SERVICE OF DOCUMENTS AND NOTICE

MEMBERS TO NOTIFY ADDRESS IN INDLA

Each registered holder of shares from time G me oot By i writing o the Company
siuch place in India to ke regisiered as his address and such regstered place of address
shall for all purposes be decmed to be his place of residence.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

I n Member has no registered address i India, and his not supplied to the Company
any sddress within India, for the giving of the notices to him, o document adveriised
in a newspaper circulating in the neighborhood of Office of the Company shall be
deemed te be duly served to him on the day on which the advertisement appears.

SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR
INSOLVENCY OF MEMBERS

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a Member by sending it through the posi
in o prepaid leter addressed to them by name or by the title or representatives of the
deceased, assigness of the insnlvent by any like description at the address (iCany) in
Indin supplied for the purpose by the persons claiming to be so entitled, or {until such
an address has been so supplied) by serving the document in any manner in which
the same might have been seeved ag if the death or insolvency had not scourned

PERSONS ENTITLED TO-NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act ond these Articles, notice of General Mocting
shall be given:

{a)  Tothe Members of the Company as provided by these Aricles.

{(b)  To the persons entitled to a share in consequende of the death or insolvency
ofa Member.

{c}  Tothe Dorectors of the Company.

{dl Tao the auditors for the time heing of the Company; in the manner authorized
by s in the case of any Member or Members of the Company.

NOTICE BY ADVERTISEMENT

Subject 1o 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 Articles, shall be deeimed 1o be duly served or sent if advertised in o
newspaper circulating in the districs in which the Office is situated.




60, MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

Every person, who by the eperation of law, transfer or other means whatsoever, shatl
become entitled to any shares, shall be bound by every document in respect of such
share which, previously 1o his name and address being entered in the Register of
Members, shall have been duly served on o sent to the person from whom be derived
his title to such share,

Any notice to be given by the Company shall be signed by the managing Direclor or
by such Director or company secretary (il any) or Officer as the Directors may
appoint. The signature to any notice 1o be given by the Company may be wnllen or
printed or lithographed.

WINDING UF
161,  Subpect to the applicable provisions of the Act-

il If the Company shall be wound up, the liqguidator may, with the sanction of a
Special Resolution of the Company and any other sanction required by the
Act, divide amongst the members, in specie or kind. the whole or any part of
the assers of the Company, whether they shall consist of property of the same
kind or nod

(bl For the purpose aforesaid, the liquidator may sel such value as he deems fair
wpon any property to be divided @ aloresaid and may determine how such
division shall be corried oul as between the Members or different classes of

Members,

(e} The liquidator may, with the like sanction, vest the whole or any pan of such
assets in trustees wpon such triusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to acceps amy
shares or other securitics whereon there 15 any Lability,

(o) Any person who is or has been & Divector or manager, whose liabilily is
unlimited under the Act, shall, in addition o his liability, it any. to contribute
as an ordinary member, be lable 1o make a further contribution as if he were
al the commencement of winding up, 2 member of an unlimited company, in
pccordunce with the provisions of the Act

152 APPLICATION OF ASSETS

Subject to the provisions of the Act as 10 preflerential payment the assets of the
Company shall, on fs winding up, be applied in satisfaction of its labilities gl
sy and, subject to such application shall be distribuled among the Members
secording to their rights and interests in the Company.

INDEMNITY
I63. DIRECTOR'S AND OTHERS® RIGHT TO INDEMNITY

Subject to the provisions of the Act and other applicable law, every Director and Officer of
the Company shall be indemnified by the Company against any liability incurred by him in
his capaeity as Director or Officer of the Company ineluding in relation to defending any
) proceedings, wherther civil or eriminal, in which judgment is given in his favour or in which

X, Ay he is acquined or in which relief is granted to him by the court or the tribunal, Provided,
2 Y e h'i"'ﬂ;}"‘ owever, that such indemnification shall not apply inrespoct of any cost o 1055 OF exXpenses




tor the extent ot s onably judicially determined to hove resulted rom the negligence, wilfil
mizsconduct or bad fwith acts or omissions of such Director or ofTicer of the Company,

64, INSURANCE

The Company shall obiaim and ot all times maintain, a valid Directors” and officers’
liabélity insurance for all the Directors and the observer for such amount and on such
terms as shall be approved by the Board, Subject to the Law, the Company shall
indemnify and hold hammless the Directors and the observer from and agains any
act, emission or conduct (including, without hmitation, conteavention of any Law]
of or by the Company or on its behalf, as o result of which, in whole orin part, the
Directors are made a party to, or otherwise incurs any Loss,

SECRECY CLAUSE
165, SECRECY

No Member or other person (not being 8 Director} shall be engitled 1o inspect the
Company”s works without the permission of the manpsging direcionThrectors o (o
require discovery of any information respectively and detail of the Company's
trading or any matter which 1s or may be in the noture of o trade secred, history of
trade or scoret process, or of any matter whatsoever, which mav be related (o the
conduct of the business of the Company and which in the opinien of the managing
director/Trectors will be inexpedient in the interest of the Members of the Company
to communicate o the public,

GENERAL POWER

16, Wherever in the Act ot has been provided that the Company shall have any right,
privilege or authamty or that the Company could carry out any tramsaction only if the
Caompany is =0 authorzed by its artictes, then and in that case this Article authorizes
and empowers the Company (o have such mghts, privilezes or authorifies and o carry
such ransaciions as have been permitted by the Act, withoun there being any specific
Article in that behal heremn provided.
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FHE CORMEPANTES AUCT, 200
COMIPANY LIMITED BY SHARES

MEMOBEAN D M AR ARSI TTONS 40F

ik

GE ENERGY LIMITED
(UOOMMPANY LIMITED BY SELARES)
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