## Adoption of New Set of Article of Association paszing special resolution in vide EGM
Dated 11" December, ZO23,

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

HVAX TECHNOLOGIES LIMITED!

CONSTITUTION OF THE COMPANY

1. The Regulations contained in Table “F in the First Schedule to the Companies Act, 2013
shall not apply to the Company except in so far as they are embodied in the
following Articles which shall be the regulations for the Management of the Comgany.

INTERPRETATION CLAUSE

2. The marginal notes hereto ghall not affect the construction hereof, In these presents, the
following words and expressions shall have the following meanings unless excluded by
the subject or context:

h

Thee Act' or “The Companies Act” shall mean The Companies Act, 20013, its rules and
any statutory modifications or reenac tments thereol.’

“The Board' or “The Board of Directors’ means a meeting of the Directors duly called
and constituted or as the case may be, the Directors assembled at a Board, or the
requisite number of Directors entiled o pass a ciroular resolution in aocordance
with these Articles.

“Public company” means a company which

(@) isnol aprivale comparny;

(b} has a minimum paid-up share capital of five lakh rupees or such higher paid-
up capital, as may be prescribed

Provided that a company which s a subsidiary of a company, not being a
private company, shall be deemed to be public company for the purposes of
this Act even where such subsidiary company continues to be a private
company in its articles

‘Directors’ means the Directors for the time being of the Company.

“Writing' includes printing, lithograph, typewriting and any other usual
substitutes forwriting.

‘Members' means members of the Company holding a share or shares of any class.
‘Month’ shall mean a calendar month,

‘Paid-up’ shall include ‘credited as fully paid-up’,

‘Persan’ shall inclsde any corporation 45 well as individual,



je These presents’ or ‘Regulations’ shall mean these Articles of Association as now
framed or altered from time to time and shall inchxde the Memorandum where the

context 50 requires.
k ‘Section’ or ‘Sec.” means Section of the Act,

L Words importing the masculine gender shall inclode the feminine gender,
m.  Except where the context otherwise requires, words importing the singular shall
inchudethe plural and the words importing the plural ghall include the singular,

. ‘Special Resolution’ means special resolution as defined by Section 114 in the Act.
¢ “The Office” means the Registersd Office for the time being of the Company.

P “The Register' means the Register of Members (o be kepl pursuant to Section 88 of
theCompanies Act, 2013,

S ‘Proxy’ includes Attorney duly constituted under a Power of Attorney.

Except as provided by Section 67, no part of funds of the Company shall be emploved in
the purchase of the shares of the Company, and the Company shall not directly or
indirectly and whether by shares, or loans, give, guarantee, the provision of security or
otherwise any financial assistance for the purpose of or in connection with a purchase or
subscription madeor to be made by any person of or for any shares in the Company

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorized Share Capital of the Company shall be as prescribed in Clause V oof the
Memorandum of Association of the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company for the time being (including any shares forming part of any increased capital of
the Company) shall be under the control of the Board who may allot the same or any of
them to such persons, insuch proporion and on such terms and conditions and either ot a
premium orat par or at a discount (subject to compliance with the provisions of the Act)
and at such terms as they may, from time to time, think fit and proper and with the
sanction of the Company in General Meeting by a Special Resolution give to any person the
aption to call for or be allotted shares of any class of the Company, either at par, at a
premium or subject as aforesaid at a discount, such option being exercisable at such times
and for such consideration as the Board thinks fit unless the Company in General Meeting,
by a Special Resolution, otherwise decides Any offer of further shares shall be deemed to
inchade a right, exercisable by the person to whom the shares are offered, to renounce the
shares offered to him in favour of any other person.

Subject to the provisions of the Act, any redeemable Preference Share, inchading
Cumulative Comvertible Preference Share may, with the samnction of an ordinary
resolution be issued onthe terms that they are, or at the option of the Company are liable
to be redeemed or converted on such terms and in such manner as the Company, before
the issue of the shares may, by special resolution, determine.

The Company in General Meeting, by a Special Resolution, may determine that any share
(whether forming part of the original capital or of any increased capital of the Company )
ghall be offered to such persons (whether members or holders of debentures of the
Company or not), giving them the option to call or be allotted shares of any class of the
Company either ata premimm or at par or at a discount, [subject o compliance with the
provisions of Section 53) such opton being exercisable at such mes and for such
consideration as may be directed by a Special Besolution at a General Meeting of the
Company or in General Meeting and may take any other provisions whatsoever for the
issue, allotment or disposal of any shares.
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The Board may at any time increase the subscribed capital of the Company by issue of
new shares out of the unissued part of the Share Capital in the original or subsequently
created capital, but subject to Section 62 of the Act, and subject to the following conditions
nmamely:

I [a)  Such further shares shall be offered to the persons who, at the date of the
offer, are holder of the equity shares of the Company in proportion, as nearly
ascircumstances admit, to the capital paid up on those shares at that date,

(b)  The offer aforesaid shall be made by notice specifving the momber of shares
offered and limiting a time not being less than twenty-one days, from the date
of the offer within which the offer, if not accepted, will be deemed to have
been declined

{c) The offer aforesaid shall be deemed to include a right exercisable by the
person concermed to renounce the shares offered to lim or any of them in
favour of any other person and the notice referred to in clanse (b) shall
contain a statemnent of this right.

{d} After the expiry of the time specified in the notice aforesaid, or in respect of
earfier intimation from the person to whom such notice is given that he
declines to acceptthe shares offered, the Board may dispose of them in such
manner as it thinks most beneficial to the Company,

Il The Directors may, with the sancthen of the Company in General Mesting by means
of a special resohtion, offer and allot shares to any person at their discretion by
following the provisions of section 62 of the Act and other applicable provisions, i
any.

. Mothing in this Article shall apply to the increase in the subscribed capital of the
Company which has been approved by:

{a) A Special Resohstion passed by the Company in General Meeting before the
issueol the debentures or the raising of the loans, and

{b)  The Central Government before the issue of the debentures or raising of the
leansor is in conformity with the miles, if any, made by that Government in
this behalf,

(1) The rights attached to each class of shares (unless otherwise provided by the terms
of the issue of the shares of the class) may, sulject to the provisions of Section 48 of
the Act, be varied with the consent in writing of the holders of not less than three
fourths of the issued shares of that class or with the sanction of a Special Resolution
passed at a General Mecting of the holders of the shares of that olass.

(2} To every such separate General Meeting, the provisions of these Articles relating o
General Meeting shall Mutatis Mutandis apply, but so that the necessary quorum

shall be two persons at least lolding or representing by proxy one-tenth of the
issued shares of that class.

Issue of further shares with disproportionate rights

Subject to the provisions of the Act, the rights conferred upon the holders of the shares of
any class mswed with preferred or other rights or mot, unless otherwise expressly
provided for bythe terms of the issue of shares of that class, be deemed to be varied by
the creation of furthershares ranking pari passu therewith,

Not to issue shares with disproportionate rights

The Company shall not issue any shares [not being Preference Shares] which camry voting
rights or rights in the Company as to dividend, capital or otherwise which are
disproportionate to the Aghts attached to the holders of other shares not being Preference
Shares,

Power to pay commission



11.

12

13.

14.

15

16

The Company may, at any time, pay a commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any share, debenture or
debenture stock of the Company or procuring or agreeing to procure subscriptions
(whether absolute orconditional) for shares, such commission in respect of shares shall
be paid or payable out of the capital, the statutory conditions and requirements shall be
observed and complied with andthe amount or rate of commission shall not exceed five
percent of the price at which the shares are issued and in the case of debentures, the rate
of commission shall not excesd, two and half percent of the price at which the debentures
are issued. The commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other, The Company may
also, on any issue of shares, pay such brokerage as may be Llawful,

Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly Hable for the
pavimentol all nstallments and calls doe in regpect of such share or shares,

Trust not recognised

Save as otherwise provided by these Articles, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereol and accordingly, the
Compary shall not, except as ordered by a Court of competent jurisdiction or as by a
statute required, bebound to recognise any equitable, contingent, future or partial interest
lien, pledge or charge inany share or (except only by these presents otherwise provided
for) any other rght in respect of any share except an absolute right to the entirety thereof
in the registered holder.

Issue other than for cash

a. The Board may issue and allot shares in the capital of the Company as payment or part
payment for any property sold or goods transferred or machinery or appliances
supplied or for services rendered or to be rendered to the Company in or about the
formation or promobtion of the Company or the acquisition and or conduct of its
business and shares may be so allotted as fully paid-up shares, and if so issued, shall
b deeined to be Rully paid-up shares.

b As regards all allobments, from time to tme made, the Board shall duly comply with
Section 39 af the Act.

Acceptance of shares

An application signed by or on behalf of the applicant for shares in the Company, followed
by an allotment of any share therein, shall be acceptance of the shares within the meaning
of these Articles; and every person who thus or otherwise accepts any share and whose
name is on the Register shall, for the purpose of these Articles, be a shareholder.

SHARE CERTIFICATES
Member's right to Share Certificates

1. Every person whose name is entered as a member in the Register shall be entitled to
receive without pavment:

P O certificate for all his shares; or

T Share certificate shall be Esued n marketable lots, where the share
certificates are issued either for more or less than the marketable lots, sub-
division /consalidation into marketable lots shall be dore free of charge.
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2. The Compamy shall, within two months after the allotment and within fifteen days
after application for registration of the transfer of any share or debenture,
complete and haveit ready for delivery; the share certificates for all the shares and
debenmires so allotted ortransferred inless the conditions of issue of the said shares
otherwise provide,

3. Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up therson.

4, The certificate of ttle to shares and duplicates thereof when necessary shall be
issued under the seal of the Company and signed by two Directors and the Secretary
or authorised official(s) of the Company.

One Certificale for joint holders

In respect of any share or shares held jointly by several persons, the Company shall not be
boumd to issue more than one certificate for the same share or shares and the delivery of a
certificate for the share or shares (o one of several joint holders shall be sufficient
delivery toall such holders. Subject as aforesaid, where more than one share is so held, the
joint holders shall be entitled to apply jointly for the izsue of several certificates in
accordance with Article 20 below.

Renewal of Certificate

If a certificate be worn out, defaced, destroved, orlost or if there is no further space on the
back thereol for endorsement of transfer, it shall, i requested, be replaced by a new
certificate without any fee, provided however that such new certificate shall not be given
except upon delivery of the worm out or defaced or used up certificate, for the purpose of
cancellation, or upon prool of destnction or loss, on such terms as to evidence,
advertisement and indemnity and the payment of out of pocket expenses, as the Board
may require in the case of the certificate having been destroved or lost, Any renewed
certificate shall be marked as such in accordance with the provisions of the act in force.

For every certificate issued under the last preceding Article, no fee shall be charged by the

Cormjaiy.

Splitting and consolidation of Share Certificate

The shares of the Company will be split up/consolidated in the following circumstances:

(in At the request of the member/s for split up of shares in marketable lot.

(i) At the recquest of the member /s for consolidation of fraction shares into marketable
lot. Directors may issue new Certificate(s)

Where any share under the powers in that behalf herein contained are sold by the
Directors and the certificate thereol has not been delivered up o the Company by the
former holder of the said shares, the Directors may issue a ew certificate for such shares
distinguishing it in such manner as they think fit from the certificate not so delivered up

Person by whom installments are payable

If, by the conditions of allotment of any share, the whole or part of the amount or ssue
price thereof shall be payable by installments, every such installment, shall, when due,
be paid tothe Company by the person who for the time being and from time to time shall
be the registered holder of the share or his legal representative or represe ntatives, if any.

FURTHER ISSUE OF SHARES

The Board or the Company, as the case may be, may, in accordance with the Act issue
furtherShares to:
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L [a) Persons who, at the date of offer, are holders of equity shares of the Company;
Unless otherwise decided by the Board, such offer shall be deemed to inchade
a right exercisable by the person concerned or renounce the shares offered
to himor any of them in favour of any other person; or

(b}  Employees inder any scheme of employees’ stock option; or

(¢} Any persons, whether or not those persons inchede the persons referred to in
clause (a) or clause [(b) above.

ii. A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of Preferential Offer or private placement, subsject o
andd in accordance with the Act read with Rules made thereunder and SEEI
giilddelmes

i, Issue of Sweal shares: The Company may issue shares at discoumted price by way of
sweat equity shares or in any other manner in accordance with the provisions of the
Actor any other applicable law.,

v,  Share Warrants: Subject to the provisions of the Act, the Company may Issue with
respect to any fully paid shares, a warrant stating that the bearer of the warrants is
entitled to the shares specified therein and may provide coupons or otherwise, for
payment of future dividends on the shares specified in the warrants and may

provide conditions for registering membership.

Subject to the provisions of the Act, the Company may from time to time issue
warrants naked or otherwise or issue coupons or other instruments and any
combination of equity shares, debentures, preference shares or any other
Instruments to such class of persons as the Board of Directors may deem fit with
a right attached to the holder ofsuch warrants or coupons or other instruments to
subscribe to the squity shares or other instruments within such time and at such
price as the Board of Directors may decide as per the mules applicable from time to
Limie.

LIEN
Company’s lien on shares

The Company shall have first and paramount lien upon all shares other than fully paid-ugp
shares registered in the name of any member, either or jointly with any other person, and
upon the proceeds or sale thereol for all moneys called or payable at a fixed time in
respect of such shares and such lien shall extend to all dividends from time to Gme
declared in respect of suchshares. But the Directors, at any time, may declare any share o
be exempt, wholly or partially from the provisions of this Article. Unless otherwise agreed,
the registration of transfer of shares shall operate az 3 waiver of the Company’s lien, if

any, on such shares,

Az Lo enforcing lien by sale

For the purpose of enforcing such lien, the Board of Directors may sell the shares subject
thereto in such manner as it thinks fit, but no sale shall be made until the expiration of 14
days after a notice in writing stating and demanding payment of such amount in respect of
which the lien exists has been given to the registered holders of the shares for the time
being or to the person entitled to the shares by reason of the death of insolvency of the
register holder,

Authority to transfer

. To give effect to sich sale, the Board of Directors may authorise any person (o
transfer the shares sold to the purchaser thereof and the purchaser shall be
registered as the holder of the shares comprised in any such transfer.

b The purchaser shall not be bound to see the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale
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Application of proceeds of sale

The net proceeds of any such sale shall be applied in or towards satisfaction of the said
b ys due from thie member asd the balance, if any, shall be paid to him or the person, if
any, entitled by transmission to the shares on the date of sale.

CALLS ON SHARES
Calls

Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to
time, make such calls as it thinks fit upon the members in respect of all moneys unpaid on
the shares held by them respectively and not by the conditions of allotment thereof made
payabile at ficed times, and the member shall pay the amount of every call so made on him
to the person and at the time and place appointed by the Board of Directors,

When call deemed to have been made

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such call was passad. The Board of Directors making a call may by resolution
determine that the call shall be deemed to be made on a date subsegquent to the date of the
resolution, and in the absence of such a provision, a call shall be deemed o have bsen
made on the same date as that of the resolution of the Board of Directors making such
calls

Length of Notice of call

Mot less than thirty day's notice of any call shall be given specifving the time and place of
pavment provided that before the time for payment of such call, the Directors may, by
notice inwriting to the members, extend the time for payment thereof,

Sum payable in fixed installments to be deemed calls

If by the terms of issue of any share or otherwise, any amount is made payvable at any lced
times, or by installments at fixed time, whether on account of the share or by way of
premium, every such amount or installment shall be payable as if it were a call duly made
by the Directors, on which die notice had been given, and all the provisions herein
contained in respect of calls shall relate and apply to such amount or installment
accondinghy.

When interest on call or installment payable

If the sum payalle in respect of any call or, installment be ot paid on or before the day
appointed for payment thereof, the holder for the time being of the share in respect of
which the call shall have been made or the installment shall fall due, shall pay interest
for the same at the rate decided by the Board, from the day appointed for the payment
thereal to the thne of the actual payment or at sich lower rate as the Directors may
determine. The Boand of Directors shall also be at liberty to waive payment of that interest
whaolly orin part.

Sums payable at fixed times to be treated as calls

The provisions of these Articles as to payment of interest shall apply in the casze of non-
pavment of any such sum which by the terms of issue of a share, become payable at a fixed
time, whether on account of the amount of the share or by way of premium, as il the same
hadbecome payable by virtue of a call duly made and notified,

Payment of call in advance

The Board of Directors, may, if it thinks fit, receive from any member willing to advance
all ofor any part of the moneys uncalled and unpaid upon any shares held by him and
upon all or any part of the money so advance may [until the same would, but for such
advance become presently payable) pay interest at such rate as the Board of Directors
may decide but shall not in respect of such advances confer a right to the dividend or

participate in profits.
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Partial payment nol to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in
respect of any share nor any part pavient or satisfaction thersunder, nor the receipt by
the Company of a portion of any money which shall from, time to time, be due from any
member inrespect of any share, either by way of principal or interest nor any indulgency
granted by the Company in respect of the pavment of any such money shall preclude the
Company from thereafter procesding to enforce a forfeiture of such shares as herein after
provided

FORFEITURE OF SHARES
If call or installment not paid, notice may be given

If a member fails to pay any call or installment of a call on the day appointed for the
pavient not paid thereof, the Board of Directors may during such time as any part of such
call or installment remains inpaid serve a notice on him requiring payment of so much of
the call or installment as is unpaid, together with any interest, which may have accrued.
The Board may accept in the name and for the benefit of the Company and upon such
terms and conditions as may be agreed upon, the surrender of any share liable to
forfeiture and so far as the law permits of any other share.,

Evidence action by Company against shareholders

On the trial or hearing of any action or suit brought by the Company against any
shareholderor his representative to recover any delbt or money claimed to be due to the
Comnpany in respect of his share, it shall be sufficient to prove that the name of the
defendant is or was, when the claim arose, on the Register of sharelwolders of the
Company as a holder, or one of the holders of the number of shares in respect of which
sich claim is made, and that the amount claimed is not entered as paid in the books of the
Company and it shall not be necessary to prove the appointment of the Directors who
made any call nor that a quonmm of Directors was present at the Board at which any call
was made nor that the meeting al which any call was made was duly convened or
constituted nor any other matter whatsoever; but the proof of the matters aforesaid shall
be conclusive evidence of the debt.

Form of Notice

The notice shall name a further day [not earlier than the expiration of fourteen days from
the date of service of the notice ), on or before which the payment required by the notice is
to be made, and shall state that, in the event of non-payment on or before the day
appointed, the shares in respect of which the call was made will be liable to be forfeited.

If notice not complied with, shares may be forfeited

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

to that effect. Such forfeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

MNotice after forfeiture

When any share ghall have been so forfeited, notice of the resolution shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture shall not be in any manner invalidated by any omission or neglect to give such
noticeor to make such entry as aforesaid.

Boards” right to dispose of forfeited shares or cancellation of forfeiture

A forfeited or surrendered share may be sold or otherwise disposed off on such terms and
in such manner as the Board may think fit, and at any time before such a sale or disposal,
the forfeiture may be cancelled on such terms as the Board may think fit
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Lizbility after forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall, notwithstanding such forfeiture, remiain lable to poy and shall
forthvwith pay the Company all moneys, which at the date of forfeiture is payable by him to
the Company in respect of the share, whether such claim be barred by limitation on the
date of theforfeiture or not, but his liability shall cease if and when the Company received
pavment in full of all such moneys dus in respect of the shares.

Effect of forfeiture

The forfeiture of a share shall involve in the extinction of all interest in and also of all
claims and demands against the Company in respect of the shares and all other rights
incidental to the share, except only such of these rghts as by these Articles are expressly
savedd

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company and
that a share in the Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to
be entithed to the share, and that declaration and the receipt of the Company for the
consideration, if any, given for the shares on the sale or disposal thereol, shall constitute a
good title to the share and the person to whom the share is sold or disposed ol shall be
registered as the holder ofthe share and shall not be bound to see to the application of the
purchase money (il any ) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

Non-payment of sums payahble at lixed times

The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which by terms of issue of a share, becomes payable at a fixed time, whether,
oii acoount of the amount of the share or by way of premin or otherwise as if the
same hadbeen payable by virtue of a call duly made and notified

Validity of such sales

Upon any sale after forfeiture or for enforring a lien in purported exercise of the powers
herein before given, the Directors may cause the purchaser's name to be entered in the
register in respect of the shares sold and may issue fresh certificate in the name of
sich a purchaser. The purchaser shall not be bound to see to the regularity of the
proceedings, nor to the application of the purchase money and after his name has been
entered in the register in respect of sich shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES
Transfer

a. The instrument of transfer of any share in the Company shall be executed both by the
tramsferor and the tramsferee and the transferor shall be desmed to remain holder
of th shares until the mame of the transferes is entered in the register of members
in respect thereol,

b.  The Board shall not register any transfer of shares unless a proper instrument of
transferduly stamped and executed by the transferor and the transferee has been
delivered to the Company along with the certificate and such other evidence as the
Company may require to prove the title of the transferor or his right to transfer the
shares,
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Provided that where it is proved to the satisfaction of the Board that an instrument
of transfer signed by the transferor and the transferee has been lost, the Company
may, if the Board thinks fit, on an application on such terms in writing made by the
tramsferes and bearing the stamp required for an instrument of transfer, register
the transfer onsuch terms as to indemnity as the Board may think it

B. An application for the registration of the transfer of any share or shares may be
made either by the fransferor or the transferee, provided that where such
application is made by the transferor, no registration shall, in the case of partly paid
shares, be effected unless the Company gives notice of the application to the
transferee. The Company shall, unless objection is made by the transferes within
twa woeeks from the date of receipt of the notice, enter in the register the name of
the transferee in the same manner and subject to the some conditions as if the
application for registration was made by the transferse,

d. For the purpose of Sub-clause [c], notice o the transieree shall be deemed to
have been duly given if dispatched by prepaid registered post to the transferee at
the address given in the instrument of transfer and shall be delivered in the
ordinary course of post.

&, Nothing in Sub-clause (d) shall prejudice any power of the Board to register as a
sharholder any person to whom the right to any share has been transmitted by
operation of Liw,

Farm of transfer

Shares in the Company shall be transfermed by an instriment in writing in such comnmon
form as specified in Section 56 of the Companies Act.

Board's right to refuse to register
a. The Board may decline to recognise any instnument of transfer unless

b, The duly executed instrument of transfer is in the form as prescribed in rules
madeumder sulsecton (1) of section 56;

i The instrument of transler is accompanied by the cerificate of the shares to
whichit relates, and such other evidence a3 the Board may reasonably require
to show the right of the transferor to make the transfer; and

Wi,  The instrument of transfer is in respect of only one class of shares.
Further right of Board of Directors to refuse to register

Motwithstanding anything contiined in Sub-articles () and () of Article 46, the Board
may not accept applications for sub-division or consolidation of shares into
denominations of less than hundred [100] except when sich a sub-division or
consolidation is required to be made to comply with a statatory order or an order of a
competent Court of Law or a request from a member to convert his holding of odd lots,
subject however, o verification by the Company.

Fee on transfer or transmission

Mo fee shall be charged by the Company for registration of transfers or for effecting
transmission on shares on the death of any member or for registering any letters of
probate, letters ol adminkstration and similar other documents.

Rights to shares on death of a member for transmission

a, In the event of death of any one or more of several joint holders, the
survivor, orsurvivors, alone shall be entitled to be recognised as having title to the
shares,

b In the event of death of any sole holder or of the death of last surviving holder, the
executors or administrators of such holder or other person legally entitled to the
shares
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shall be entitled to be recognised by the Company as having tithe to the shares of the

deceased.
Provided that on production of siach evidence as to title and on such indemnity or
other terms as the Board may deem sufficient, any person may be rec as

having titleto the shares as heir or legal representative of the deceased shareholder.

Provided further that if the deceased shareholder was a mémber of a Hindu Joint
Family, the Board, on being satisfied to that effect and on being satisfied that the
shares standing in his name in Gt belonged to the jolmt Gumily, may recognise the
survivors of Karta thereof as having titles to the shares registered in the name of
such member.

Provided further that in any case, it shall be lwiid for the Board in its  absolute
discretion, to dispense with the production of probate or letters of administration
or ather legal representation upon such evidence and such terms as to indemnity or
otherwise asthe Board may deem just.

Rights and liabilities of person

1. Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time be
requiredby the Board and subject as herein, after provided elect sither

E to be registered himsell as a holder of the share or

b to make such transfer of the share as the deceased or insolvent member could
have made.

2 The Board, shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
tramsferred the share before his death or insolvency.,

Notice by such a person of his election

a. If the person so becoming entitled shall elect to be registered as holder of the shares
himmsell, he shall deliver or send to the Company a notice in writing signed by him
statingthat he so elects.

b.  If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right 1o
transfer and the registration of transfers of shares shall be applicable to any such notice
o ransfer as aloresaid as if the death or insolvency of the member had not occurmed and
the notice of transfer had been signed by that member.

No transfer to infant, et
Mo transfer shall be made to an infant or a person of imsound mind.
Endorsement of transfer and issue of certificate

Every endorsement upon the certificate of any share in favour of any transferee
shall besigned by the Secretary or by some person for the time being duly authorised by
the Board in that behalf.

Custody of transfer

The instrement of transfer shall, after registration, remain in e custody of the Company.
The Board may cause to be destroved all transfer deeds lying with the Company for a
period of tenyears or more,

Register of members
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a. The Company shall keep a book to be called the Register of Members, and therein shall
be entered the particulars of every transfer or transmission of any share and all
other particulars of shares required by the Act to be entered in such Register.

Closure of Register of members

b, On giving not less than seven working days’ previous notice in accordance with
section 91 and rules made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from time to time
determine:

Provided that such registration shall not B suspended for more than thirty days at
any one time or for more than forty-five days in the aggregate in any year

When instruments of transfer Lo be retained

C All instruments of transfer which shall be registered shall be retained by the
Companybut any instrument of transfer which the Directors may decline to register
shall be returned to the person depositing the same,

Company’s right to register transfer by apparent legal owner

The Compamy shall incur no liahility or responsibility whatever in consequence of their
registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitalide dght, title or inferest to or in the
same shares not withstanding that the Company may have had notice of such equitabile
right or title or interest prohibiting registration of such transfer and may have entered
such notice referred thereto in any book of the Comparny and the Company shall not be
bound by or required to regard or attend o or give effect to any notice which may be
given to it of any equitable right, ttde or interest or be under any lability whatsoever for
refusing or neglecting so to do, though it may have been entered or referred to in the
books of the Company; but the Company shall nevertheless be at liberty to have regard
and to attend to any such notice and give effect thereto, if the Board shall so think fit.

ALTERATION OF CAPITAL
Alteration and consolidation, sub-division and cancellation of shares

a. The company may, from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be specified in
the resohution.

Subsject to the provisions of section 61, the Company may, by ordinary resolution, —

1 Consolidate amnd divide all or any of its share capital into shares of Larger
amount than its existing shares;

2. Comvert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of the denomination;

3 Sub-divide |tz shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so however, that in the sub-division on the
proportion between the amount paid and the amount, if any, uapaid, on each
rediwed share shall be the same as it was in the case of the shares from
which the reducedshare is derived

4 Cancel shares wihilch, at the date of passing of the resolution in that behalf,
have not been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled
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5. The resolution whereby any share is sub-divided may determined that, as
between the holder of the shares resulting from such sub-division, one or
more such shares shall have some preference or special advantage as regards
dividend, capital or otherwise over or as compared with the others.

6. Classify and reclassify its share capital from the shares on one class into
shares of other class or classes and to attach thereto respectively such
preferential, deferred, qualified or other special rights, privileges, conditions
or restrictions and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in such manner as may for the tine being be
permitted under legislative provisions for the time being in force in that
behall.

Reduction of capital, etc. by Company

The Company may, by Special Resolution, reduce in any manner with and subjpect o
anvincident authorised and consent as required by Law:

a its share capital;
h any capital redemption reserve account; or
L. any share premivm account
SURRENDER OF SHARES
Surrender of shares

The Directors may, subject to the provisions of the Act, accept the surrender of any share
by way of compromise of any question as to the holder being properly registered in
respect thersol

MODIFICATION OF RIGHTS
Power of modily shares

The rights and privileges attached to each class of shares may be modified, commuted,
alfected, and abrogated in the manner provided in Section 48 of the AcL

SET OFF OF MONEY DUE TO SHAREHOLDERS
Set-off of moneys due Lo sharcholders

Any money due from the Company to a shareholder mav, without the consent of such
shareholder, be applied by the Company in or towards pavment of any money due from
hiiin, either alone or jointly with any other person, to the Company in respect of calls,

CONVERSION OF SHARES INTO STOCK
Conversion of shares

The Company may, by Ordinary Resolution, comvert all or any fully paid share(s) of any
denomination into stock and vice versa.

Transfer of stock

The holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations, under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as circumstances
admit; provided that the Board may, from time to time, fix the minimum amount of stock
transferabile, so, however, that such minimom shall not excesd the nominal amount of the
shares from which the stock arose.
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Right of stockholders

The holders of the stock shall, according to the amount of the stock held by them, have the
same rights, privileges and advantages as regamds dividends, voting at meetings of the
Company and other matters, as if they held the shares from which the stock arose, but no
such privilege or advantage [except participation in the dividends and profits of the
Compaerry and its assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

Applicability of regulations to stock and stockholders

Such of the regulations contained in these presents, other than those relating o share
warrants as are applicable to paid-up shares shall apply to stock and the words shares
and sharcholder in these presents shall include stock and stocklnlder respectively.

DEMATERIALISATION DF SECURITIES

a) Definitions
Forthe purpose of this Article:

‘Beneficial Owner' means a person or persons whose name is recorded as such with
a depository;

*SEBRI" means the Securities and Exchange Board of India;

‘Depository’ means a company formmed and registersd under the Companies Act,
2013, and which has been granted a certificate of registration to act as a depository
under the Securities and Exchange Board of India Act, 1992, and

‘Security’ means such security as may be specified by SEB] from time to tme,
b} Dematerialisation of securities

Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialise or rematerialise iis securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996 amnd the miles framed
thervundher, if any,

] Options for investors

Every person subscribing to securities offered by the Company shall have the option
to receive security certificates or o hold the securities with a depository. Such a
person, who is the bepeficial owner of the securities, can at any time opt out of a
depository, if permitted by law, in respect of any security in the manner provided by
the Depositortes Act and the Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required certificates of securities. If a
person apts to hold his security with a depository, the Company shall intimate such
depository the details of allotment of the secwrity, and on recedpt of the inform ation,
the depository shall enter i is record the name of the allottes as the beneficial
owner of the security.

d) Securities in depositories to be in fungible form

Al gocurities held by a depository shall be dematerialised and be in fungible form.
Mothing contained in Sections B9 amnd 186 of the Act shall apply to a
depository inrespect of the securities held by it on behalf of the beneficial owners.

e)  Rights of depositories and beneficial owners:

(i} Notwitletanding amything to the contrary contained in the Aot or these
Arficles, a depository shall be deemed to be the registered owner for the
purpases of effecting transfer of ownership of security on behall of the
benelicial owner.
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iy Save as otherwise provided in (a) above, the depository, as the registersd
owner of the securities, shall not have any voting rights or any other rights in
respect of the securities held by it.

{iii} Every person holding securities of the Company and whose name is entered
as the beneficial owner in the records of the depository shall be deemed to be
a member of the Company. The beneficial owner of the securities shall be
entitled to all the rights and benefits and be subject to all the lahilities in
respect of his securities which are held by a depository.

Service of documents

Motwithstanding amnvthing in the Act or these Articles to the contrary, where
securitiesare held in a depository, the records of the beneficial ownership may be
served by such depository on the Company by means of electronic mode or by
delivery of loppies or discs.

Transier of securities

Mothing contained in Section 56 of the Act or these Articles shall apply to transfer of
securities effected by a transferor and transferee both of whom are entered as
beneficialowners in the recortds of a depository,

Allotment of securities dealt with in a depository

Motwithstanding anything in the Act or these Articles, where securities are dealt
with in a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

Distinctive numbers of securities held in a depository

MNothing contained in the Act or these Articles reganding the necessity of having

distinctive numbers of securities issued by the Company shall apply to securities
held in a depository.

Register and Index of Beneficial owners

The Register and Index of Beneficial Owners, maintained by a depository under the
Depositories Act, 1996, shall be desmed to be the Register and ndex of Members
and Security Holders for the purposes of these Articles.

Company Lo recognise the rights of registered holders as also the
beneficalowners in the records of the depository

Save a8 herein otherwise provided, the Company shall be entitled to eat the
person whose name appears on the Register of Members as the holder of any
share, as alsothe beneficial owner of the shares in records of the depository as the
absolute owner thereof as regards receipt of dividends or bomus or services of
notices and all or any other matters connected with the Company, and accordingly,
the Company shall not, except as ordered by a Court of competent jurisdiction or
a8 by law required, be boundto recognise any benami trust or equity or equitabile,
contingent or other claim to or interest in such share on the part of any other
person, whether or not it shall have express or implied notice thereol.
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GENERAL MEETINGS
Annual General Meeting

Subject to the provisions of the Act, the Company shall hold from time to time as provided
by the Act in addition to any other meetings, a general meeting as its Annual General
Maecting. The Provisions of Section 95 of the Act shall apply to such Annial General
Meeting,

Annual General Meeting when to be held

Every Annual General Meeting shall be called for a time during business hours and on
such day (not being a national holiday) as the Directors may from time to time determine
and it shallbe held either at the Registered Office of the Company or at any place within
the city, town or village in which the office of the Company for the time being is situated.

Right Lo summon Extraordinary General Meeling

The Chatrman or Managing Director or any other Director, may, whenever they think ft,
and shall if so directed by the Board, convene an Extraordinary General Meeting amd the
provisions of Section 100 of the Act, shall apply in respect of such meeting.

Extraordinary Meeting by requisition

a. The Board ghall, on the requisition of such number of members of the Company as is
specified below, proceed duly o call an Extraordinary General Meeting of the
Company and comply with the provisions of the Act in regard o meetings on
redpuisi tion.

b, The requisition shall set our matters for the consideration of which the meeting is o
be called, shall be signed by the requisitionists amd shall be deposited at the
Hegistered Office of the Company or sent to the Company by Registersed Post
arkdressed to the Company at its Registered Office.

C The requisition may consist of several documents in like forms, each signed by one
or more requisitionises.

d  The mmnber of members entitled to requisition a meeting in regard Lo any matter
shall besuch number of them as hold, on the date of the deposit of the requisition,
not less than 1/10th of such of the paid-up capital of the Company as at the date
carries the right ofthe voting in regard to the matter set out in the requisition.

e.  If the Board does not, within 21 days from the date of receipt of deposit of the
requisition with regard to any matter, proceed duly to call a meeting for the
consideration of these matters on a date not later than 45 days from the date of
deposit of the requisition, the meeting may be called by the requisitionists
themselves or such of the requisitionists, asrepresent either majority in the value of
the paid-up share capital held by thiem or of not less than one tenth of such pakd-up
capital of the Company as is referred to in Sub- clause (d) above, whichever is less,

Length of notice for calling meeting

A General Meeting of the Company may be called by giving not less than twenty one days
notice in writing, provided that a General Meeting may be called after giving shorter
notice if consent thereto is accorded by the members holding not less than 95 per cent of
the part of the paid- up share capital which gives the right to vote on the matters to be
considerad at the meeting.

Provided that where any member of the Company is entitled to vote only on some
resolution orresolulions to be moved at a meeting and not on the others, those members,
shall be taken into account for purpose of this clause in respect of the former resolution
or resolutions and not in respect of the latter.
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Accidental omission to give notice nol o invalidate mesting

The accidental omission to give notice of any meeting to or the non-receipt of any such
motice by any of the members shall not invalidate the procesdings of any resolution

passed at such meeting.
Special business and statement to be annexed

All business shall be deemed special that is transacted at an Extraondinary Meeting and
also that Is transacted at an Anmial Meeting with the exception of declaration of a
dividend, the consideration of financial statemments and the reports of the Directors and
Auditors thereon, the election of the Directors in the place of those retiring, and the
appointment of and the fixing of the renmuneration of Auditors.

Where any item of business to be transacted at the meeting is deemed to be special as
aloresaid, there shall be annexed to the notice of the meeting a statement setting out all
material facts concerning each such item of isiness inchading in particular the nature of
the concern or interest, if any, therein, of every Director and the Manager, if any, every
other Key Managerial Personnel and the relatives of Directors, Manager and other Key
Managerial Persomnnel, Where any item of business congists of the according of approval to
any document by the meeting, the time and place where the document can be inspected
shall be specified in the statement aloresaid

Where any item of special business to be transacted at a meeting of the company relates
to araffects any other company, the extent of shareholding interest in that other company
of every promoter, director, manager, if any, and of every other key managerial personnel
of the first mentioned company shall, if the extent of such shareholding s not less than
two per cent ofthe paid-up share capital of that company, also be set out in the stalement,

Juoruwm

i) Mo business shall be transacted at any general meeting unless a quorum of
members ispresent at the tme when the meeting proceeds (o business.

ii] Save as otherwise provided herein, the quonen for the general meetings shall be
asprovided in section 103 of Companies Act 2013, as amended from time to time.

If guorum nol present, when meeting Lo be dissolved and when to be adjourned

If within half an hour from the time appointed for the meeting, a quorum is not present,
the mecting, i called upon the requisition of members, shall be dissolved; in any other
case, it shall stand adjourned to the same day in the next week and at the same time and
place or to such other day and to be at such other time and place as the Board may
determine and if at the adjowrned mesting a quorum i not present within half an hour
from the time appointed for the meeting, the members present shall be a quonm

Chairman of General Meeling

The Chainman of the Board of Directors shall preside at every General Meeting of the
Company and if he is not present within 15 minutes after the time appointed for holding
the meeting, or i be is unwilling to act as Chainuan, the Vice Chairman of the Board of
Directors shall preside over the General Meeting of the Company,

When Chairman is abzent

If there Is no such Chairmsan, or Vice Chairman or if at any General Meeting, either the
Chairman or Vice Chairman is not present within fifteen mimites after the time appointed
for holding the meeting or if they are unwilling to take the chair, the members present
shall choose one of their members to be the Chainman
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Adjournment of meeling

The Chairman may, with the consent of any meeting at which a quormm is present and
ghall, if g0 directed by the meeting, adjourn that meeting from time to time rom place to
place, but no business shall be transacted at any adjourned meeting other than the
business beft unfinished at the meeting from which the adjourmasent took place.

When a mecting iz adjourned for thirty days or more, notice of the adjowrmed meeting
shall be given as in the case of an original meeting. Save as aforesaid, it shall not be
necessary to give any notice of adjournment or of the business o be transacted at an
adjowrned meeting.

Resolutions al General Meeting how decided

At a General Meeting, a resolution put to the vote of the meeting shall be decided on a
show ofhands or by result of voting through ballot papers or through electronic voling as
per the provisions of Section 108, unless a poll is (before or on the declaration of the
result of the show of hands/ electronic voting) demanded in accordance with the
provisions of Section 109, Unless a poll is so demanded, a declaration by the Chadrmman
that a resolution has, on a show of hands/ ballot paper / electronic voting, been carried
unanimously or by a particular majority or lost and an entry to that effect in the book of
the proceedings of the Company shall be conclusive evidence of the fact withowt prool of
the number of proportion of the votes recordedin Povour of or against that resolution,

Casting vote

In the case of an equality of votes, the Chairman shall, whethier on a show of hanids, or
electronically or on a poll, as the case may be, have a casting vote in addition to the vote or
votes to which e may be entitled as a member.

Taking of poll

If a poll iz duly demanded in accordance with the provisions of Section 109, it shall be
taken in such manner as the Chainman, subject to the provisions of Section 109 of the Act,
iy dlirect, and the results of the poll shall be deemed to be the decision of the mesting on
the resolution on which the poll was taken.

In what cases poll taken without adjournment

A poll demanded on the election of Chainman or on a question of adjournment shall be
taken fortlwith. Where a poll is demanded on any other question, adjoumment shall be
taken at such time not being later than forty-eight hours from the time which demand was
maie, as the Chaiman may direct.

Business may proceed notwithstanding demand for poll

A demand for a poll shall not prevent the continuance of 4 meeting for the transaction of
any husiness other than that on which a poll has been demanded; the demand for a poll
may be withdrawn at any time by the person or persons who made the demand.

VOTING RIGHTS

a.  Every member of the Company holding Equity Share(s], shall have a right to vote in
respect of such capital on every resolution placed before the Company, On a show of
hands, every such member present shall have one vote and shall be entitled to vote
in person or by proxy and his voting right on a poll or on e-voting shall be in
proportion to his share of the paid- up Equity Capital of the Company.

b, Every member holding any Preference Share shall in respect of such shares have a
right to vote only on resolutions which directly affect the rights attached to the
Preference Shares and subject as aforesaid, every such member shall in respect of
such capital be entithed to vote in person or by proxy, il the dividend due on
such
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preference shares or any part of such dividend has remained unpaid in respect of an

aggregate period of not less than two years preceding the date of the meeting, Such
dividend shall be deemed to be due on Preference Shares in respect of any period,

whether a dividend has been declared by the Company for such period or not, on
the day immediately following such period.

B. Whenever the holder of a Preference Share has a right to vote on any resolution in
accordance with the provisions of this article, his voting rights on a poll shall be in
the same proportion as the capital paid-up in respect of such Preference Shares
bear to the total equity paid-up capital of the Company.,

d  Voting by Electronic Means: A member may exercise his/her vote at a meeting by
electronic means in accordance with section 108 and shall vote only once.

Joint holders

In the case of joint holders, the vote of the first named of such joint holders who tender a
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other jointholders,

Member of unsound mind

A member of umsound mind, or in respect of whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committes or other legal guardian, and any such committes or guardian may, on a poll

vole byproxy.
No member entitled to vote while call due to Company

Mo member shall be entitled to vote at a General Meeting unless all calls or other sums
presenthy payable by him in respect of shares in the Company have been paid,

Proxies permitted on polls

On a poll, votes may be given either personally or by proxy provided that no Company
shall vote by proxy as long as resolution of its Directors in accordance with provisions
of Sectionll3 is in force.

Instrument of proxy

a The instrmment appointing a proxy shall e in writing under the hand of the
appointed or of the attormey duly authorised in writing, or if the appointer is a
Corporation, either under the common seal or under the hand of an officer or
attormey so authorised. Any person may act as a proxy whether he is a member or
il

b, A body corporate [whether a company within the meaning of this Act or not) may:

1. Wit is a member of the Company by resolution of its Board of Directors or other
governing body, authorise such persons as it thinks fit to act as its representatives
atany meeting of the Company, or at any meeting of any class of members of the
Company;

2 I it = a creditor (incheding a holder of debentures) of the Company, by
resplution of its Directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of any creditors of the Company
held in pursuance of this Act or of any rules made thereunder, or in pursuance of
the provisions contained in any debenture or trust deed, as the case may be.

[ A person anthonsed by resolution as aforesaid shall be entitled to exercise the same
rights and powers (inclading the right to vote by proxy) on behall of the body
corporate which he represents, as if e wore personally the member, creditor or
debenture holder.
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Instrument of proxy to be deposited at the office

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notary certified copy of that power of authority shall b
deposited at the Registered Office of the Company not less than forty-eight hours before
the time for holding the meeting or adjourned meeting at which the person named in the
instrument proposed to vote, and in default, the instrument of proxy shall not be treated
as vakid

Validity of vole by proxy

A vote given in accordance with the terms of an instrument of proxy shall B valid not
with standing the previous death of the appointer, or revocation of the proxy, or transfer
of theshare in respect of which the vote & given provided no intimation in writing of the
death, revocation or transfer shall have been received at the Registered Office of the
Company before the commencement of the meeting or adjourned meeting at which the

proxy is used
Form of proxy

Any instrument appointing a proxy may be a two-way proxy form to enable the
shareholders tovote for or against any resolution at their discretion. The instrument of
proxy shall be in the prescribed form as given in Form MGT-11.

IMRECTORS

Unless otherwise determined by a General Meeting, the number of Directors shall not be
less than 3 and not more than 15,

Subject to the provisions of the Act as may be applicable, the Board may appoint any
person as a Managing Director to perform such functions as the Board may decide from
time to time. Such Director shall be a Member of the Board.

Qualilication of Direclors

Any person, whether a member of the Company or not, may be appointed as a Director.
Mo qualification by way of holding shares in the capital of the Company shall be required
of any Director.

MDirector's remuncration

a. Until otherwise determined by the Company in General Meeting, each Director shall be
entitled to receive and be paid om of the funds of the Company a fee for sach
meetingof the Board of Directors or any committes thereof, attended by him as may
b fisced by the Board of Directors from time o time subject to the provisions of
Section 197 of the Act, and the Rules made thereunder. For the purpose of any
resolution in this regard, none of the Directors shall be deemead o be interested in
the subject matter of the resohition. The Directors shall also be entitled to be paid
their reasonable travelling and hotel and other expenses incurred in consequence
of their attemdance at mectings ofthe Board or of any committes of the Board or
otherwise in the execution of their duties as Directors either in India or elsewhere,
The Managing /Whole-time Director of the Company who is a full time employes,
drawing remuneration will not be paid any fee for attending Board Meetings.

b.  Subject to the provisions of the Act, the Directors may, with the sanction of a Special
Eesahtion passed in the General Meeting and soch sanction, if any, of the
Government of India as may be required under the Companies Act, sanction and pay
to any or all the Directors such rermmeration for their services as Directors or
otherwise and for such period and on such terms as they may deem fit.
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. Subject to the provisions of the Act, the Company in General Meeting may by Special
Resolution sanction and pay to the Director in addition to the said fees set out in
sub- clause (a) above, a remuneration not exceeding one per cent [1%) of the net
profits of the Company caleulated in accordance with the provisions of Section 198
of the Act.The said amount of remuneration so calculated shall be divided equally
between all the Directors of the Company who held office as Hrectors at any time
during the year of account in respect of which such remauneration is paid or during
any portion of such yearimespective of the length of the period for which they held
office respectively as such Directors.

d  Subject to the provisions of Section 188 of the Companies Act, and subject to such
sanction of the Government of India, as may be required under the Companies
Act, ifany Director shall be appointed to advise the Directors as an expert or be
called upon o perform extra services or make special exertions for any of the
purposes of the Company, the Directors may pay to such Director such special
remuneration as they think fit; such remuneration may be in the form of either
salary, commission, or lmp sum and may either be in addition to or in substitution
of the rerumeration specified in clause (a] of the Article.

Directors may act notwithstanding vacancy

The continuing Directors may act not withstanding any vacancy in their body, but subject
to theprovisions coptained in Article 119 below:

Chairman or Vice-chairman of Uhe Board

a  Notwithstanding anything contained in these Articles and pursuant to provisions of
the Act, Managing Director of the Company will act as Chairnman of the board and
Depurty Managing Director will act as Vice chairman of the board,

b Subject to the provisions of the Act, the Chairman amnd the Vice Chalrmman may be pakd
such remuneration for their services as Chairman and Vice Chairman respectively,
and such reasonable expenses inchuding expenses connected with ravel, secretarial
serviceand entertainment, as may be decided by the Board of Directors from time to
iz,

Authorise signing of receipls cheques elc

All cheques, promissory notes, drafts, hundis, bills of exchange, receipts, acceptances,
endorsements, dividend warrants, releases, contracts and docoments and other
negotiable strimments, and all receipts for mondes paid to the Compamny, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, by such person and
in such manner as the Board shall from time o me by resolution determmine

Casual vacancy

If the office of any Director becomes vacant before the expiry of the period of his
Directorshipin nermal course, the resulting casual vacancy may be filled by the Board at a
Meeting of the Board subject to Section 161 of the Act. Any person so appointed shall
hold office only upto the date which the Director in whose place e is appointed would
have held office if the vacancy had not ocourred as aforesaid.

Alternate Mrectors

{a] The Board may appoint an Alternate Director to act for a Director hereinafter called
inthizs clause “the Original Director” durng his absence for a period of not less than
3 months from India,

(b)  An Altemate Director appointed as aforesaid shall vacate office if and when the
Original Director retums to India
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Independent Directors

(e} [i) The Directors may appoint such number of Independent Directors as are
required under Section 149 of the Companies Act, 2013 or SEBI [Listing
Obligations and Disclosure Requirements] Regulations, 2015 from time to
Eirmie,

(i} Independent directors shall possess such qualification as required under
Section 149 of the companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

(i) Independent Director shall be appointed for such period as prescribed under
relevant provisions of the companies Act, 2013 and SERI [Listing Obligations
and Disclosure Regquiirements) Regulations, 2015 and shall not be lable to
retire by rotation.

Woamen Director

idi The Directors shall appoint one women director as per the requirements of
section 1490f the Act.

Key Managerial Personnel
(&} Subject to the provisions of the Act,—

(i} A chief executive officer, manager, company secretary or chief financial
officer may be appoinbed by the Board for such term, at sich remiuneration
aned upon such conditions as it may thinks fit; and any chiel executive officer,
manager, company secretary or chief financial officer so appointed may be
removed by means of are solution of the Board;

(i} A director may be appointed as chiel executive officer, manager, company
sec retary or chief inancial officer.

{iily The Managing Director shall act as the Chairperson of the Company for all
purposes sulyect to the provisions contaimed in the Act awd these articles,

Additional Directors

The Directors may, from Hme to time, appoint 4 person as an Additional Director provided
that the number of Directors and Additional Directors together shall not exceed the
maximum number of Directors fixed [or the Board by the Articles. Any person so
appointed as an Additional Director shall hold office up to the date of the next Anmual
General Meeting of the Company.

Proportion of retirement by rotation

a The proportion of directors to retire by rotation shall be as per the provisions of
Section152 of the Act.

Debenture Director

Any trust deed for securing debentures or debenture-stocks may, if so arranged, provide
for the appointment, from time to time, by the Trustees thereof or by the holders of
debentures or debenture-stocks, of some person o be a Director of the Company and may
empower such Trustees, holder of debentures or debenture-stocks, from tme to e, to
remove and re- appoint any Director so appointed. The Director appointed under this
Article is herein referred to as “Debentiure Director” and the term “Debenture Director”
means the Director for the time being in office under this Article. The Debenture Director
shall not be bound to hold any qualification shares and shall not be liable to retire by
rotation or be removied by the Company. The Trst Deed may contain such ancillary
provisions as may be arranged between the
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Company and the Trustees and all such provisions shall have effect notwithstanding any
atherprovisions herein contained.

Corporation /Nominee Director

Any deed for sscuring loans by the Company from financial corporation’s may be so
arranged to provide for the appointment from time to time by the lending financial
corporation of some person or persons to be a director or directors of the Compamy and
may empower such lending financial corporation from time to time to remove and re-
appoint any Director o appointed. A Director appointed under this Article ls herein
referred as “Nominee Director™ andthe term “Nominee Director” means any director for
time being in office under this Article. The deed aforesald may contain ancillary
provisions as may be arranged between the Company and the lending corporation and
all such provisions shall have effect notwithstanding any ofthe other provisions herein
contained.

Disclosure of interest of Directors

a.  Subject to the provisions of the Act, the Directors shall not be disqualified by reason of
their office as such from contracting with the Company either as vendor, purchaser,
lender, agent, broker, or otherwise, nor shall any such contract or any contract or
arrangement entered into by on behall of the Company with any Director or with
any company or partnership of or in which any Director shall be 3 member or
otherwise interested be avoided nor shall any Director so contracting or being such
member or so interested be lable to acoount o the Company for any profit realized
by such contract orarrangement by reason only of such Director holding that office
or of the fiduciary relation thereby established bt the nature of the interest must
be disclosed by the Director at the meeting of the Board at which the contract or
arrangements s determined or iF the interest then exists in any other case, at the
first meeting of the Board after the acquisition of the interest.

Provided nevertheless that no Director shall vote as a Director in respect of any
contract or arrangement in which he is so interested as aforesaid or take part in the
proceedings thereat and he shall not be coimted for the purpose of ascertaining
whether there is quorim of Directors present. This provision shall not apply to any
contract by or on behalfl of the Company to indemnify the Directors or any of them
against any loss they may sulfer by becoming or being sureties for the Company.

b A Director may be or become a Director of any company promoted by this Company
or in which this Company may be interested as vendor, shareholder or otherwise
and no such Director shall be accountable to the Company for any benefits received
as a Director or member of such company.

Vacation of office by Directors

The office of a Director shall be vacated if:

He is found to be unsound mind by a Court of competent jurisdiction;
He applies to be adjudicated as an insolvent;

He is an undercharged insoboent;

He is convicted by a Court of any offence whether involving moral turpitude or
otherwise and is sentenced in respect thereof to imprisonment for not less than six
months and a period of five vears has not elapsed from the date of expiry of the

sentence:

3 He Gils to pay any call in respect of shares of the Company held by him, whether
alone or jointly with others, within six months from the last date fixed for the
payment of thecall;

i B



