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6. An order disqualifving him for appeintment as Director has been passed by
court ortribunal and the order is in force,

1. He has not complied with Subsection (3) of Section 152

He has been convicied of the offence dealing with related party transaction
undersection 188 at any time during the preceding five years.

9  He absents himself from all meetings of the Board for a continuous period of
twelvemonths, with or without seeldng leave of ab=ence from the Board;

10, He acts in coniravention of Section 184 of the Act and Fails to disclose his interest
in arontract in coniravention of section 184.

11.  He becomes disqualified by an order of a court or the Tribunal

12,  Heisremoved in pursuance of the provisions of the Act,

13 Having been appointed a Director by virtue of holding any office or other
employmentin the Company, he ceazes to lold such office or other employment in
the Company; notwithstanding anything in Clause [4), (6) and (B) aforesaid, the
disqqualification referredto in those clauses shall not take effect:

1. for thirty days from the date of the adjudication, sentence or order;

2. where any appeal or petition is prefermed within the thirty days aforesaid
against the adjudication, sentence or conviction resulting in the sentence or order
until the expiry of seven days from the date on which such appeal or petition is

disposed off; or

3. Where within the seven days as aforesaid, any further appeal or petition is
preferred in respect of the adjudication, sentence, convic tion or order, and appeal or
petition, iF albowed, would result in the remsoval of the disqualification, until such
further appeal or petition is disposed off.

Rights of Directors

Except as otherwise provided by these Articles and subject to the provisions of the Act, all
the Directors of e Company shall have in all matters equal rights and privileges, and be
subjectto equal obligations and duties in respect of the affairs of the Company.

Directors to comply with Section 184

Notwithstanding anything contained in these presents, any Director contracting with the
Company shall comply with the provisions of Section 184 of the Comipanies Act, 2013,

Directors power of contract with Company

Subject to the lmitations prescribed in the Companies Act, 2003, the Directors shall e
entitled to contract with the Company and no Director shall be disgualified by having
contracted with the Company as aforesaid

ROTATION OF DIRECTORS
Rotation and retirement of Directors

At every annual meeting, one-thind of the Directors shall retire by rotation in accordance
with provisions of Section 152 of the Adt,

Retiring Directors eligible for re-election

A retiring Director shall be eligible for re-election and the Company at the General
Meeting at which a Director retires in the manner aforesaid may Gill up vacated office by
electing a person thereto,
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Which Directors Lo relire

The Directors to retire in every vear shall be those who have been longest in office since
their last election, bt as between persons who become Directors on the same day, those
to retire shall, unless they otherwise agree among themselves, be determined by lot.

Retiring Directors to remain in office till successors are appointed

Subject to Section 152 of the Act, if at any meeting at which an election of Directors ought
to take place, the place of the vacating or deceased Directors is not Alled up and the
meeting hasnot expressly resolved not to fill up or appoint the vacancy, the meeting shall
stand adjourned till the same day in the next week at the same time and place; or if that
day is a national holiday, till the next succeeding day which is not a holiday at the same
time, place, and iF atthe adjourned meeting the place of vacating Directors is not Alled op
and the meeting has also not expressly resolved not to fill up the vacancy, then the
vacating Directors or such of themas have not had their places flled up shall be deemed
to have been reappointed at the adjourmed meeting.

Power ol General Meeting to increase or reduce number of Directors

Subject to the provisions of Sections 149, 151 and 152 the Company in General Meeting
ey increase or reduce the manber of Directors sibject to the limits set out in Article 93
and may alzo determine in what rotation the increased or reduced momber is to retire.

Power o remave Directors by ordinary resolution

Subject to provisions of Section 169 the Company, by Ordinary Resolution, may at any
time remove any Director except Government Directors before the expiry of his period of
office, and may by Ordinary Resolution appoint another person in his place. The
person so appointed shall hold office until the date upto which his predecessor would
have held office if he had not been removed as aforementioned. A Director so removed
from office shall not be re-appointedas a Director by the Board of Directors. Special Notice
shall be required of any resolution to remove a Director under this Article, or to appoint
somebody instead of the Director at the meeting at which he is removed.

Rights of persons other than retiring Directors to stand for Directorships

Subject to the provisions of Section 160 of the Act, a person not being a retiring Director
ghiall be eligible for appointment to the office of a Director at any general mecting if he or
some other member intending to propose him as a Director has not less than fourteen
days befors the meeting, left at the office of the Company a notice in writing under his
hand signifying his candidature for the office of the Director, or the intention of such
member to propose him as a candidate for that office, as the case may be “along with a
deposit of such sum as may be prescribed by the Act or the Ceptral Governamet From time
to time which shall be refunded to such person or as the case may be, to such member, if
the person succeeds in getting electedas a Director or gets more than 25% of total valid
voles cast either on show of hands or electronically or on poll on such resolution”.

Register of Directors and KMP and their shareholding

The Company shall keep at its Registered Office a register containing the addresses and
occupation and the other particulars as required by Section 170 of the Act of its Directors
and Key Managerial Personnel and shall send to the Registrar of Companies returns as
requiredby the Act.

Business Lo be carried on
The bisiness of the Company shall be carried on by the Board of Directors.
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PROCEEDINGS OF THE
BOARD

Meeting of the Directors

The Board may meet for the dispatch of business, adjourn and otherwise regulate its
meetings, as it thinks fit, provided that a meeting of the Board shall be held at least once in
every one hundred and twenty davs: and at least four such meetings shall be held in every

}’E‘ﬂl‘.
Director may summon meeting

A Director may at any time request the Secretary to convene a meeting of the Directors
and seven days notice of meeting of directors shall be given to every director and such
notice shallbe sent by hand delivery or by post or by electronic means.

Question how decided

a. Save as otherwise expressly provided in the Act, a meeting of the Directors for the time
being at which a quorum ig present shall be competent to exercise all or amy of the
authorities, powers and discretions by or under the regulations of the Company for
the time being vested in or exervisable by the Directors generally and all questions
arising atany meeting of the Board shall be decided by a majority of the Board

b. In case of an equality of votes, the Chaimman shall have a second or casting vote in
addition to his vole as a Director.

Right of continuing Directors when there is no quorum

The continuing Directors may act notwithstanding any vacancy in the Board, bt iF and as
long as their number if reduced below three, the contimeng Directors or Dirsctor may act
for the purpose of increasing the number of Directors to three or for summoning a
General Mesting ofthe Company and for no other purpose,

Juorum

The quorm for a meeting of the Board shall be one third of its total strength {any faction
contained in that one third being rounded off as one] or two Directors whichever is
higher; provided that where at any time the number of interested Directors is equal to or
e eeds two- thirds of the total strengtl, the number of the remaining Directors, that is (o
say, the mumber of Directors who are not interested present at the meeting being not less
than two shall be the quorum during such time, The total strength of the Board shall mean
the mumber of Directors actually holding office as Directors on the date of the resolution
or meeting, that = to zay, the total strength of the Board after deducting therefrom the
number of Directors, if any, whose places are vacant at the time.

Election of Chairman to the Roard

If no person las been appointed as Chaimman or Vice Chairman under Article S(a) or if at
anvmeeting, the Chairman or Yice Chairman of the Board s not present within ffteen
minutes after the time appointed for holding the meeting, the Directors present may
choose one of theinmembers to be the Chairman of the meeting,

Power to appoint Committees and to delegate

a.  The Board may, from time to time, and at any time and in compliance with provisions
of the act and SEBI [Listing Obligations and Dislcosure Requirements) Regulations,
2015 constitule one or more Committees of the Board consisting of such member or
membersel iis bedy, as the Board may think fit.
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Delegation of powers

b.  Subject to the provisions of Section 179 the Board may delegate [rom time to time
andat any thme to any Committee so appointed all or any of the powers, suthorities
and discretions for the time being vested in the Board and such delegation may be
made on such terms and subject to such conditions as the Board may think fit and
subject to provisions of the act and SEBI (Listing Obligations and Dislcosure
Requirements) Regulations, 2015,

- The Board may from, time to tme, revoke, add to or vary any powers, suthorities
and discretions so delegated subject to provisions of the act and SEBI [Listing
Obligations and Dislcosure Requirements) Regulations, 2015

Proceedings of Commitlee

The meeting and proceedings of any such Committee consisting of bwo or more members
shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable thereto, and not superseded
byany regulations made by the Directors under the last proceeding Article.

Election of Chairman of the Committee

a. The Chairman or the Vice Chairman shall be the Chairman of its meetings, if ither
isnot available or if at any meeting either is not present within five minutes after the
time appointed for holding the meeting, the members present may choose one of
theirmumber to be Chairman of the meeting.

b The quorum of a Committee may be fived by the Board and until so fixed, if the
Committes is of a single member or two members, the quorum shall be one and if
maore than two members, it shall be b,

Question how determined
a. A Committee may meet and adjourn as it thinks proper.

h Questions arising at any meeting of a Committee shall be determined by the sole
member of the Comnumittes or by a majority of votes of the members present as the
case may be and in case of an equality of votes, the Chairman shall have a second or
castingvote in addition to his vote as a member of the Committes,

Acts done by Board or Committee valid, notwithstanding defective appointment, elc.

All acts done by any meeting of the Board or a Committee thereof, or by any person
acting asa Director shall, notwithstanding that it may be afterwands discovered that there
was some deliect in the appointment of any one or more of such Direclors or any person
acting as aforesaid, or that any of them was disqualified, be as valid as if every such
Director and such person had been duly appointed and was qualified to be a Director.

Resolution by circulation

Save as otherwise expressly provided in the Act, a rezolution in writing circulated in draft
together with necessary papers, if any, to all the members of the Committee then in India
(not being less in number than the quormm fixed for the mesting of the Board or the
Committes as the case may) and to all other Directors or members at their usoal address
in India or by a majority of such of them as are entitled to vole on the resolution shall be
validd and effectual as iF it had been a resolution duly passed at a meeting of the Board or
Committee duly convened and held,
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POWERS AND DUTIES OF DIRECTORS
General powers of Company vested in Directors

The business of the Company shall be managed by the Directors who may exercise all such
powers of the Company as are not, by the act or any statutory modification thereof for the
time being in force, or by these Articles, required to be exercised by the Company in
General Meeting, subject nevertheless to any regulation of these Articles, to the provisions
of the said Act, and to such regulations being not inconsistent with the aforesaid
reguliations or provisions as may be prescribed by the Company in General Meeting: but
no regulation made by the Company in General Meeting, shall invalidate any prior act of
the Directors which woulkd have been valid if that regulation had not been made.

Attorney of the Company

135. The Board may appoint at any time and from tme to tme by a power of attormey under

136,

the Company’s seal, any person to be the Attomey of the Company for such purposes and
with such powers, authorities and discretions not exceeding those vested inor exercisable
by the Board under these Articles and for such period and subject to such conditions as
the Board may from tme to time think it and any such appointment, may, if the Board
thinks fit, be made in favour of the members, or any of the members of any firm or
company, or the members, Direclors, nominees or managers of any finm or company or
otherwize in favour of any body orpersons whether nominated directly or indirectly by
the Board and any such power of attorney may contain such provisions for the protection
o comvenieEnce of persons dealing with such attorney as the Board may think fit.

Power to authorise sub delegation

The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all or
any of the powers and authorities for the time being vested in him.

Directors’ duty to comply with the provisions of the Act

137. The Board shall duly comply with the provisions of the Act and in particular with the
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provisions in regard to the registration of the particulars of morigages and charges
affecting the propertv of the Company or created by it, and keep a register of the
Directors, and send to the Registrar an annikal list of members and a summary of
particulars relating thereto, and notice of any consolidation or increase of share capital
and copies of special resolutions, and such other resolutions and agreements required to
be filed under Section 117 of the Act and a copy of the Register of Directors and
notific ations of any change therein

Special power of Directors

In furtherance of and without prejudice to the general powers conferred by or implied in
Article 130 and other powers conferred by these Articles, and subject to the provisions of
Sections 179 and 180 of the Act, that may become applicable, it is hereby expressly
declared that itshall be lawful for the Directors to carry ouwt all or any of the objects set
forth in the Memorandum of Association and to the following things.

To acquire and dispose of property and rights

a.  To purchase or otherwise acquire for the Company any property, rights or privileges
which the Company is authorised to acquire at such price and generally on such
terms and conditions as they think fit and to sell, let, exchange, or otherwise dispose
of the property, privileges and undertakings of the Company upon such terms and
conditions and for such consideration as they may think fit.

To pay lor property in debentures, etc

b. At their discretion to pay for any property, rights and privileges acquired by or

servicesrendered to the Company, either wholly or partially, in cash or in
shares, bonds,



debentires or other securities of the Company and any such shares may be issued
either as fully paid- up or with such amount credited as paid-up, the sum as may be
either specifically charged upon all or any part of the property of the Company and
itz uncalled capital or not o charged

To secure contracts by morigages

To secure the flfillment of any contracts or agreements entered into by the
Company by mortgage or charge of all or any of the property of the Company and its
uncalled capital for the time being or in such other manner as they think fit,

To appoint officers, elc

To appoint and at their discretion remove, or suspend such agents, secretaries,
officers, clerks and servants for permanent, temporary or special services as they
may from time to tHme think fit and to determine their powers and duties and fix
their powers and duties and fix their salaries or emoluments and to the required
security in such instances andto such amount as they think fit.

To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its officers or otherwise conceming the affairs of the
Company and also to compound and allow time for payments or satisfaction ol any
dues and of any claims or demands by or against the Company.

To refer to arkitration

To refer to, any claims or demands by or against the Company to arbitration and
observe and perform the awards.

To give recript

To make and give receipts, releases and other discharges for money payable to the
Company and of the claims and demands of the Company,

To act in matters of bankrupts and insolvents

To act on behall of the Company in all matters relating to bankrigpts and insolvents.
To give security by way of indemnity

To execute in the name and on behalf of the Company in favour of any Director or
other person who may incur or be about to incur any personal liability for the
benefit of the Company such mortgages of the Company’s property (present and
future} as they think fit and any such mortgage may contain a power of sale and
such other powers, covenants and provisions as shall be agreed upon.

To give commission

To give any person employed by the Company a commission on the profits of any
particular business or transaction or a share in the general profits of the Company.

To make contracts elc.

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

To make bye-laws

From time to time, make, vary and repeal bye-laws for the regulations of the
businessfor the Company, its officers and servants

To set azide profits for provided fund



m.  Before recominending any dividends, to set-aside portions of the profits of the

Company to form a fund to provide for such pensions, gratuities or compensations;
or to createany provident fund or benefit fund in such or any other manner as the
Directors may deem At

To make and alter rules

n. To make and alter rules amd regulations concerming the time and manner of
payments of the contributions of the employees and the Company respectively o
any such fomd and acerual, emplovment, suspension and forfeiture of the benefits of
the said fund and the application and disposal thereof and otherwise in relation to
the working and management of the said fund as the Directors shall from time to
time think fit.

0.  And generally, at their absolute discretion, to do and perform every act and thing
which they may consider necessary or expedient for the purpose of carrving on the
business of the Company, excepting such acts and things as by Memorandum of
Association of the Company or by these presents may stand prohibited

Powers to be exercised by Board only at meeting

140, a.  Subject to the provisions of the Act, the Board shall exercise the following powers on
behalf of the Company and the said power shall be exercised only by resolution
passed at the meetings of the Board.

{(a)  Tomake calls on shareholders in respect of money unpaid on their shares;

(B} Toauthorse buy-back of securities under section G8;

{e)  Toissue securities, inc luding debentures, whether in or outside India;

(d} Toborrow monies;

{8) Toimnvest the funds of the company;

(T Tupmtlmnr;iwgmmﬂmurprnvﬁemmilyinmnpeﬂnlhmm

(@) Toapprove financial statement and the Board's report;

{h)  To diversify the nsiness of the company;

(i} Toapprove amalgamation, merger or reconstruction;

{il To take over a company or acquire a controlling or substantial stake in

angthercompany;
(k) Tomake political contributions;

(I}  To appoint or remove key managerial personnel [ KMP);

{m) To take note of appointment(s) or removal(s) of one level below the Key
Management Personnel;

(n}  Toappaint internal auditors and secretarial auditor;
{e}  To take note of the disclosure of director's interest and shareholding:

ip)  To buy, sell imvestments held by the company (other than trade investments),
constituting five percent or more of the paid up share capital and free
reserves of the investee company;

{g) Toinvite or accept or renew public deposits and related matters;
{ri  Toreview or change the terms and conditions of pullic deposit;

{8) Toapprove quarterly, half vearly and annual financial statements or financial
resiilts as the case may be.
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{1y Suchother business as may be preseribed by the Act.

b.  The Board may by a meeting delegate to any Committee of the Board or to the
Managing Director the powers specified in Suly-clanses, d, ¢ and [ above,

C Every resolution delegating the power set out in Sub-clause d shall specify the total
amount outstanding at any one time up to which moneys may be bormowed by the
said delegate,

d Every rezsolution delegating the power referred to in Sub-clause ¢ shall specify the
total amount up to which the funds may be invested and the nature of investments
which maybe made by the delegate.

3 Every resolution delegating the power referred to in Sub-clase Fabove shall specify
the total amount up to which loans may be made by the delegate, the purposes
for whichithe loans may be made, and the maxinuom amount of loans that may be
made for each such purpose in individual cases.

Register of mortgage o be kept

The Directors shall cause a proper register amnd charge creation documents to be kept in

accordance with the provisions of the Companies Act, 2013 for all mortgages and charges

specifically affecting the property of the Company and shall duly comply with the
requirements of the said Act, in regard to the registration of morigages and charges
specifically affecting the property of the Company and shall duly comply with the
requirements of the said Act, in regard to the registration of morigages and charges
therein specified and otherwise and shall also duly comply with the requirements of the
said Act as to keeping a copy of every instrument creating any mortgage or charge by the
Cormpany at the office,

Register of holders of debentures

Every register of holders of debentures of the Company may be closed for any period not
exceeding on the whole forty five days in any year, and not exceeding thirty days at any
one time. Subject as the aforesaid, every such register shall be open to the inspection of
registered holders of any such debenture and of any member but the Company may in
General Meeting impose any reasonable restriction so that at least two hours in every
day, when such registeris open, are appointed for inspection.

Inspection of copies of and Register of Mortgages

The Company shall comply with the provisions of the Companies Act, 2013, as to allow
inspection of copies kept at the Registered Office in pursnance of the said Act, and as o
allowing inspection of the Register of charges to be kept at the office in pursuance of the
said Act

Enpp]yingmpilinl’rugiﬂ:rnfhnld!r of deheniures

The Company shall comply with the provisions of the Companies Act, 20013, as to
supplving coples of any register of holders of debentures or any trist deed for securing
any issue of debentures,

Right of holders of debentures as to Financial Statements

Holders of debentures and any person from whom the Company has accepted any sum of
money by way of deposit, shall on demand, be entitled to be furnished, free of cost, or for
suchsum as may be prescribed by the Government from time to time, with a copy of the
Financial Statements of the Company and other reports attached or appended thereto,
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a. The Company shall comply with the requirements of Section 118 of the Act, in respect
of thie keeping of the minutes of all procesdings of every General Meeting and every
meeting of the Board or any Committee of the Board.

b The Chairman of the meeting shall exclude at his absolute discretion such of the
matters as are or could reasonably be regarded as defamatory of any person
irrelevant or immaterial to the proceedings or detrimental to the interests of the
Company.

Power o appoint or re-appoint key managerial personnel

1. Managing Director

a. Subject to the provisions of Section 196, 197, 2{94), 203 of the Act, the following
provisions shall apply:

b. The Board of Directors may appoint or re-appoint one or more of their body, not
exceeding two, to be the Managing Director or Managing Directors of the Company
for such period not exceeding 5 vears as it may deem fit, subject to such approval of
the Central Government as may be necessary in that behall,

¢ The remuneration payable to a Managing Director shall be determined by the Board
of Directors subject to the sanction of the Company in General Meeting and of the
Central Government, if required.

d.  If at any time there are more than one Managing Director, each of the said Managing
Directors may exercise individually all the powers and perform all the duties that a
single Managing Director may be empowered o exercise or required to
perform under the Companies Act or by these presents or by any Resolution of the
Bouard of Directors and subject also to such restrictions or conditions as the Board
may from time to time impose,

g The Board of Directors may at any tme and from time to tme designate any
Managing Director as Deputy Managing Director or Joint Managing Director or I:nr.r
such other designation as it deems fit.

R Subject to the supervision, control and directions of the Board of Directors, the
Managing Director/Managing Directors shall have the management of the whole of
the business of the Company and of all its affairs and shall exervise all powers and
perform all duties and in relation to the management of the affairs, except such
powers and such duties as are required by Law or by these presents to be exercised
or done by the Company in General Mesting or by the Board and alse subject to such
conditions and restrictions imposed by the Act or by these presents or by the Board
of Directors. Without prejudice to the generality of the foregoing, the Managing
Director /Managing Directors shall exercise all powers set oul in Article 137 above
excepl those which are by law or by these presents or by any resolution of the
Board required to be exercisedby the Board or by the Company in General Meeting.

2. Whole-time Director

1. Subject to the provisions of the Act and subject to the approval of the Central
Government, if any, required in that behalf, the Board may appoint ope or more of
its body, as Whole- time Director or Whole time Directors on such designation and
on such terms and conditions as it may deem G The Whole-time Directors shall
perform such duties and exercise such powers as the Board may from time to time
determine which shall exercise all such powers and perform all such duties sulject
to the control, supervision and directions of the Board and subject thereto the
supervision and directions of the Managing Director. The remuneration payable to
the Whole-time
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Directors shall be determined by the Company in General Meeting, subject to the
approval of the Central Government, if any, required in that behalf.

2. AWhole-time Director shall (sulject to the provisions of any contract betwesn him
and the Company) be subject to the same provisions as to resignation and removal
as the other Directors, and he shall, ipso facto and immediately, cease to be Whole-
time Director, il he ceases to hold the Ofice of Director Irom any cause excepl
where he retires by rotation in accordance with the Articles at an Annual General
Meeting and is re-elected as a Director at that Meeting.

3. Secretary

The Board shall have power to appoint a Secretary a person fit in its opinion for the said
office, for such period and on such terms and conditions as regards remumeration
and otherwise as it may determine. The Secretary shall have such powers and
duties as may, rom tme bo time, be delegated or entrusted o him by the Board,

Managing Director's power to be exercised severally

All the powers conferred on the Managing Director by these presemts, or otherwise may,
subject to any directions to the contrary by the Board of Directors, be exercised by amy of
themssverilly

Powers as to commencement of business

. Subject to the provisions of the Act, any branch or kind of hisiness which by the

Memorandum of Association of the Company or these presents is expressly or by
implication authonsed to be imdertaken by the Company, may be undertaken by the
Board at such time or times as it shall think fit and further may be suffered by it to be in
abeyance whether such branch or kind of business may have been actually commenced or
not 5o long 45 the Board may deem it expedient not to commence or proceed with such
branch or kind of siness.

Delegation of power

Subject to Section 179 the Boarnd may delegate all or any of itz powers (o any Director,
jointly or severally or to any one Director at its discretion or to the Executive Director.

BORROWING
Horrowing Powers

153, a The Board may, from time to Hme, ralse any money or any moneys or sums of

money for the purpose of the Company; provided that the moneys to be borrowed
together with the moneys already bormrowed by the Company [apart from
temporary loans obtained from the Company’s bankers in the ordinary course of
business) shall not, without the sanction of the Shareholders at a General Meeting,
exceed the aggregate of the paid-upcapital of the Company and its free reserves,
[that is to say, reserves not set-apart for any specific purposs] or the limits already
approved by the Shareholders at a General Meeting, whichever is higher, but subject
to the provistons of Section 179 of the Act, the Board may, ffom Gme o Hine, at its
discretion raise or borrow or secure the payment of any such s or sums of money
for the purpose of the Company, by the issue of debentures to members, perpetual
or otherwise mcluding debentures convertible into shares of this or any other
company or perpetual annuities in security of any such money so borrowed, raised
or received, mortgage, pledge or charge, the whole or any part of the property,
assels, or revenue of the Company, present or future, inchuding its uncalled capital
by special aszignment or otherwise or transfer or convey the same absolutely or
entrust and give the lenders powers of sale and other powers as may be expedient
ared purchase, redeem or pay of T any such security,



Provided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to bormow as stated above shall specify the
total amount up to which moneys may be borrowed by the Board of Directors,
provided that subject to the provisions of clause next above, the Board may, from
time 1o time, at its discretion, raiseor borrow or secure the repayiment of any sum or
sums of money for the purpose of the Company as such time and in such manmer
and upon such terms and conditions in all respects as it thinks fit and in particadar,
by promissory notes or by opening current acoounts, or by receiving doposits and
advances, with or without security or by the issueof bonds, perpetual or redeemable

debenmires or debepture stock of the Company charged apon all or any part of the
property of the Company (both present and future) including its uncalled capital for
the time being or by mortgaging or charging or pledging any Land, building, bond or
other property and security of the Company or by such other means as them may
seem expedient.

Assignment of debeniures

154 Such debentures, debenture stock, bonds or other securities may be made assignable,
free from any equities between the Company and the person to whom the same may be
issused.

Terms of debenture issue

155. a. Any such debenture, debenture stock, bond or other security may be issued at a
discount, premin or otherwise, and with any special privilege as the redem ption,
surrender, drawing, allotment of shares of the Company, or otherwise, provided
that debentures with the rAght to allotment or conversion into shares shall not be
issued except with the sanction of the Company in General Meeting.

b, Any trust deed for securing of any debenture or debenture stock and or any
mortgage deed and/or other bond for securing payment of moneys bormowed by or
due by the Company and/or any contract or any agreement made by the Company
with any person,firm, body corporate, Government or authority who may render or
agree to remder any financial assistance to the Company by way of loans advanced
or by guarantesing of any loan bormowed or other obligations of the Company or by
subscription to the share capital of the Company or provide assistance in any other
manmer may provide for the appointment from Hme to time, by any such morigagee,
lender, trustee of or holders of debentures or contracting party as aforesaid, of one
or more persons to be a Director or Directors of the Company. Such trust deed,
mortgage deed, bond or contract may provide that the person appointing a Director
as aforesaid may, from time to time, remove any Director so appointed by him and
appoint any other person in his place and provide [or filling up of any casual
vacancy created by such person vacating office as such Director. Such power shall
determine and terminate on the discharge or repaymentof the respective mortgage,
loan or debt or debenture or on the termination of such contract and any person so
appointed as Hrector under mortgage or bond or debenture trst deed or under
such contract shall cease to hold office as such Director on the discharge of the
same. Such appointment and provision in such document as aforesaid shall be valid
and effective as if contained in these presents.

¢, The Director or Directors so appointed by or under a mortgage deed or other bond
or contract as aforesaid shall be called a Mortgage Director or Mortgage Directors
and the Director if appointed as aforesaid under the provisions of a debenture trust
deed shall be called “Debenture Director”™. The words “Morigage™ or “Debenbure
Director” shall mean the Mortgage Director for the time being in office. The
Mortgage Director of Debenture Director shall not be required to hold any
qualification shares and shall not be liable to retire by rotation or to be removed
from office by the Company. Such mortgage deed or bond or trust deed or contract
may cantain such auxiliary provision as may be arranged between the Company
and mortgagee lender, the trustee or contracting party, as the
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case may be, and all such provisions shall have effect notwithstanding amy of the
other provisions herein comtained but subject to the provisions of the Act,

d  The Directors appointed as Mortgage Director or Debenture Director or Corparate
Director under the Article shall be deemed to be ex-officio Directors,

g, The twial number of ex-officio Directors, il any, so appointed under this Article
together with the other ex-officio Directors, if any, appointment under any other
provisions of these presents shall not at any time exceed one-thind of the whole
number of Directors for the tme being,

Charge on uncalled capital

Any uncalled capital of the Company may be incluoded in or charged by mortgage or other
SeCurity.

Subseguent assignees of uncalled capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same sulject sich prior charge, and shall not be entithed, by
notice to the shareholder or otherwise, to obtain priority over such prior charge.

Charge in favour of Director by way of indemmnity

I the Directors or any of them or any other person shall become personally lable for the
paviment of amy sum primarily due from the Company, the Board may execute or cause (o
be exeruted any mortgage, charge or secunity over or affecting the whole or any part of
the assets of the Company by way of indemnity to secure the Directors or other person so
becoming liable as aforesaid from any loss in respect of such liability,

MANAGER
Manager

, Subject to the provisions of the Act, the Directors may appoint any person as Manager

for such erm nol exceeding five vears al a tme al such remuneration and upon such

conditions as they may think it and any Manager so appointed may be removed by the
Board.

COMMON SEAL
Common Seal

The Board shall provide a common seal of the Company and shall have power from time
to time to destroy the same and substitute a new seal in lieu thereof. The common seal
shall be kept at the Registered Office of the Company and committed to the custody of the
Directors.

Alfixture of Common Seal

The seal shall ot be alfixed to any instrument exced by the authorty of a resoliftion of
the Board or Committee and unless the Board otherwise determines, every deed or other
instrument to which the seal is required to be affixed shall, unless the same is executed by
a duly ronstituted attorney for the Company, be signed by two Directors or a Director and
the Company Secretary or any other person authorised by the Board and provided
nevertheless that any instrumment bearing the seal of the Company issued for valuable
consideration shall be binding on the Company notwithstanding any irregularity touching
the authority to issue the same provided also the counter signature of the Chalrman or the
Vice Chairman, which shall be sealed in the presence of any one Director and signed by
him on behalf of the Compamy.
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DIVIDENDS AND RESERVES
Rights to Dividend
The profits of the Company, subject to any special rights relating thereto created or

authorisedto be created by these presents and subject to the provisions of these presents
as to the Reserve Fumd, shall be divisible among the equity shareholders.

Dedaration of Dividends

The Comparny in General Meeting may declare dividends bat no dividend shall excesd the
amownt recommended by the Board.

Whal Lo be deemed nel profits

The declarations of the Directors as to the amount of the net profits of the Company shall
be conclusive,

Interim Dividend

The Board may from time to time pay to the members such interim dividends as appear to
it to be justified by the profits of the Company.

Dividends to be paid out of profits only

Mo dividend shall be payable except out of the profits of the vear or any other
undistributed profits except as provided by Section 123 of the Act

Establish Reserve Funds

a. The Board may, before recommending any dividends, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for amy purpose to which the profits of the
Company may be Fupeﬂyawlied, including provision for mesting contingencies or
for equalizing dividends and pending such application may, at the like discretion
either be employed in the bminess of the Company or be jnvested in such
investments {other than shares of the Company) as the Board may, from time to
time, think fit.

b The Board may also carry forward any profits which it may think prudent not to divide
without setting them aside as Reserve.

Mcthod of payment of dividend

a. Subject to the fghts of persons, if any, entitled to share with special rights as (o
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid

b, Mo amount paid or credited as paid on a share in advance of calls shall be treated
forthe purposes of these regulations as paid on the share.

g Al dividends shall be apportioned and pald proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is pabd bt if any share is issued on terms providing
that it shall rank for dividends as from a particular date, such shares shall rank for
dividend accordingly.

Deduction of arrears

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently pavable by him to the Company on account of calls in relation to the shares
of the Company or otherwise.
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Adjustment of dividend against call

Any General Meeting declaring a dividend or bomes may make a call on the members of
siich amounts as the meeting fixes, but so that the call on each member shall not excesd
the dividend payable to him and so that the call be made payable at the same time as the
dividend and the dividend may, if =0 arranged between the Company and themselves, be
set off against the call.

Payment by cheque or warrant

a. Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through post directly to the registered address of
the holderor, in the case of joint holders, to the registered address of that one of the
joint holders whio is first named i the Register of Menm bers or to such person and to
such address of the holder as the joint holders may in writing direct.

b, Every such cheque or warrant shall be made payable to the order of the person to
whomil is sent.

[+ Every dividend or warrant or cheque shall be posted within thirty days from the
date of declaration of the dividends.

Retention in certain cases

The Directors may retain the dividends payalde upon shares in respect of which any
person s under the transmission clause entitled to become a member in respect thereof
or shall duly transfer the same.

Receipt of joint holders

(A) Where any instrument of transfer of shares has been delivered to the Company for
registration on holders, the Transfer of such shares and the same has not been

registered by the Company, it shall, and notwithstanding anything contained in any
otherprovision of the Act:

a) transfer the dividend in relation to such shares to the Specdial Account referred to in
Sections 123 and 124 of the Act, unless the Company is authorised by the registered
holder, of such shares in writing to pay such dividend to the transferee specified in
such instmument of transfer, and

b)Y Keep in abevaince in relation to such shares any offer of rights shares under
Clause{a)of Sub-section (1) of Section 62 of the Act, and any issue of fully paid-up
bonus sharesin pursuance of Sub-section (3] of Section 123 of the Act”,

Deduction of arrears

Any orwe of two of the joint holders of a share may give effectual receipt for any dividend,
bories, orather money payvable in respect of such share,

Notice of Dividends

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

Dividend not to bear interest
Mo dividend shall bear interest against the Company.
Unclaimed Dividend

No unclaimed dividends shall be forfeited. Unclaimed dividends shall be dealt with in
accordance to the provisions of Sections 123 and 124 of the Companies Act, 2013,



Transfer of share not to pass prior Dividend

178. Any transfer of shares shall not pass the right to any dividend declared thereon
before theregistration of the transfer.

CAPITALISATION OF PROFITS

Capitalisation of Profits
The Company in General Meeting, may on the recomupendation of the Board, resolve:

179, a

That the whole or any part of any amount standing to the credit of the Share
Premium Account or the Capital Redemption Reserve Fund or any money,
investment or other assel forming part of the undivided profits, incloding
profits or surplus moneys arising from the realisation and (where permitted
by law) from the appreciation in value of any Capital assets of the Company
standing to the creditof the General Reserve, Reserve or any Reserve Fund
or any amounts standing to the credit of the Profit and Loss Account or any
other fimd of the Company or inthe hands of the Company and available for
the distribution as dividend capitalised; and

That such sum be accordingly set free for distribution in the manner specified
in Sub- clause (2] amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same proportion.

b, The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained in Sub clause [ 3) either in or towards:

1. Paying up any amount for the time being unpaid on any share held by such
members respectively:

2 Paying up in full unissued shares of the Company to be allotted and
distributed and credited as fully paid-up to and amongst such members in the
proportion aforesaid; or

3 Partly in the way specified in Sub-clause (i) and partly in that specified in Sub-
clause (ii).

4+, A share premium account amnd a capital redemption ressrve sccount may for
the purpose of this regulation be applied only in the paving up of unissued
shares tobse issued to members of the Company as fully paid bonus shares,

5  The Board shall give effect to resolutions passed by the Company in
pursuance ofthis Article.

Buy back of shares:

Motwithstanding anyvthing contained in these articles ot subject to the other
applicable provision of the Act or any other laow for the time being in foroe, the
Company may purchase its own shares or other specified securities.

The Company may from time to time allocate funds from its Free Reserves or Share
Premium account or any other means of finance or issoe debt instruments for
raizing funds for buy-back of its shares and the same is not to be considered as
reduction of Capital under Section 66 of the Act. The Company may also exchange
voling shares for non-voting shares or for any other securities,

ii.
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Pawers af Directors for declaration of Bonis
a.  whenever such a resolution as aforesaid shall have been passed, the Board shall:

1. Make all appropriations and applications of the individed profits resolved to
be capitalised thereby and all allotments and issue or fully paid shares if any;
and

2 Genperally do all acts and things required to give effect thereto.
b.  The Board shall have full power:

1. to make such provision by the issue of fractional certificates or by payments
in cash or otherwise as It thinks 6t in the case of shares becoming
distributable in fractions and also;

2. to authorise any person to enter on behalf of all the members entitled thereto
into an agreement with the Company providing for the allotment to them
respectively credited as fully paid-up of any further shares to which they may
be entitled upon such capitalization, or (a8 the case may require] for the
pavment by the Company on their behall, by the application thereto of their
respesctive proportions of the profits resolved to be capitalised of the aimounts
or any part of the amounts remaining unpaid on the existing shares,

c.  Any agreement made under such authority shall be effective and binding on all such
members.

ACCDUNTS
Books of account to be kept

a.  The Board shall cause proper books of accounts to be kept in respect of all sums of
money received and expanded by the Company and the matters in respect of which
such receipts and expenditure take place, of all sales and purchases of goods by the
Company, and of the assets and liakalitdes of the Cormpary.

b, All the aforesaid books shall give a fair and trse view of the affairs of the Company
or of its branch as the case may be, with respect to the matters aforesaid, and
explain in transactions.

c The books of accounts shall be open to inspection by any Director during business
hours.

Where books of account to be kept

The books of accoumt shall be kept at the Registered Office or at such other place as
theBaard thinks it

Inspection by members

The Board shall, from time to time, determine whether and to what extent and at what
time andunder what conditions or regulations the accounts and books and documents of
the Company or any of them shall be open to the inspection of the members and no
meember [(not being 4 Director) shall have any right of inspection any account or boak or
document af the Company except as conferred by statute or authorised by the Board or by
a resolution of the Company inGeneral Meeting.

Statement of account to be furnished to General Meeting

The Board shall Ly before such Annual General Meeting . Anancial statements made up as
at the end of the fimancial year which shall be a date which shall not precede the day of the
meeting by more than six months or such extension of time as shall have been granted by
the Registrar under the provisions of the Act.



Financial Statements

185. Subject to the provisions of Section 129, 133 of the Act, every financial statements of the
Company shall be in the forms set out in Parts | and 1 respectively of Schedule 11 of the
Actor as near thereto as circumstances admit.

Authentication of Financial Statements

186. a. Subject to Section 134 of the Act, every financial statements of the Company shall be
signed on belalf of the Board by not less than two Directors,

b The financial statements shall be approved by the Board before they are signed
onbehalf of the Board in accordance with the provisions of this Article and before
they are submitted to the Auditors for their report thereon.

Auditors Report to be annexed
187. The Auditor's Report shall be attached to the financial staternents,
Board’s Report to be attached to Financial Statements

188. a. Every financial statement laid before the Company in General Meeting shall have
attached to it a report by the Board with respect to the state of the Company's
affairs, the amounts, if any, which it proposes to carry to any reserve either in such
Balance Sheet or in a subsequent Balance Sheet and the amount, if any, which it
recommends tolbe paid by way of dividend.

b.  The report shall, so far as it is material for the appreciation of the state of the
Company'saffairs by its members and will not in the Board's opinion be harmful to
its business or that of any of its subsidiaries, deal with any change which has
occurred during the financial year in the nature of the Company’s business or that
of the Company’s subsidiaries and generally in the classes of business in which the
Company has an interest and material changes and commitments, if any, affecting
the financial position ofthe Company which has orcirred between the end of the
financial vear of the Company to which the Balanoe Sheet relates and the date of the
repor.

C. The Board shall also give the fullest information and explanation in its report or in
case falling under the provision of Section 134 of the Act in an addendum to that
Report on every reservation, gqualification or adverse remark contained in the
Aunditor's Report.

d. The Board's Report and addendum, if any, thereto shall be signed by its Chainman il
b is authorised in that behalf by the Board; and where he is not authorised, shall be
signedby such nimber of Directors as s required to sign the Financial Statements of
the Company under Article 181,

e,  The Board shall have the right to charge any person not being a Director with the
duty of seeing that the provisions of Sub-clauses (a) to (e] of this Article are
complied with.

Right of memhber to copies of Financial Statements
189, The Compamny shall comply with the requirements of Section 136

ANNUAL RETURNS
Anbiel Returms

190, The Company shall make the requisite annual return in accordance with Section 92 of the AcL
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Accounts to be audited
a. Every Financial Statement shall be audited by one or more Aunditors to be appointed as

b.

hereinafter mentioned

Subject to provisions of the Act, The Company at the Anmeal General Meeting shall
appoint an Auditor or Firm of Auditors to hold office from the conclusion of that
meeting until the conclhsion of the fth Annual General Meeting and shall, within
seven davs of the appointment, give intimation thereol to every Auditor so
appointed unless he is a retiring Auditor.

At every Annual General Meeting, reappointment of such anditor shall be ratified by
the shareholders.

Where at an Anmil General Meeting no Auditors are appointed or reappointed, the
Central Govermment may appoint a person to fill the vacancy.

The Company shall, within seven days of the Central Government's power under
Sub- clanze [d) becoming exercisabie, give potice of that fact to that Government.

1. The first Auditer or Anditors of the Company shall b appointed by the Board of
Directors within one month of the date of registration of the Company and the
Auditor or Auditors so appointed shall lold office until the conclission of the
first Annual General Meeting,

2 Provided that the Company may at a General Meetling remove any such
Auditor orall or any of such Auditors and appoint in his or their places any
other person or persons who have been nominated for appointuent by any
such member of the Company and of whose nomination notice has been given
to the members of the Company, not less than 14 days before the date of the
meeting: and

3. IMthe Board fails to exercise its power under this Sub-clause, the Company in
General Meeting may appoint the first Auditor or Auditors.

The Directors may fll any casual vacancy in the office of an Auditor, but while any
such vacancy continues, the remaining Auditor or Auditors, il any, may act, but
where such a vacancy is caused by the resignation of an Auditor, the vacancy shall
only be filled bythe Company in General Meeting.

A person other than a retiring Auditor, shall not be capable of being appointed at an
Annual General Meeting unless Special Notice of a resolution for appolntment of
that person to the office of Auditor has been given by a member to the Comparnmy not
less than fourteen days before the meeting in accordance with Section 115 of the
Art and theCompany shall send a copy of any such notice to the retiring Auditor and
shall give notice thereof to the members in accordance with Section 190 of the Act
and all other provisions of Section140 of the Act shall apply in the matter. The
provisions of this Sub- clause shall also apply o a resolution that retiring Auditor
shall be reappointed.

The persons qualified for appointment as Auditors shall be only those referred to in
Section 141 of the Act

Subject to the provisions of Section 146 of the Act, the Awditor of the company shall
attend general meetings of the company.

Audit of Branch Dilices

The Company shall comply with the provisions of Section 143 of the Act in relation to the
auditof the accounts of Branch Offices of the Company.
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Remiineration of Auditors

The remuneration of the Awditors shall be fived by the Company in General Meeling
except that the remuneration of any Auditor appointed to fill and casual vacancy may be
fixed by the Board.

Accounts whether audited and approved to be condusive

Every account of the Company when audited and approved by a General Meeting shall be
conclusive except as regards any ermor discovered therein within three months next after
the approval thereof. Whenever any such error is discovered within that period, the
accourts shall forthwith be corrected, and henceforth be conclusive,

DOCUMENTS AND SERVICE OF DOCUMENTS
Service of documents on the Company

A document may be served on the Company or any officer thereol by sending it to the
Company or officer at the Registered Office of the Company by Registered Post, or by

leaving it at the Registered Office or in electronic mode in accordance with the provisions
of the arct.

How documents to be served to members

a, A docuwment [which expression for this purpose shall be desmed to incheded and shall
include any summons, notice, requisition, process, order judgement or any other
document in relation to or the winding up of the Company) may be served
personally or by sending it by post to him to his registered address or in electronic
mode in accordance with the provisions of the act, or (if e has no registered
address in India) tothe address, if any, within India supplied by him to the Company
for the ghving of notices to ldm.

b, All notices shall, with respect to any registered shares to which persons are entitled
jointly, be given to whichever of such persons is named first in the Register, and
notice so given shall be sufficient notice to all the holders of sich shares.

£ Where a document is sent by post:

i gervice thersof shall be dermed to be effected by properly addressing
prepaying and posting a letter containing the notice, provided that where a
miember has intimated to the Company in advance that documents should be
sent to him under a Certificate of Posting or by Registered Post with or
without acknowledgment due and has deposited with the Company a sum
sufficient to defray the expenses of doing o, service of the documents shall
not be desmed to be effected unless it s sent in the manner intimated by the
member, and such service shall be deemed tohave been effected:

B. inthe case of a notice of a mesting, at the expiration of forty sight hours
afterthe letter comtaining the notice is posted, and

B. inany other case, at the time at which the letter should be delivered in
the ordinary course of post.

Members to notify address in India

Each registered holder of share(s) shall, from timee to tme, notify in writing to the
Compeany some place in India to be registered as his address and such registerad place of
address shall for all purposes be deemed to be his place of residence.

Service on members having no registered address in India

If a member has no registered address in India and has not supplied to the Company an
address within India for the giving of notices to him, a document advertised in a

IEWSPAPET
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circulating in the neighbourhwood of the Registersd Office of the Company shall be deemed
tabe duly served on him on the day on which the advertisement appears.

Service on persons acguiring shares on death or insalvency of members

A document may be served by the Compamny to the persons enfitled to a share in
consequenceof the death or insolvency of a member by sending it through the post in a
prepaid letter addressed to them by name, or by the title of representatives of deceasasd or
assignees of the insclvent or by any like descriptions at the address, if any, in India
supplicd for the purpose by the persons olaiming 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 served il the death orinsolvency had not oocurmed.

Motice valid though member deceased

Any notice of document delivered or sent by post or left at the registered address of any
member in pursuance of these presents shall, notwithstanding that such member by then
deceased and whether or not the Company has notice of his decease, be deemed to have
been duly served in respect of any registered share whether held solely or jointly with
other persons by sich member until some other person be registered in his stead as the
holder or joint holder thereof and such service shall for all purposes of these presents be
deemed a sulficient service of such notice or document on his or on her heirs, execulors
or administrators, and all other persons, if any, jointly interested with him or her inany
siich share.

Persons entitled to Notice of General Meeting

Subject to the provisions of Section 101 the Act and these Articles, notice of General

Meotingshall be given to;

{a) every member of the company, legal representative of any deceased member or
theassignee of an insolvent member;

(b} the auditor or auditors of the company; and
(e}  every director of the company.

Any accidental omission to give notice to, or the non-receipt of such notice by, any
member or other person who Iz entitled to such notice for any mesting shall not
invalidate the proceedings of the mesting.

Advertisement

a, Subject to the provisions of the Act, any document required to be served on or sent
te the members, or any of them by the Company and not expressly provided for by
these presents, shall be deemed to be duly served or semt il advertised in a
newspaper circulating in the district where the Registered Office of the Company is
situated.

I Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of such share
which previously to his name and address being entered in the Register shall be
duly given to the person from whom he derived his title to such share or stock

Transference, elc. bound by prior notices

Every person, who by the operation of law, transfer, or other means whatsoever, shall
become entitled to any share, shall be bound by every document in respect of such share
which previously to his name and address being entered in the Register, shall have been
duly servedon or sent to the person from whom he derives his title to the share.
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How notice Lo be signed

Any notice to be given by the Company shall be signed by the Managing Director or by
siich Director or officer as the Directors may appoint. The signature (o any notice to e

given by the Company may be written or printed or lithographed.
AUTHENTICATION OF DOCUMENTS
Authentication of document and procecding

Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director, or the
Managing Director or an authorised officer of the Company and need not be under its seal.

WINDING P
Winding up

Subject to the provisions of the Act as to preferential payments, the assets of a Company
ghall, on its winding-up be applied in satisfaction of its labilities par-passo and,
subject to such application, shall, unless the articles otherwise provide, be distributed
among the members according to their rights and interests in the Company.

Division of asscts of the Company in specie among members

If the Company shall be wound up, whether voluntarily or otherwise, the liquidators may,
with the sanction of a Special Resolution, divide among the contributories, in specie or
kind, and part of the assets of the Company and may, with the like sanction, vest any part
of the assets of the Company in trustees upon such trusts for the benefit of the
contributories or any ofthem, as the liquidators with the like sanction shall think fit. In
case any shares, to be divided as aforesadd involves a lability to calls or otherwise, any
person entitled under such division to any of the said shares may, within ten days after
the passing of the Special Resolution Iy notice in writing, direct the liquidators to sel] his
proportion and pay him the net proceeds, and the liquidators shall, if practicable, act
accordingly.
INDEMNITY AND RESPONSIBILITY
Directors’ and others’ right to indemmnity

a, Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary
and other officer or emplovee of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors out of the funds of the Company Lo
pay all costs, losses, and expenses (including travelling expenses] which Service of
documents on the Company any such Direclor, officer or employves imay inour or
becomes liable to by reason of any contract entered into or act or deed done by him
or any other way in the discharge of his duties, as such Director, officer or employee.

kb Subject as aforesaid, every Director, Manager, Secretary, or other officer femployes
of the Company shall be indemnified against any lability, incurred by them or him
in defending any proceeding whether civil or criminal in which judgement is gliven
in their orhis favour or in which he is acquitted or discharged or in connection with
any application under Section 463 of the Act in which relief is given to him by the
Court and without pre judice to the generality of the foregoing, it is hereby expressly
declared that the Company shall pay and bear all fees and other expenses incurred
or incurrable by or in respect of any Director for filing any retum, paper or
document with the Registrar of Companies, or complying with any of the provisions
of the Act in respect of or by reason of his office as a Director or other officer of the
Company.

Subject to the provisions of Section 197 of the Act, no Director or other officer of the
Company shall be lable for the acts, receipts, neglects or defaults of any other Director or
officer, or for joining in any receipt or other act for conformity for any loss or expenses

happening to the
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Company through insufficiency or deficiency of title to any property acquired by order of
the Directors for and on behall of the Company, or for the insufficiency or deficiency of
title to any property acquired by order of the Directors for and on behall of the Company
or for the insufficiency or deficiency of any money invested, or for any loss or damages
arising from the bankruptey, insolvency or tortuous act of any person, company or
corporation with whom any moneys, securities or effects shall be entrusted or deposited
or for any loss occasioned by anyerror of judgement or oversight on his part of for any
loss or damage or misfortune whatever, which shall happen in the execution of the douties
of his office orin relation thereto unless the same happens through his own act or default.

SECRECY CLAUSE

a. No member shall be entitled to visit or inspect the Company's works without the
permission of the Directors or Managing Director or to require discovery of or any
information respecting any details of the Company's trading or any matter which is
or may be in the nature of a trade secret, mystery of trade or secrel process or
which may relate to the conduct of the business of the Company and which, in the
opinion of the Directors, will be inexpedient in the interests of the Company 1o
commudcate to the paldic.

b Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a
Committee, Officers, Servant, Agenl, Accountant or other person employved in the
business of the Company, shall, il so required by the Directors before entering upon
his duties, or at any time during his term of office sign a declaration pledging
himizell to observe strict secrecy respecting all transactions of the Company and the
state of accounts and in matters relating thereto, and shall by such declaration
pledge himselinot to reveal any of the matters which may come to his knowledge in
the discharge of duties except when required so to do by the Board or by any
General Meeting or by a Court of Law or by the persons to whom such matters
relate and except so far as may be neressary, in order to comply with any of the
provisions contained in these Articles.

REGISTERS, INSPECTION AND COPIES THEREOF

a, Any Director or Member or person can inspect the statutory registers maintained by the
Company, which may be available for inspection of such Director or Member or
person under provisions of the act by the Company, provided he gives fifteen days
notice o the Company about his intention to do so.

b Any, Director or Member or person can take copies of such registers of the company by
paying Rs. 10 per page to the company. The company will take steps to provide the
copies of registers to such person within Fifteen dayvs of receipt of money,

GENERAL AUTHORITY

Wherever in the applicable provisions under the Act, it has been provided that, amny
Company shall have any right, authority or that such Company could camry out any
transaction only il the Company is authorised by its Articles, this regulation herelny
authorises and empowers the Company to have such right, privilege or authority and to
carry out such transaction as have been permitted by the Act without there being any
specific regulation or clause in that behalf inthis articles.



* Hy passing the special resalution at the extra ordinary general meeting of the company
heled on 1hth December, 2023
1 the conversion of the Company into 4 Public Limited Company and the

change in the nume of the Company from "HVAX TECHNOLOGIES PRIVATE
LIMITED" to “HVAX TECHROLOGIES LIMITED® be and it s hereby
approved” & deletion of the word “Frivate™ wherever it appears in
Memorandum of Association and Articles of Association, letterheads, namse
pliates, stamps eic. resulting from the change in status of the Company
from private company to public company, be and s hereby approved.”

2 Adoption of new set of Article of Association

B
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We, the severnl persoms whose mames und oddresses ore subscribed below are desinous of
being formed into a Company in purseance of this Anticles of Association

Name, Address, Occupation & Signature Signature of Wimess: His
Drescription of cach Subscriber or name, address, descripiion
Subseriber and occupation
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