(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

(Incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION*

OF

GRETEX SHARE BROKING LIMITED**

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the Extra Ordinary General Meeting held on, August 08, 2023 in
substitution for and to the entire exclusion of, the regulations contained in the existing Articles of
Association of the Company.

The regulation contained in Table ‘F" of the First schedule to the Companies Act, 2013, so far as the
same are applicable to a Company limited by shares, as defined in the Companies Act, 2013, shall
apply to this Company in the same manner as if all such Regulations Table ‘F" are specifically
contained in the Articles, subject to the modifications herein contained.

Article Article Particulars
No.
L INTERPRETATION
(1) In these regulations-
“The Company” or means GRETEX SHARE BROKING LIMITED
“This Company”
“The Act” or “The said Act” means the Companies Act, 2013
“Act” or any statutory modification or re-enactment thereof for the
time being in force and any previous Company Law, so far
as may be applicable.
“Affiliate” “Affiliate” means, in relation to any Person, any entity

Controlled, directly or indirectly, by that Person, or any
entity that Controls, directly or indirectly, that Person, or any
entity under common Control with that Person;

“Applicable Law” “Applicable Law” means all applicable laws, bye-laws,
statutes, rules, regulations, orders, ordinances, notifications,
protocols, treaties, codes, guidelines, policies, notices,
directions, writs, orders, decisions, injunctions, judgments,
awards, decrees or other requirements or official directive of
any court of competent authority or of any competent
Governmental Authority, including any International Trade
Governmental Authority, the Securities and Exchange Board
of India, or Person acting under the authority of any
competent Governmental Authority of the Republic of India,
including any International Trade Governmental Authority,
rules of any stock exchanges and Indian GAAP or Ind AS or
any other generally accepted accounting principles.
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“Alter” And “Alter” and “Alteration” shall include the making of

“Alteration” additions and omissions;
“Annual General “Annual General Meeting” means a general meeting of the
Meeting” members held in accordance with the provisions of Section

96 of the Act and adjourned holding thereof;

“Articles” “Articles” mean the Articles of Association of the Company
as originally framed or as altered from time to time;

“Auditors” “Auditors” means and includes those persons appointed as
such for the time being by the Company;

“Beneficial Owner” “Beneficial Owner” shall mean the beneficial owner as
defined in Clause (a) of sub-section (I) of Section 2 of the
Depositories Act, 1996 or such other Act as may be
applicable.

“Board” or “Board of ~ “Board” or “Board of Directors” means the collective body of
Directors” the directors of the Company;

“Body Corporate” or “Body Corporate” or “Corporation” includes a Company
“Corporation” incorporated outside India but does not include:

(i) aco-operative society registered under any law relating
to co-operative societies; and

(ii) any other body corporate (not being a Company as
defined in the Act) which the Central Government may,
by notification in the Official Gazette, specify in this

behalf;
“Capital” “Capital” means the Share Capital for the time being raised
or authorized to be raised, for the purpose of the Company;
“Controlling”, “Controlling”, “Controlled by” or “Control” with respect to
“Controlled by” or any Person, shall include the right to appoint majority of the
“Control” directors or to control the management or policy decisions

exercisable by a person or persons acting individually or in
concert, directly or indirectly, including by virtue of their
shareholding or management rights or shareholders
agreements or voting agreements or in any other manner;

“Debentures” “Debentures” include debenture-stock, bonds and other
instruments of the Company evidencing debt, whether
constituting a charge on the assets of the Company or not;

“Debenture Holders”  “Debenture Holders” means the duly registered holders
from time to time of the debentures of the Company and
shall include in case of debentures held by a Depository, the
beneficial owners whose names are recorded as such with
the Depository.

“Depository” Depository” shall mean a depository as defined in Clause (e)
of the Sub-section (1) of Section 2 of the Depository Act, 1996;
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“Directors”

“Dividend”

“Document”

“Equity Shares”

“Extraordinary
General Meeting”

“Executor" or
"Administrator

“Financial
Statements”

“Gender”

“INR or Rs”

“Independent
Director”

“Listing Regulations”

“Directors” means the director appointed to the Board of the
Company;

“Dividend” includes any interim dividend;

“Document” includes summons, notice, requisition order,
declaration form and registers, whether issued, sent or kept
in pursuance of this or any other law for the time being in
force or otherwise, maintained on paper or in electronic
form;

“Equity Shares” mean the equity shares of the Company;

“Extraordinary General Meeting” means general meeting of
the members other than Annual General Meeting duly called
and constituted and any adjourned holding thereof;

Executor" or "Administrator” means a person who has
obtained probate or Letters of Administration, as the case
may be, from some competent Court having effect in India
and shall include the executor or Administrator or the holder
of a certificate, appointed or granted by such competent
Court and authorized to negotiate or transfer the shares of
the deceased member

“Financial Statements” shall mean, the financial statements
of the Company prepared in accordance with Applicable
Law and shall include without limitation, the balance sheet
as at the end of the financial year and profit and loss account
for the financial year, the cash flow statement for the
financial year, the notes to the financial statements, directors
report, the auditor’s report and all disclosures as prescribed
in Schedule II of the Act, a statement of changes in equity;
and any explanatory note annexed to, or forming part of any
of these documents;

Words importing the masculine gender also include, where
the context requires or admits, the feminine gender;

“INR or Rs” means the Indian Rupees;

“Independent Director” shall mean an independent director
as defined in Section 2 (47) of the Companies Act read with
Regulation 16 of the SEBI (Listing Obligations and Disclosure
Requirements)  Regulations, 2015 and subsequent
modifications or amendments thereto.

shall mean the Securities and Exchange Board of India
(Listing  Obligations and Disclosure Requirements)
Regulations, 2015 and subsequent modifications or
amendments thereto.
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“Key Managerial “Key Managerial Personnel” means the Chief Executive

Personnel” Officer or the Managing Director or Manager; the Company
Secretary; Whole-Time director; Chief Financial Officer, such
other officer, not more than one level below the directors
who is in whole-time employment, designated as key
managerial personnel by the Board; and such other officer as
may be notified from time to time in the Rules.

“Managing Director”  “Managing Director” means a Director who by virtue of an
Agreement with the Company or of a resolution passed by
the Company in general meeting or by its Board of directors
or by virtue of its Memorandum or Articles of Association is
entrusted with substantial powers of management;

“Meeting” or “Meeting” or “General Meeting” means a meeting of
g

“General Meeting” Members;

“Member” “Member” means (i) the subscriber to the memorandum of

the Company who shall be deemed to have agreed to become
member of the Company, and on its registration, shall be
entered as member in its register of members; (if) every other
person who agrees in writing to become a member of the
company and whose name is entered in the register of
members of the company; (iii) every person holding shares
of the company and whose name is entered as a beneficial
owner in the records of a depository;

“Memorandum” “Memorandum” means the Memorandum of Association of
the Company as originally framed or as altered from time to
time;

“Month” “Month” means a calendar month;

“National Holiday"” “National Holiday” means and includes a day declared as

national holiday by the Central Government;

Non-retiring Directors Non-retiring Directors” means a director not subject to
retirement by rotation.

“Office” “Office” means the Registered Office for the time being of the
Company;

“Ordinary A resolution shall be an ordinary resolution when at a

Resolutions” general meeting of which the notice required under the Act

has been duly given, the votes cast (whether on a show of
hands or on a poll, as the case may be in favor of the
resolution (including the casting vote, if any, of the
Chairman) by members who, being entitled so to do, vote in
person, or where proxies are allowed, by proxy, exceed the
votes, if any, cast against the resolution by members so
entitled and voting;
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“Paid-Up Share
Capital “or “Share
Capital Paid-Up”

“Person”

“Plural Number”

i Pl'Oxy"

“Register of
Members”

“Registrar”

“Regulations” or “The
Company’s
Regulations”

“Rules”

Ilsealﬂ

“SEBI”

“Secretary”

“Section” or
“Sections”

“Paid-Up Share Capital “or “Share Capital Paid-Up” means
such aggregate amount of money credited as paid-up as is
equivalent to the amount received as paid-up in respect of
shares issued and also includes any amount credited as paid-
up in respect of shares of the Company, but does not include
any other amount received in respect of such shares, by
whatever name called;

“Person” includes any individual, partnership, corporation,
company, Governmental Authority, unincorporated
organization, association, trust or other entity (whether or
not having a separate legal entity);

Words importing the plural number also include, where the
context requires or admits, the singular number, and vice-
versa;

“Proxy” include attorney duly constituted under the power
of attorney;

“Register of Members” means the Register of Members to be
kept, pursuant to the Act maintained on paper or in
electronic form;

“Registrar” means the Registrar of Companies of the State in
which the Registered Office of the Company is for the time
being situated;

“Regulations” or the Company’s Regulations means the
regulations for the time being for the management of the
Company;

“Rules” means the applicable rules for the time being in force
as prescribed under relevant sections of the Act.

“Seal” means the Common Seal of the Company for the time
being;

“SEBI” shall mean the Securities and Exchange Board of
India, constituted under the Securities and Exchange Board
of India Act, 1992.

“Secretary” means a Company Secretary within the meaning
of Section 2(1) (c) of the Companies Secretaries Act, 1980, and
includes any individual possessing the prescribed
qualifications and appointed as Secretary of the Company to
perform the duties which may be performed by the Secretary
under the “Act” and other ministerial or administrative
duties;

“Section” or “Sections” means a Section of the Act for the
time being in force;
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“Share” “Share” means share in the Share Capital of the Company,
and includes stock except where a distinction between stock
and share is expressed or implied;

“Significant “Significant Beneficial Owner” shall mean the beneficial
Beneficial Owner” owner as defined in Rule 2(1)(h) of Companies (Significant
Beneficial Owners) Rules, 2018.

7

“Special Resolution” A Resolution shall be a Special Resolution when -

(i) the intention to propose the resolution as a special
resolution has been duly specific in the notice calling the
general meeting or other intimation given to the
members of the resolution;

(ii) the notice required under the Act has been duly given
of the general meeting; and

(iii) the vote cast in favor of the resolution (whether on a
show of hands, or no a poll, as the case may be) by
members who, being entitled so to do vote in person, or
where proxies are allowed by proxy, are not less than
three times the numbers of the votes, if any, cast against
the resolution by members so entitled and voting.

“These Presents” “These Presents” means the Memorandum of Association
and the Articles of Association as originally framed or as
altered from time to time;

“Transfer" Transfer" means (in either the noun or the verb form and
including all conjugations thereof with their correlative
meanings) with respect to the Shares, the sale, assignment,
transfer or other disposition (whether for or without
consideration, whether directly or indirectly) of any Shares
or of any interest therein or the creation of any third party
interest in or over the Shares, but excluding any renunciation
of any right to subscribe for any shares offered pursuant to a
rights issue to existing shareholders in proportion to their
existing shareholding in the Company;

“Variation” and “Variation” shall include abrogation and “Vary” shall
“Vary” include abrogate;

“Written” and “In “Written” and “In Writing” include printing, lithography
Writing” and any other mode or modes of representing or

reproducing words in a visible form or partly one and partly
the other;

“Year” and “Financial ~“Year” means a calendar year and “Financial Year” shall

Year” have the meaning assigned thereto by Section 2(41) of the
Act;
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(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the Company.

Copies of Memorandum and Articles to be furnished by the Company

Pursuant to Section 17 of the Act, Company shall, on being so required by a member, send to him
within 7 (seven) days of the requirement and subject to the payment of a fee of Rs. 100/- or such
other fee as may be specified in the applicable Rules, a copy of each of the following documents, as
in force for the time being:

(i) The Memorandum;
(if) The Articles;

(iii)  Every other agreement and every resolution referred to in Section 117(1), of the Act, if and
in so far as they have not been embodied in the Memorandum or Articles.

10§ SHARE CAPITAL AND VARIATION OF RIGHTS

(1)  The Authorised Share Capital of the Company shall be such amount and be divided into such
shares as may from time to time, be provided in clause V of the Memorandum each with
power to consolidate, increase, reduce, subdivide the capital for the time being and to divide
the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, cumulative, convertible, preference, guaranteed, qualified or
special rights, privileges or conditions as may be determined by or in accordance with the
Articles of Association of the Company and to vary, alter, modify, amalgamate or abrogate
any such rights, privileges or conditions in such a manner as may for the time being be
provided for by the Articles of Association of the Company or by the law in force for the time
being.

The Share Capital of the Company shall be of two kinds, namely:-
i.  Equity Share Capital
e with voting rights; or
o with differential rights as dividend, voting or otherwise in accordance with the
Act.
ii. Preference share capital.

iii.  Subject to the rights of the holders of any other shares entitled by the terms of issue to
preferential repayment over the equity shares in the event of winding up of the Company, the
holders of the equity shares shall be entitled to be repaid the amounts of capital paid up or
credited as paid up on such equity shares and all surplus assets thereafter shall belong to the
holders of the equity shares in proportion to the amount paid up or credited as paid-up on
such equity shares respectively at the commencement of the winding up.
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iv.  Subject to the provisions of the Actand these Articles, the shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and on such terms and conditions
and either at a premium or at par and at such time as they may from time to time think fit.

v. (i) Every member shall be entitled, without payment to one or more certificates in marketable
lots, for all the shares of each class or denomination registered in his name, or if the directors
so approve (upon paying such fee as the Directors so time determine) to several certificates,
each for one or more of such shares and the Company shall complete and have ready for
delivery such certificates within two months from the date of allotment, unless the conditions
of issue thereof otherwise provide, or within one month of the receipt of application of
registration of transfer, transmission, sub-division, consolidation or renewal of any of its
shares as the case may be Every certificate of shares shall be under the seal of the company
and shall specify the number and distinctive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the directors may prescribe or
approve, provided that in respect of a share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate and delivery of a certificate of
shares to one of several joint holders shall be sufficient delivery to all such holder. Such
certificate shall be issued only in pursuance of a resolution passed by the Board and on
surrender to the Company of its letter of allotment or its fractional coupons of requisite value,
save in cases of issues against letter of acceptance or of renunciation or in cases of issue of
bonus shares. Every such certificate shall be issued under the seal of the Company, which
shall be affixed in the presence of two Directors or persons acting on behalf of the Directors
under a duly registered power of attorney and the Secretary or some other person appointed
by the Board for the purpose and two Directors or their attorneys and the Secretary or other
person shall sign the share certificate, provided that if the composition of the Board permits
of it, at least one of the aforesaid two Directors shall be a person other than a Managing or
whole-time Director. Particulars of every share certificate issued shall be entered in the
Register of Members against the name of the person, to whom it has been issued, indicating
the date of issue.

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

(iv) Directors may sign a share certificate by affixing his signature thereon by means of any
machine, equipment or other mechanical means, such as engraving in metal or lithography,
but not by means of a rubber stamp provided that the Director shall be responsible for the safe
custody of such machine, equipment or other material used for the purpose.
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vi. (i) If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof to
the Company, a new Certificate may be issued in lieu thereof, and if any certificate lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, being given, a new certificate in lieu thereof shall
be given to the party entitled to such lost or destroyed Certificate. Every certificate under the
article shall be issued without payment of fees if the Directors so decide, or on payment of
such fees (not exceeding Rs.20/ - for each certificate) as the Directors shall prescribe. Provided
that no fee shall be charged for issue of new certificates in replacement of those which are old,
defaced or worn out or where there is no further space on the back thereof for endorsement
of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such rules
or regulation or requirements of any Stock Exchange or the rules made under the Act or rules
made under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable
thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to debentures of the company.

Provided that notwithstanding what is stated above the Directors shall comply with such rules
or regulation or requirements of any Stock Exchange or the rules made under the Act or rules
made under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable
thereof in this behalf.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
Company.

vii. Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

viii. (i) The Company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40, provided that the rate percent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and rules made
thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.
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ix. (i) If atany time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or not the Company is being wound up,
be varied with the consent in writing of the holders of three-fourths of the issued shares of
that class, or with the sanction of a special resolution passed at a separate meeting of the
holders of the shares of that class.

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

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

XI. Subject to the provisions of Section 43 to 47, 55 and 62 of the Act, the new shares shall be issued
upon such terms and conditions and with such rights and privileges annexed thereto by the
general meeting creating the same as shall be directed and if no direction be given then as the
Directors shall determine and in particular such shares may be issued subject to the provisions
of the said Sections with a preferential or qualified right to dividends and in distribution of
assets of the Company and, subject to the provisions of Companies Act, with special right of
voting and, subject to provisions of Section 55 of the Act, any preference shares may be issued
on the terms that they are or at the option of the Company are liable to be redeemed.

xii. ~ Subject to the provisions of Section 62 of the Actand these Articles, the shares in the capital of
the Company for the time being shall be under the control of the directors who may issue,
allot or otherwise dispose of the same or any of them to such person, in such proportion and
on such terms and conditions and either at a premium or at par or (subject to the compliance
with the provision of section 53 of the Act) at a discount and at such time as they may from
time to time think fit and with sanction of the Company in the General Meeting to give to any
person or persons the option or right to call for any shares either at par or premium during
such time and for such consideration as the directors think fit, and may issue and allot shares
in the capital of the Company on payment in full or part of any property sold and transferred
or for any services rendered to the Company in the conduct of its business and any shares
which may so be allotted may be issued as fully paid up shares and if so issued, shall be
deemed to be fully paid shares.
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Provided that option or right to call of shares shall not be given to any person or persons

without the sanction of the Company in the General Meeting.

Further Issue of Capital

Where at any time it is proposed to increase the subscribed capital of the Company by

allotment of further shares, whether out of unissued share capital or out of the increased share

capital.

(i) such further shares shall be offered to the person who at the date of offer, are holders
of the equity shares of the Company, in proportion as nearly as circumstances admit,
to the capital paid up on those shares at that date.

(if) he offer aforesaid shall be made by a notice specifying the number of shares offered
and limiting a time not being less than 15 days and not exceeding 30 days from the
date of the offer within which the offer, if not accepted, will be deemed to have been
declined.

(ili)  The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favor of any other
person and the notice shall contain a statement of this right.

(iv) After the expiry of the time specified in notice aforesaid or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Board may dispose of them in such manner as they think most
beneficial to the Company and members.

(v) Notwithstanding anything contained in the preceding sub-clause, the Company may:
a) by a special resolution offer further shares to any person or persons, and such

person or persons may or may not include the person/s who at the date of the
offer, are the holders of the equity shares of the Company or to employees of the
Company under the Scheme of employees” stock option; or

b) Notwithstanding anything contained in sub-clause (a) above, but subject,
however, to section 62(3) of the Act, the Company may increase its subscribed
capital on exercise of an option attached to the debentures issued or loans raised
by the Company to convert such debentures or loans into shares, or to subscribe
for shares in the Company.

c) A further issue of shares may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement, subject
to and in accordance with the Act, Rules and other applicable provisions of law.
Employee Stock Option Scheme

d) The Company may issue shares to Employees including its Directors other than
independent directors and such other persons as the rules may allow, under
Employee Stock Option Scheme (ESOP) or any other scheme, if authorized by a
Special Resolution of the Company in general meeting subject to the provisions of
the Act, the Rules, and other applicable regulations framed by any regulator or
authority, by whatever name called.
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Debenture

e) Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of shares, attending
(but not voting) at the General Meeting, appointment of Directors and otherwise.
Debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in the General Meeting by a Special
Resolution.

f) Directors may Allot Shares otherwise than for cash
Subject to the provisions of the Act and these Articles, the Directors may issue and
allot shares in the capital of the Company on payment or part payment for any
property or assets of any kind whatsoever sold or transferred, goods or, machinery
supplied or for services rendered to the Company in the conduct of its business
and any shares which may be so allotted may be issued as fully paid up or partly
paid up otherwise than in cash, and if so issued, shall be deemed to be fully paid
up or partly paid up shares as the case may be.

g) Same as Original Capital
Except so far as otherwise provided by the conditions of issue or by these presents
any capital raised by the creation of new shares shall be considered as part of the
original capital and shall be subject to the provisions herein contained with
reference to the payment of calls, installments, transfers, transmission, forfeiture,
lien, surrender voting and otherwise.

h) Issue of Depository Receipts
Subject to compliance with applicable provision of the Act and rules framed
thereunder the company shall have power to issue depository receipts in any
foreign country.

i) Power to issue Shares with differential voting rights
The Company shall have the power to issue Shares with such differential rights as
to dividend, voting or otherwise, subject to the compliance with requirements as
provided for the Companies (Share Capital and Debentures) Rules, 2014, SEBI
(Listing Obligations Disclosure Requirements) Regulations, 2015 as amended, or
any other law, circular, direction, guidelines as may be applicable to the Company
from time to time.

j) Issue of Securities
Subject to compliance with applicable provision of the Act and rules framed
thereunder the Company shall have power to issue any kind of securities as
permitted to be issued under the Act and rules framed thereunder.
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Power to Issue Redeemable Preference Shares

i. Subject to the provisions of Section 55 of the Act, the Company may issue preference
shares which are or at the option of the Company are to be liable to be redeemed:

Provided that:

a. No such shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of a
fresh issue of shares made for the purpose of redemption;
no such shares shall be redeemed unless they are fully paid;

c. where any such shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called “the
Capital Redemption Reserve Account”, a sum equal to the nominal amount of
the shares redeemed; and the provisions of the Act relating to the reduction of
the share capital of the Company shall, except as provided in Section 55 of the
Act, apply as if the capital redemption reserve account were paid up share
capital of the Company.

ii) Subject to the provisions of Section 55 of the Act and subject to the provisions on which
any shares may have been issued, the redemption of preference shares may be effected
on such terms and in such manner as may be provided in these Articles or by the terms
and conditions of their issue and subject thereto in such manner as the Directors may
think fit.

iii) The redemption of preference shares under these provisions by the Company shall not
be taken as reducing the amount of its authorized share capital.

iv) Where in pursuance of this Article, the Company has redeemed or is about to redeem

any preference shares, it shall have power to issue shares up to the nominal amount of
the shares redeemed or to be redeemed as if those shares had never been issued; and
accordingly, the share capital of the Company shall not, for the purpose of calculating
the fees payable under Section 403 of the Act, be deemed to be increased by the issue of
shares in pursuance of this clause.
Provided that where new shares are issued before the redemption of the old shares, the
new shares shall not so far as relate to stamp duty be deemed to have been issued in
pursuance of this clause unless the old shares are redeemed within one month after the
issue of the new shares.

v) The Capital Redemption Reserve Account may, notwithstanding anything in this
Article, be applied by the Company, in paying up unissued shares of the Company to
be issued to members of the Company as fully paid bonus shares.
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Provision in Case of Redemption of Preference Shares

The Company shall be at liberty at any time, either at one time or from time to time as the
Company shall think fit, by giving not less than six months’ previous notice in writing to the
holders of the preference shares to redeem at par the whole or part of the preference shares
for the time being outstanding by payment of the nominal amount thereof with dividend
calculated up to the date or dates notified for payment (and for this purpose the dividend
shall be deemed to accrue and due from day to day) and in case of redemption of part of the
preference shares the following provisions shall take effect :

a) The shares to be redeemed shall be determined by drawing of lots which the company
shall cause to be made at its registered office or at such other place as the Directors may
decide, in the presence of one Director at least; and

b) Forthwith after every such drawing, the Company shall notify to the shareholder whose
shares have been drawn for redemption its intention to redeem such shares by payment
at the registered office of the Company or at such other place as the directors may decide
at the time and on the date to be named against surrender of the Certificates in respect of
the Shares to be redeemed and at the time and date so notified each such shareholder shall
be bound to surrender and thereupon the Company shall pay the amount payable to such
shareholders in respect of such redemption. The Shares to be redeemed shall cease to
carry dividend from the date named for payment as aforesaid. Where any such certificate
comprises any shares, which have not been drawn for redemption, the Company shall
issue to the holder thereof a fresh certificate therefore.

¢) Subject to the provisions of the Articles, the Company shall be entitled to create and issue
further Preference Shares ranking in all or any respects pari passu with the preference
shares then outstanding. PROVIDED in the event of its creating and/or issuing further
preference shares ranking pari passu with the Preference Shares then outstanding the
Company would do so only with the consent of the holders of not less than three-fourths
of the preference shares then outstanding.

d) The Redeemable Preference Shares shall not confer upon the holders thereof the right to
vote either in person or by proxy atany general meeting of the Company save to the extent
and in the manner provided by Section 47 of the Act.

e) The rights, privileges and conditions for the time being attached to the Redeemable
Preference Shares may be varied, modified or abrogated in accordance with the provisions
of these Articles and of the Act.

Convertible Preference Shares
Subject to the provisions of the Act and the guidelines issued by the Central Government from
time to time under the Provisions of the Act, the Company may issue Convertible Preference
Shares (CPS) in such manner as the Board of Directors of the Company may decide and
specifically provide for:
(i) the Quantum of issue;
(ii) the terms of the issue with particular reference to the conversion of CPS into
the equity shares of the company;
(iif)  the rate of cumulative preferential dividend payable on CPS, the voting
rights to be attached to CPS and any other terms and conditions which may
be attached to the issue of CPS as permissible in law.
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SHARES AND CERTIFICATES

Issue of Further Shares not to Affect Right of Existing Shareholders

The right or privileges conferred upon the holders of the shares of any class issued with
preference or other rights, shall not unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied or modified or affected by the creation or
issue of further shares ranking pari passu therewith.

Provisions of Section 43, 45, 46 and 470f the Act to apply

The provisions of Section 43, 45, 46 and 47 of the Act in so far as the same may, be applicable
shall be observed by the Company.

Register of Members and Debenture holders

a) The Company shall cause to be kept a Register of Members and an Index of Members in
accordance with Section 88 of the Act and Register and Index of Debenture holders in
accordance with Section 88 of the Act. The Company may also keep foreign Register of
Members and Debenture holders in accordance with Section 88 of the Act.

b) The Company shall also comply with the provisions of Sections 92 of the Act as to filing
of Annual Returns.

c) The Company shall duly comply with the provisions of Section 94 of the Act with regards
to keeping of the Registers, indexes, copies of Annual Returns and giving inspections
thereof and furnishing copies thereof.

d) Shares may be registered in the name of any limited company or other corporate body
but not in the name of a firm, an insolvent person or a person of unsound mind.

Restriction on Allotment

The Board shall observe the restriction as to allotment of shares to the public contained in
Section 39 of the Act shall cause to be made the return as to allotment provided for in Section
39 of the Act.

Shares to be Numbered Progressively and no share to be subdivided

The shares in the capital shall be numbered progressively accordingly to the several
denominations and except in the manner herein before mentioned no share shall be
subdivided. Every forfeited or surrendered share shall continue to bear the number by which
the same was originally distinguished.

Dematerialised Shares

Notwithstanding anything contained herein, in the case of transfer of shares or other
marketable securities where the Company has not issued any Certificates and where such
shares or other marketable securities are being held in an electronic and fungible form, the
provisions of the Depositories Act, 1996 shall apply. Further, the provisions relating to
progressive numbering shall not apply to the shares of the Company which have been
dematerialised.
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Shares at the Disposal of the Directors

Subject to the provisions of Section 62 of the Act and these Articles the shares in the Capital of
the Company for the time being shall be under the control of the Directors who may issue,
allot or otherwise dispose of the same or any of them to such persons. In such proportion and
on such terms and conditions and either at a premium or at par or (subject to compliance with
the provisions of Section 53 of the Act) at a discount and at such time as they may from time
think fit and with the sanction of the Company in General Meeting to give to any person the
option to all for any shares either at par or at a premium during such time and for such
consideration as the Directors may think, fit, and may issue and allot shares in the Capital of
the Company on payment in full or part for any property sold and transferred or for services
rendered to the Company in the conduct of its business, and any shares which may be allotted
may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid shares.

Every Shares Transferable etc.

a) Theshares or other interest of any member in the Company shall be movable property,
transferable in the manner provided by these Articles.

b) Each share in the Company shall be distinguished by its appropriate number.

c) A Certificate under the Common Seal of the Company, specifying any shares held by
any member shall be, prima facie, evidence of the title of the member of such shares.

Application of Premium Received on Issue of Shares

a) Where the Company issues shares ata premium, whether for cash or otherwise, a sum
equal to the aggregate amount of value of the premium on these shares shall be
transferred to an account to be called “the securities premium account”, and the
provisions of the Act relating to the reduction of the Share Capital of the Company
shall except as provided in this Article, apply as if the securities premium account
were paid up share capital of the Company.

b) The securities premium account may, notwithstanding, anything in clause (a) above,
be applied by the Company:

1. In paying up unissued shares of the Company to be issued to members of the
Company as fully paid bonus shares;

2. In writing off the preliminary expenses of the Company;

3. In writing off the expenses of, or the commission paid or discount allowed on,
any issue of shares or debentures of the Company; or

4. In providing for the premium payable on the redemption of any redeemable
preference shares or any debentures of the Company;

5. For the purchase of its own shares or other securities as provided under Section
68 of the Act.
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Sale of Fractional Shares

(i) If and wherever, as the result of issue of new or further shares or any consolidation or sub-
division of shares, any shares are held by members in fractions, the Directors shall, subject to
the provisions of the Act and these Articles if any, sell those shares, which members hold in
fractions, for the best price reasonably obtainable and shall pay and distribute to and amongst
to members entitled to such shares in due proportion, the net proceeds of the sale thereof. For
the purpose of giving effect to any such sale the Directors may authorize any person to
transfer the shares sold to the purchaser thereof, comprised in any such transfer and he shall
not be bound to see the applications of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

(ii) The Board shall have power to make such provisions, by the issue of fractional certificates
or by paymentin cash or otherwise as it thinks fit, for the case of shares becoming distributable
in fractions.

Acceptance of Shares

An application signed by or on behalf of an applicant for shares in the Company, followed by
an allotment of any shares therein shall be an acceptance of shares within the meaning of these
Articles and every person who thus or otherwise accepts any shares and whose names is on
the Register of Members shall for the purpose of these Articles be a member. The Directors
shall comply with the provisions of Section 39 and 40 of the Act in so far as they are applicable.

Deposits and Calls etc. to be a Debt Payable immediately

The money (if any) which the Board shall, on the allotment of any shares being made by them,
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted
by them, immediately, on the insertion of the name of the holder of such shares, become a
debt, due to and recoverable by the Company from the Allottee thereof, and shall be paid by
him accordingly.

Company not Bound to Recognize any Interest in Shares other than of Registered Holder

Save as herein provided, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share as the absolute owner thereof,
and accordingly shall not (except as ordered by a Court of competent jurisdiction or as by law
required) be bound to recognize any benami, or partial or other claim or claims or right to or
interest in such share on the part of any other person whether or not it shall have express or
implied notice thereof and the provision of Section 88 of the Act shall apply.

Declarations of Person Not Holding Interest in Shares

When any declaration is filed with the Company under the provisions of Section 89 of the Act
by any holder of shares who does not hold beneficial interest in such shares specifying the
particulars of the person holding beneficial interest in such shares or by a person who holds
beneficial interest in any shares of the Company but is not the registered holder thereof, the
Company shall make a note of such declaration in its register of members and file, within 30
days from the date of receipt of the declaration by it, a return with the registrar with regard to
such declaration.
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When any declaration is filed with the Company under the provisions of Section 90 of the Act
by any individual who is Significant Beneficial Owner shall file a declaration in the prescribed
form to the Company within time period stipulated under the Act, the Company shall file a
return in the prescribed format with the registrar in respect of such declaration within 30 days
from the date of receipt of such declaration.

The Company shall maintain a register of Significant Beneficial Owner in Form No. BEN-3,
which shall be open for inspection in accordance with the provisions of the Act.

For the purpose of this Article, beneficial interest in a share includes includes, directly or
indirectly, through any contract, arrangement or otherwise, the right or entitlement of a
person alone or together with any other person to—

(1) exercise or cause to be exercised any or all of the rights attached to such share; or

(if) receive or participate in any dividend or other distribution in respect of such share

Issue of Certificates of Shares to be Governed by Section 46 of the Act etc.

a) Theissue of certificates of shares or of duplicate or renewal of certificates of shares and/ or
advices/ certificates issued upon sub-division, split, consolidation and exchanges shall be
governed by the provisions of Section 46 and other provisions of the Act, as may be
applicable and by the Rules or notifications or orders, if any, which may be prescribed or
made by competent authority under the Act or Rules or the as well as the Listing
Regulations, as may be applicable or any other law. The Directors may also comply with
the provisions of such rules or regulations of any stock exchange where the shares of the
Company may be listed from the time being,.

b) The Certificate of title of shares shall be issued under the Seal of the Company, if any, and
shall be signed by such Directors or Officers or other authorized persons as may be
prescribed by Rules made under the Act from time to time and subject thereto shall be
signed in such manner and by such persons as the Directors may determine from time to
time.

¢) The Company shall comply with all rules and regulations and other directions which may
be made by any competent authority under Section 46 of the Act and the Listing
Regulations.
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Limitation of Time of Issue of Certificate

a) Every member shall be entitled, without payment, to one Certificate for all the shares of
each class or denomination registered in his name, or after payment of such fees as the
Board may approve, to several certificates, each for one or more of such shares and the
Company shall complete and deliver such Certificates within the time provided by
Section 56 of the Act or the Listing Regulations, as may be applicable, unless the
conditions of issue thereof otherwise provide. Every Certificate of shares shall be under
the Seal of the Company and shall specify the number and distinctive numbers of the
shares in respect of which it is issued and the amount paid up thereon and shall be in
such form as the Directors shall prescribe or approve provided that in respect of a share
or shares held jointly by several persons, the Company shall not be bound to issue more
than one Certificate and delivery of a certificate of shares to one of several joint holders
shall be sufficient delivery to all such holders.

b) The Company may not entertain any application for split of share/debenture certificate
for less than 100 shares/debentures (all relating to the same series) or marketable lots
whichever is lower.

c) Notwithstanding anything contained in Clause (a) above the Directors shall, however,
comply with such requirements of the Stock Exchange where shares of the Company may
be listed or such requirements of any rules made under the Act or such requirements of
the Securities Contracts (Regulation) Act, 1956 as may be applicable.

Issue of new Certificates in Place of one defaced Lost or Destroyed

If any certificate be worn out, defaced, mutilated or torn if there be no, further space on the back
thereof for endorsement of transfer, then upon production and surrender thereof to the company, a
new certificate may be issued in lieu, thereof, and if any certificate be lost or destroyed then upon
proof thereof to the satisfaction of the Company and on; execution of such indemnity as the
Company deem adequate, being given, a new Certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate. Every Certificate under this Article shall be issued
without payment of fees. Out of pocket expenses incurred by the Company in investing the evidence
as to the loss or destruction shall be paid to the Company if demanded by the directors.

Provided that notwithstanding what is stated above the directors shall comply with such Rules or
Regulation or requirements of any stock Exchange including the Listing Regulations or the Rules
made under the Act or the Rules made under Securities Contracts (Regulation) Act, 1956 or any
other Act, on Rules applicable in this behalf.

The provisions of the Article under this heading shall mutatis mutandis apply to debentures of the
Company.
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Unclaimed Securities

The Company shall comply with the provisions of the Listing Regulations while dealing with
securities that remain unclaimed and the corporate benefits attached thereto. The Company shall
maintain appropriate unclaimed suspense accounts and demat suspense accounts, as may be
required to hold unclaimed securities on behalf of allottees and issue such reminders to the allottees
as may be required under the Listing Regulations. However, shares in respect of which unpaid or
unclaimed dividend has been transferred to the account of the Company in terms of Section 124(5)
of the Act shall also be transferred to the Company as per the provisions of Section 124(6) of the Act.

UNDERWRITING COMMISSION AND BROKERAGE

Power to pay Certain Commission and Prohibition of Payment of All Other Commission,
Discounts etc.

A. The company may pay commission to any person in connection with the subscription or
procurement of subscription to its securities, whether absolute or conditional, subject to the
following conditions, namely: -

a) the payment of such commission shall be authorized in the company’s articles of association;

b) the commission may be paid out of proceeds of the issue or the profit of the company or
both;

c) the rate of commission paid or agreed to be paid shall not exceed, in case of shares, five
percent of the price at which the shares are issued or a rate authorised by the articles,
whichever is less, and in case of debentures, shall not exceed two and a half per cent of the
price at which the debentures are issued, or as specified in the company’s articles, whichever
is less;

d) the prospectus of the company shall disclose —

i) the name of the underwriters;

ii) the rate and amount of the commission payable to the underwriter; and

iii) the number of securities which is to be underwritten or subscribed by the
underwriter absolutely or conditionally. Lieu of Prospectus and filed before the
payment of the commission with the Registrar and where a circular or notice not
being a prospectus inviting subscription for the shares or debentures is issued is also
disclosed in that circular or notice;

(e) there shall not be paid commission to any underwriter on securities which are not offered to
the public for subscription;
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B. Save as aforesaid and save as provided in Section 53 of the Act, the Company shall not allot any
of its shares or debentures or apply any of its moneys, either directly or indirectly, in payment of
any commission, discount or allowance, to any person in consideration of:

a) his subscribing or agreeing to subscribe, whether absolutely or conditionally, for any sharers
in, or debentures of the Company or;

b) his procuring or agreeing to procure subscriptions, whether absolutely or conditionally, for
any shares in, or debentures of the Company whether the shares, debentures or money be
so allotted or applied by, being added to the purchase money of any property acquired by
the Company or to the contract price of any work to be executed for the Company, or the
money be paid by as the nominal purchase money or contract price, or otherwise.

C. Nothing in this Article shall affect the power of the Company to pay such brokerage as it has
hereto before been lawful for the Company to pay.

D. The commission may be paid or satisfied (subject to the provisions of the Act and these articles)
in cash, or in shares, debentures or debenture-stocks of the Company.

I11. LIEN

xiii. The Company shall have a first and paramount lien upon all the shares/debentures (other
than fully paid-up shares/debentures) registered in the name of each member (whether solely
or jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares/debentures and no
equitable interest in any share shall be created except upon the footing and condition that this
Article will have full effect and such lien shall extend to all dividends and bonuses from time
to time declared in respect of such shares/debentures. Unless otherwise agreed the
registration of a transfer of shares/ debentures shall operate as a waiver of the Company’s lien
if any, on such shares/debentures. The Directors may at any time declare any
shares/ debentures wholly or in part to be exempt from the provisions of this clause.

xiv. The fully paid-up shares shall be free from all lien and that in case of partly paid shares, the
Company’s lien shall be restricted to money called or payable at a fixed price in respect of
such shares.

xv. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien:
Provided that no sale shall be made-
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.
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xvi. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof.
(if) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

xvii. (i) The net proceeds of any such sale shall be received by the Company and applied in or

towards payment of such part of the amount in respect of which the lien exists as is presently
payable and the residue, if any, shall (subject to a like lien for sums not presently payable as
existed upon the shares before the sale) be paid to the persons entitled to the shares and/or
debentures at the date of the sale.
(i) The Company shall be entitled to treat the registered holder of any share or debenture as
the absolute owner thereof and accordingly shall not (except as ordered by a court of
competent jurisdiction or by stature or Applicable Law required) be bound to recognize
equitable or other claim to, or equitable, contingent, future or partial interest in, such shares
(including the fractional part of a shares) or debentures on the part of any other person. The
Company’s lien shall prevail notwithstanding that it has received notice of any such claims.

Iv. CALLS ON SHARES

xviii. The Board may from time to time and subject to Section 49 of the Act and subject to the terms
on which any shares/debentures may have been issued and subject to the conditions of
allotment, by a resolution passed at a meeting of the Board (and not by circular resolution)
make such calls as they think fit upon the members/debenture-holders in respect of all
moneys unpaid on the shares/debenture held by them respectively and each
member/debenture holder or his heir's executor’s or administrators shall pay the amount of
every call so made on him to the Company and at the times and places appointed by the Board
and shall not give the option or right to call on shares to any person except with the sanction
of the Company in the General Meeting. A call may be made payable by installments as may
be decided by the Board. A call may be postponed revoked as the Board may determine.

xix. A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed and may be made payable by members/debenture-holders
on a subsequent date to be specified by the Directors.

Provided that the Board shall not give the option or right to call on shares to any person except
with the sanction of the Company in the Board Meeting or General Meeting as it deem fit.

xx.  The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.
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xxi. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at ten percent per annum or at
such lower rate, if any, as the Board may determine. -

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

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

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

xxiii. The Board —
(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part
of the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
Company in general meeting shall otherwise direct, twelve per cent per annum, as may be
agreed upon between the Board and the member paying the sum in advance.

xxiv. The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act) agree to and
receive from any Shareholder willing to advance the same, the whole or any part of the money
due upon the shares held by him beyond the sums actually called up, and upon the amount
so paid or satisfied in advance or so much thereof as from time to time and at any time
thereafter as exceeds the amount of the calls then made upon and due in respect of the shares
in respect of which such advance has been made, the Company may pay interest, as the
Shareholder paying such sum in advance and the Board agree upon, provided that the money
paid in advance of calls shall not confer a right to participate in profits or dividend. The
Directors may at any time repay the amount so advanced.

xxv. No Shareholder shall be entitled to voting rights in respect of the money(ies) so paid by him
until the same would but for such payment, become presently payable.

xxvi. The provisions of these Articles shall mutatis mutandis apply to the calls on Debentures of the
Company, to the extent applicable.
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V. TRANSFER OF SHARES

xxvii. i) The Company shall keep a book to be called the “Register of Transfers” and therein shall be
fairly and distinctly entered the particulars of every transfer or transmission of any share.
ii) The instrument of transfer shall be in writing and all provisions of Section 56 of the
Companies Act, 2013 and statutory modification thereof for the time being shall be duly
complied with in respect of all transfer of shares and registration thereof.
iii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.
iv) The Company shall use a common form of transfer.
v) Every such instrument of transfer shall be signed both by the Transferor and transferee and
the transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the Register of members in respect thereof.

xxviii. Subject to the provisions of Section 59, these Articles and other applicable provisions of the
Act or any other law for the time being in force, the Board may refuse whether in pursuance
of any power of the Company under these Articles or otherwise to register the transfer of, or
the transmission by operation of law of the right to, any shares or interest of a Member in or
debentures of the Company.

The Company shall within thirty days from the date on which the instrument of transfer, or
the intimation of such transmission, as the case may be, was delivered to Company, send
notice of the refusal to the transferee and the transferor or to the person giving intimation of
such transmission, as the case may be, giving reasons for such refusal. Provided that the
registration of a transfer shall not be refused on the ground of the transferor being either alone
or jointly with any other person or persons indebted to the Company on any account
whatsoever except where the Company has a lien on shares.

xxix. The Board may decline to recognise any instrument of transfer unless-

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

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
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xxx. On giving not less than seven 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 be suspended for more than thirty day at any one
time or for more than forty-five days in the aggregate in any year.

xxxi. Registration of a transfer shall not be refused on the ground of the transferor being either alone
or jointly with any other Person or Persons indebted to the Company on any account
whatsoever except where the Company has a lien on shares.

xxxii. No fee shall be charged for registration of transfer, transmission, probate, succession
certificate and Letters of administration, Certificate of Death or Marriage, Power of Attorney
or similar other document.

xxxiii.i) Subject to the provision of Section 58 of the Act and subject to the provisions of Securities
Contract (Regulations) Act, 1956 and the rules and regulations made there under, the Directors
may, at their own absolute and uncontrolled discretion, decline by giving reasons to register
or acknowledge any transfer of shares whether fully paid or not and the right of refusal, shall
not be affected by the circumstances that the proposed transferee is already a member of the
Company but in such cases Directors shall within 15 days from the date on which the
instrument of transfer was lodged with the Company, send to the transferee and transferor
notice of the refusal to register such transfer provided that registration of a transfer shall not
be refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except when the Company
has a lien on the shares. Moreover, the Directors shall not register a transfer if any statutory
prohibition or order prohibits a transfer or when a transferor objects to the transfer. In the
event the Company does not effect transfer of securities within the stipulated 15 days or fails
to communicate the refusal of the transfer/valid objection to the transfer within 15 days to the
transferee, the Company shall compensate the aggrieved party for the opportunity losses
caused during the period of delay as specified under the Listing Regulations.

ii) Nothing in Section 56 of the Act shall prejudice this power to refuse to register the transfer
of, or the transmission by operation of law of the rights to, any shares or interest of a member
in, or debentures of the Company.

VI TRANSMISSION OF SHARES

xxxiv.(i) On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.
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xxxv. (i) 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 properly be
required by the Board and subject as hereinafter provided, elect, either —

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

(i) 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 transferred the share before his
death or insolvency.

xxxvi.(i) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects.

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

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

xxxvii. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered as
a member in respect of the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the requirements of the notice have been
complied with.
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VIIL FORFEITURE OF SHARES

xxxviii. a) If any member or debenture holder fails to pay the whole or any part of any call or
installment or any money due in respect of any share or debentures either by way of principal
or interest on or before the day appointed for the payment of the same or any such extension
thereof as aforesaid, the Directors may at any time thereafter, during such time as the call or
any installment or any part thereof or other moneys remain unpaid or a judgement or decree
in respect thereof remains unsatisfied in whole or in part, serve a notice on such member or
debenture holder or on the person (if any) entitled to the share by transmission requiring him
to pay such call or installment or such part thereof or other moneys as remain unpaid together
with any interest that may have accrued and all expenses that may have been incurred by the
Company by reason of such non-payment.

b) The notice shall name a day not being less than fourteen days from the date of the services
of the notice and a place or places, on and which such call, or installment or such part or other
moneys as aforesaid and such interest and expenses as aforesaid are to be paid. The notice
shall also state that in the event of non-payment of call amount with interest at or before the
time and at the place appointed, the shares or debentures in respect of which the call was
made or installment or such part or other moneys is or are payable will be liable to be forfeited.
If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time, thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Board to that effect.

xxxix.In Default of Payment Shares or Debentures to be Forfeited

If the requirements of any such notice as aforesaid are not complied with any share/debenture
in respect of which such notice has been given, may at any time thereafter before payment of
all calls or installments, interest and expenses or other moneys due in respect thereof, be
forfeited by a resolution of the Directors to that effect. Neither the receipt by the Company of
a portion of any money which shall from time to time be due from any member of the
Company in respect of his shares, either by way of principal or interest, nor any indulgence
granted by the Company. In respect of the payment of any such money, shall preclude, the
Company from thereafter proceeding to enforce a forfeiture of such shares as herein provided.
Such forfeiture shall include all dividends declared or interest paid or any other moneys
payable in respect of the forfeited shares or debentures and not actually paid before the
forfeiture.

xl. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.
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xli. (i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, butshall, notwithstanding the forfeiture, remain liable to pay to the Company
all monies which, at the date of forfeiture, were presently payable by him to the Company in
respect of the shares.

(i) The liability of such person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

xlii. (i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, 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 entitled to the share;

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

(iii) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase money, if 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.

xliii. The provisions of these regulations as to forfeiture shall apply in the case of non- payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

VIIIL ALTERATION OF CAPITAL

xliv. The Company may from time to time by special resolution, subject to confirmation by the
Court or Tribunal as applicable and subject to the provision of Sections 52, 55 and 66 of the
Act at the relevant time reduce its share capital and any Capital Redemption Reserve Account
or Premium Account in any manner for the time being authorized by law in particular without
prejudice to the generality of the power may be:

a. extinguishing or reducing the liability on any of its shares in respect of shares capital not
paid up;

b. either with or without extinguishing or reducing liability on any of its shares, cancel paid
up share capital which is lost or is unrepresented by available assets; or

c. either with or without extinguishing or reducing liability on any of its shares, pay off any
paid-up share capital which is in excess of the wants of the Company; and may, if and so
far as is necessary, alter its Memorandum, by reducing the amount of its share capital and
of its shares accordingly.
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xlv.  Subject to the provisions of section 61, the Company may, by special resolution,-

(a) increase its authorized share capital by such amount as it think expeditiously;

(b) amount than its existing shares. Provided that no consolidation and division which
results in changes in the voting percentage of shareholders shall have effect unless it is
approved by the Court or Tribunal as applicable

(c) Convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

(d) sub-divide its shares or any of them into shares of smaller amount than originally fixed
by the Memorandum subject nevertheless to the provisions of the Act in that behalf and
so however that in the sub-division the proportion between the amount paid and the
amount, if any unpaid on each reduced share shall be the same as it was in the case of
the share from which the reduced share is derived; and so that as between the holders
of the shares resulting from such sub-division one or more of such shares may, subject
to the provisions of the sub-division one or more of such shares may, subject to the
provisions of the Act, be given any preference or advantage over the others or any other
such shares;

(e) cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person.

xlvi. Where shares are converted into stock, —
(a) 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
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards 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 Company and in the
assets on winding up) shall be conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage.

(c) such of the regulations of the Company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock” and
“stock-holder” respectively.
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xlvii. The Company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law, —
(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

IX. CAPITALISATION OF PROFITS

xlviii. (a) Any general meeting may resolve that any amount standing to the credit of the Securities
Premium Account or the Capital Redemption Reserve Account or any moneys, investment or
other assets forming part of the undivided profits (including profits or surplus moneys arising
from the realization and where permitted by law, form the appreciation in value of any capital
assets of the Company) standing to the credit of the General Reserve, Reserve or any Reserve
fund or any other fund of the Company or in the hands of the Company and available for
dividend may be capitalized. Any such amount (excepting the amount standing to the credit
of the Securities Premium Account and/or the Capital redemption Reserve Account) may be
capitalized:

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

(i)  paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(i)  paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions aforesaid;

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause
(ii);

(iv) for the purchase of its own shares or other securities subject to the provisions of Section
68 of the Act.

(v) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares;

b) Such issue and distribution under Sub-clause (a) (i) above and such payment to the credit
of unpaid share capital sub-clause (a) (ii) above shall be made to, among and, in favor of the
members of any class of them or any of them entitled thereto and in accordance with their
respective rights and interests and in proportion to the amount of capital paid up on the shares
held by them respectively in respect of which such distribution under sub-clause (a) (ii) above
shall be made on the footing that such members become entitled thereto as capital;

¢) The Directors shall give effect to any such resolution and apply portion of the profits,
General Reserve Fund or any other fund or account as aforesaid as may be required for the
purpose of making payment in full for the shares, debentures or debenture-stock, bonds or
other obligations of the Company so distributed under sub-clause (a)(i) above or (as the case
may be) for the purpose of paying, in whole or in part, the amount remaining unpaid on the
shares which may have been issued and are not fully paid-up under sub-clause above
provided that no such distribution or payment shall be made unless recommended by
Directors and if so recommended such distribution and payment shall be accepted by such
members as aforesaid in full satisfaction of their interest in the said capitalized sum.
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d) For the purpose of giving effect to any such resolution the Directors may settle any
difficulty which may arise in regard to the distribution or payment as a aforesaid as they think
expedient and in particular they may issue fractional certificates or coupons and fix the value
for distribution of any specific assets and may determine that such payments be made to any
members on the footing of the value so fixed and may vest any such cash, shares, fractional
certificates or coupons, debentures, debenture-stock; bonds or other obligations in trustees
upon such trusts for the person entitled thereto as may seem expedient to the Directors and
generally may make such arrangement for the acceptance, allotment and sale of such shares,
debenture, debenture-stock, bonds or other obligations and fractional certificates or coupons
or otherwise as they may think fit.

e) Subject to the provisions of the Act and these Articles, in cases where some of the shares of
the Company are fully paid and others are partly paid only, such capitalization may be
effected by the distribution of further shares in respect of the fully paid shares, and in respect
of the partly paid shares the sums so applied in the extinguishments or diminution of the
liability on the partly paid shares shall be so applied prorata in proportion to the amount then
already paid or credited as paid on the existing fully paid and partly paid shares respectively.

f) When deemed requisite a proper contract shall be filed with the Registrar of Companies in
accordance with the Actand the Board may appoint any person to sign such contract on behalf
of the members entitled as aforesaid and such appointment shall be effective.

X. BUY-BACK OF SHARES

xlix. Notwithstanding anything contained in the Articles, but subject to the provisions of Sections
68, 69 and 70 and other applicable provisions, if any, of the Act as amended from time to time
and subject to such regulations, conditions, approvals or consents as may be laid down for the
purpose, the Company shall have the power to buy-back its own securities, whether or not
there is any consequent reduction of capital. If and to the extent permitted by law, the
Company shall have the power to re-issue the securities so bought back.

XI. GENERAL MEETINGS

It All general meetings other than annual general meeting shall be called extra- ordinary general
meeting.
li. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting in terms of

Section 101 (1) of the Companies Act 2013 by giving not less than clear twenty-one (21) days’
notice either in writing or through electronic mode.

Provided a general meeting may be called after giving a shorter notice if consent is given in
writing or by electronic mode by not less than ninety-five percent of the members entitled to
vote at such meeting.
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(if) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the Company may call an
extraordinary general meeting in the same manner, as nearly as possible, as that in which such
a meeting may be called by the Board.

iii) Every annual general meeting shall be called at any time during business hours that is
between 9 am to 6 pm, on a day that is not a National Holiday, and shall be held either at the
registered office of the Company or at some other place within the city, town or village in
which the registered office of the Company is situated, and the notice calling the meeting shall
specify it as the annual general meeting.

XII. PROCEEDINGS AT GENERAL MEETINGS

lii. (i) No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

(if) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

liii.  The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the Company.

liv.  If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

lv.  If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

XIII. ADJOURNMENT OF MEETING

lvi. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

(ii) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.
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XIV. VOTING RIGHTS

Ivii. Subject to any rights or restrictions for the time being attached to any class or classes of shares,-
(a) on a show of hands, every member present in person shall have one vote; and
(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the Company.

lviii. The Company shall also provide e-voting facility to the Shareholders of the Company in terms
of the provisions of the Companies (Management and Administration) Rules, 2014 or any
other Law, if applicable to the Company. A member may exercise his vote at a meeting by
electronic means in accordance with section 108 and shall vote only once.

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

(ii) For this purpose, seniority shall be determined by the order in which the names stand in
the register of members.

Ix. A member of unsound 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
committee or other legal guardian, and any such committee or guardian may, on a poll, vote

by proxy.

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

Ixii. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

Ixiii. (i) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not

disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.
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XV. PROXY

Ixiv. Any member of the Company entitled to attend and vote at a meeting of the Company shall
be entitled to appoint any other person (whether a member or not) as his proxy to attend and
vote instead of himself. A member (and in case of joint holder, all holders) shall not appoint
more than one person as proxy. A proxy so appointed shall not have any right to speak at the
meeting. The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarised copy of that power or authority, shall be deposited
at the registered office of the Company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed for the taking of the
poll; and in default the instrument of proxy shall not be treated as valid.

Ixv.  Aninstrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105. A proxy shall not be entitled to vote except on a poll. A person can act as proxy
on behalf of members not exceeding fifty and holding in the aggregate not more than ten
percent of the total share capital of the company carrying voting rights:

Ixvi. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

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

XVL BOARD OF DIRECTORS

Ixvii. Until otherwise determined by the Company in general meeting, the number of Directors shall
not be less than 3 (three) and more than 15 (fifteen). The appointment of the Directors
exceeding 15 (fifteen) will be subject to the provisions of Section 149 of the Act. The Board
shall have the power of appoint the Chairman. The Company shall also comply with the
provisions of the Companies (Appointment and Qualification of Directors) Rules, 2014 and
the provisions of the Listing Regulations.

Followings are the first directors of the company:

1. Rahul Jhunjhunwala
2. Shyama Charan Kumar
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Nominee Director
The Board may appoint any person as a director nominated by any institution, in pursuance of
the provisions of any law for the time being in force or of any agreement to which the Company
is a party or by the Central Government or the State Government(s) by virtue of its shareholding
in the Company and such person or persons or Directors is / are hereinafter referred to as
“Nominee Director/s”, on the Board of the Company and such persons may be remove from
such office any person or persons “so appointed and to appoint any person or persons” in his
or their place/s. The Board may also agree that any such Nominee Director, or Nominee
Directors may be removed from time to time by the institution/Central Government/State
Government(s) entitled to appoint or nominate them and such institution/Central
Government/State Government(s) may appoint another or other or others in his or their place
and also fill in any vacancy which may occur as a result of any such Director, or Directors
ceasing to hold that office for any reason whatever.
At the option of such institution/Central Government/State Government(s) such Nominee
Director/s shall not be required to hold any share qualification in the Company. Also, at the
option of such institution/Central Government/State Government(s) such Nominee Director/s
shall not be liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee
Director(s) shall be entitled to the same rights and privileges and be subject to the same
obligations as any other Director of the Company.
The Nominee Director/s so appointed shall hold the said office only so long as any moneys
remain owing by the Company to such institution or so long as such institution holds
Debentures in the Company as a result of direct subscription or private placement or so long as
such institution holds shares in the Company as a result of underwriting or direct subscription
or the liability of the Company arising out of any Guarantee the moneys owing by the Company
to such institution is paid off.
The Nominee Director/s appointed under this Article will be entitled to receive all notices of
and attend all General Meetings, Board Meetings and of the meetings of the Committee of
which the Nominee Director/s is/are member/s as also the minutes of such meetings. Such
institution/ Central Government/State Government(s) shall also be entitled to receive all such
notices and minutes.
The Company shall pay to the Nominee Director/s sitting fees and expenses which the other
Directors of the Company are entitled but if any other fees, commission, monies or
remuneration in any form is payable to the Directors of the Company, the fees, commission,
monies and remuneration in relation to such Nominee Directors shall accrue to such
institution/ Central Government/State Government(s) and the same shall accordingly be paid
by the Company directly to such institution/Central Government/State Government(s). Any
expenses that may be incurred by such institution/Central Government/State Government(s)
or such Nominee Directors in connection with their appointment or Directorship shall also be
paid or reimbursed by the Company to such institution/Central Government/State
Government(s) or as the case may be to such Nominee Directors.
Provided that if any such Nominee Director is an officer of such institution/Central
Government/State Government(s) the sitting fees, in relation to such Nominee Director shall
also accrue to such institution and the same shall accordingly be paid by the Company directly
to such institution/Central Government/State Government(s).
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Special Director

In connection with any collaboration arrangement with any company or corporation or firm or
person for supply of technical know-how and/or machinery or technical advice, the Directors
may authorize such Company, Corporation, firm or person (hereinafter in this clause referred
to as “Collaborator”) to appoint from time to time, any person or persons as Director or
Directors of the Company (hereinafter referred to as “Special Director”) and may agree that
such Special Director shall not be liable to retire by rotation and need not possess any
qualification shares to qualify him for the office of such Director, so however, that such Special
Director shall hold office so long as such collaboration arrangement remains in force unless
otherwise agreed upon between the Company and such Collaborator under the collaboration
arrangements or any time thereafter.

The Collaborator may at any time and from time to time remove any such Special Director
appointer by it and may at the time of such removal and also in the case of death or resignation
of the person so appointed at any time, appoint any other person as a Special Director in his
place and such appointment or removal shall be made in writing signed by such company or
corporation or any partner or such person and shall be delivered to the Company at its
registered office.

It is clarified that every collaborator entitled to appoint a Director under this Article may
appoint one or more such person or persons as a Director(s) and so that if more than one
Collaborator is so entitled there may at any time be as many Special Director as the
Collaborators eligible to make the appointment.

Limit on Number of Non-Retiring Directors

Subject to the provisions of Section 152 of the Act, the number of Directors appointed under
Articles 137, 138 and 139 shall not exceed in the aggregate one-third of the total number of
Directors, excluding Independent Directors, for the time being in office.

Appointment of Independent Director

Subject to the provisions of Section 149 (6) of the Act, Board of Directors shall have power at
any time to appoint any person as an Independent Director to the Board. The Company shall
have such number of Independent Directors on the Board of the Company, as may be required
in terms of the provisions of Section 149 of the Act and the Companies (Appointment and
Qualification of Directors) Rules, 2014 or any other Law, as may be applicable. Further, such
appointment of such Independent Directors shall be in terms of the aforesaid provisions of Law
and subject to the requirements prescribed under Listing Regulations.

Appointment of Whole-Time Director
Subject to the provisions of Section 152 of the Act, Board of Directors shall have power at any
time to appoint any person as an Whole-Time Director to the Board

Appointment of Alternate Director

The Board may appoint an alternate Director not being a person holding any alternate
directorship for any other directors in the Company or holding directorship in the Company,
to act for a Director (hereinafter called “the Original Director”) during his absence for a period
of not less than three months from India. An alternative Director so appointed shall not hold
office as such for a period longer than that permissible to the Original Director in whose place
he had been appointed and shall vacate if and when the Original Director returns to India.
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Appointment of Additional Director

Subject to the provisions of Section 161 of the Act, Board of Directors shall have power at any
time to appoint any person as an additional Director to the Board, but so that the total number
of Directors shall not exceed the maximum number fixed by the Articles. Any Director so
appointed shall hold the office only up to the next annual general meeting of the Company or
the last date on which the annual general meeting should have been held, whichever is earlier
and shall then be eligible for reappointment.

Appointment of Women Director

The Company shall have such number of Woman Director on the Board of the Company, as
may be required in terms of the provisions of Section 149 of the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 or any other Law, as may be
applicable.

Appointment of Director to fill the Casual Vacancy.

Subject to the provisions 161 of the Act, the office of any Director appointed by the Company
in general meeting is vacated before his term of office expires in the nominal course, the
resulting casual vacancy may in default of and subject to any regulation in the Articles of the
Company be filled by the Board of Directors at the meeting of the Board and the Director so
appointed shall hold office only up to the date up to which the Director in whose place he is
appointed would have held office if it had not been vacated as aforesaid but he shall then be
eligible for re-election.

Individual Resolution for Director Appointment

At a general meeting of the Company a motion shall not be made for the appointment of two
or more persons as Directors of the Company by a single resolution unless a resolution that it
shall be so made has first been agreed to by the meeting without any vote being given against
it. Resolution moved in contravention of this article shall be void whether or not objection was
taken at the time of its being so moved. Provided that where a resolution so moved is passed
no provision for the automotive reappointment of retiring director by virtue of these articles
and the Act in default of another appointment shall apply.

Ixviii. (i) Subject to the provisions of Act, a Managing Director or a director who is in the whole-time
employment of the Company may be paid remuneration either by way of a monthly payment
or at a specified percentage of the net profits of the Company or partly by the other.
Remuneration of Directors
Subject to the provisions of the Act, a Director, who is neither in the whole-time employment
nor a Managing Director may be paid remuneration either:

i. by way of monthly, quarterly or annual payment, or
ii. by way of commission if the Company by a special resolution has authorized such
payment.

Every Director shall be paid such amount of remuneration by way of fee not exceeding such
sum as may be prescribed by the Act or the Central Government from time to time, as may be
determined by the Board for each meeting of the Board or Committee thereof attended by
him.
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The Board shall recommend the fees/compensation to be paid to non-executive directors
including independent directors. Such fees/compensation shall also be approved by the
shareholders of the Company in a general meeting. However, such approval will not be
required in case of sitting fees paid to non-executive directors which are within the limits
prescribed under the Act and for which no Central Government approval is required. In terms
of Section 149 (9) of the Act, if the Company has no profits or its profits are inadequate,
an independent director may receive remuneration, exclusive of any fees payable under sub-
section (5) of section 197 of the Act, in accordance with the provisions of Schedule V of the
Companies Act, 2013.

Traveling and Other Expenses

The Board may allow and pay to any Director for the purpose of attending a meeting such
sum either as fixed allowance and/or actual as the Board may consider fair compensation for
traveling, board and lodging and incidental and/or actual out of pocket expenses incurred
by such Director in addition to his fees, for attending such meeting to and from the place at
which the meetings to and from the place at which the meetings of the Board Committees
thereof or general meetings of the Company are held from time to time or any other place at
which the Director executes his duties.

Remuneration for Extra Services

If any Director, being willing shall be called upon to perform extra services or to take any
special exertions for any of the purposes of the Company and in that event the Company may,
subject to the provisions of the Act, remunerate such Director either by a fixed sum or by a
percentage of profit or otherwise, as may be determined by the Directors but not exceeding
that permitted under Section 197 of the Act and such remuneration may be either in addition
to or in substitution for his share in the remuneration above provided.

Increase in Remuneration of Directors to require Government Sanction

Any provision relating to the remuneration of any Director including the Managing Director
or Joint Managing Director or whole time Director or executive Director whether contained in
his original appointment or which purports to increase or has the effect of increasing whether
directly or indirectly the amount of such remuneration and whether that provisions are
contained in the articles or in any agreement entered into by the Board of Directors shall be
subject to the provisions of Section 196, 197 and 203 of the Act and in accordance with the
conditions specified in Schedule V and to the extent to which such appointment or any
provisions for remuneration thereof is not in accordance with the Schedule V, the same shall
not have any effect unless approved by the Central Government and shall be effective for such
period and be subject to such conditions as may be stipulated by the Central Government and
to the extent to which the same is not approved by the Central Government, the same shall
become void and not enforceable against the Company.
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Director Not to Act when Number Falls Below Minimum

When the number of Directors in Office falls below the minimum fixed above, the Directors,
shall not act except in emergencies or for the purposes of filling up vacancies or for
summoning a general meeting of the Company and so long as the number is below the
minimum they may so act notwithstanding the absence of the necessary quorum.

Eligibility

A person shall not be capable of being appointed a Director if he has the disqualifications
referred to in Section 164 of the Act.

Directors Vacating Office

The office of a Director shall be vacated if:

(i) he is found to be of unsound mind by a Court of competent jurisdiction;

(ii)  heapplied to be adjudicated an insolvent;

(iii)  heis adjudicated an insolvent;

(iv)  he is convicted by a Court, of any offence involving moral turpitude or otherwise
and sentenced in respect thereof to imprisonment for not less than six months and a
period of five years has not elapsed from the expiry of the sentence; Provided that if
a person has been convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be eligible to be
appointed as a director in any company;

(v)  he fails 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 the call unless the Central Government by Notification in the Official
Gazette removes the disqualification incurred by such failure;

(vi)  he absents himself from all the meetings of the Board of Directors held during a
period of twelve months with or without seeking leave of absence of the Board;

(vii) heis removed in pursuance of Section 169 of Act;

(viii) having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other employment in
the Company;

(ix)  heactsin contravention of the provisions of Section 184 of the Act relating to entering
into contracts or arrangements in which he is directly or indirectly interested;

(x)  he fails to disclose his interest in any contract or arrangement in which he is directly
or indirectly interested, in contravention of the provisions of section 184.

Resignation of Directors
A Director who holds office or other employment in the company shall, when he resigns his
office, provide a notice in writing to the company.
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Removal of Directors

(i)  The Company may (subject to the provisions of Section 169 and other applicable
provisions of the Act and these Articles) remove any director other than ex-officio
directors or Special Directors or Debenture Directors or a Nominee Director or a
director appointed by the Central Government in pursuance of Section 242 of the Act,
before the expiry of his period of office.

(ii)  Special notice as provided by Section 115 of the Act shall be required of any resolution
to remove a Director under this Article or to appoint some other person in place of a
Director so removed at the meeting at which he is removed.

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

(iv)  Whether notice is given of a resolution to remove a Director under this Article and the
Director concerned makes with respect thereto representations in writing to the
Company (not exceeding a reasonable length) and requests their notification to
members of the Company, the Company shall unless the representations are received
by it too late for it do so:

(i) In the notice of the resolution given to members of the Company state the fact
of representations having been made, and

(ii) send a copy of the representation to every member of the Company whom
notice of the meeting is sent (whether before or after receipt of the
representations by the company), and if a copy of representations, is not sent
as aforesaid because they were received too late or because of the company’s
default, the Director may (without prejudice to his right to be provided orally)
require that the representations be read out at the meeting, provided that
copies of the representations need not be sent or read out at the meeting if so
directed by the Court.

v)  Avacancy created by the removal of a Director under this Article may, if he had been
appointed by the Company in general meeting or by the Board in pursuance of Section
161 of the Act be filled by the appointment of another Director in his stead by the
meeting at which he is removed, provided special notice of the intended appointment
has been under clause (b) hereof. A Director so appointed shall hold office until the
date up to which his predecessor would have held office if he had not been removed
as aforesaid.

vi)  if the vacancy is not filled under clause (e) above it may be filled as a casual vacancy
in accordance with the provisions, in so far as they may be applicable, of Section 161
of the Act, and all the provisions of that Section shall apply accordingly;

vii)  Nothing contained in this Article shall be taken:

a) as depriving a person removed there under of any compensation or damages
payable to him in respect of the termination of his appointment as Director or of
any appointment terminating with that as director; or

b) as derogating from any power to remove a Director which may exist apart from
this Article.
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viii)  The Company shall take steps to fill the vacancy caused by the resignation/removal
of an independent director by replacing such independent director with a new
independent director within three months of the occurrence of such vacancy or at the
immediate next meeting of the of the Board, whichever is later or as may otherwise
be prescribed by the Listing Regulations.

Directors may Contract with Company

Subject to the restrictions imposed by these Articles and by Section 179, 180, 185, 186, 188, 189,
196 and any other provisions of the Act, no Director, Managing Director, or other officer or
employee of the Company shall be disqualified from holding his office by contracting with
the Company either as vendor, purchaser, agent, broker or otherwise, nor shall any such
contract or arrangement entered into by or on behalf of the Company in which any Director,
managing director, Joint Managing Director, Executive Director other officer or employee
shall be in any way interested, be avoided, nor shall be Director, Managing Director or any
officer or employee so contracting or being so interested be liable to account to the Company
for any profit realized by any such contract or arrangement by reason only of such Director,
officer or employee holding that office or of the fiduciary relation thereby established, but the
nature of his or their interest must be disclosed by him or them in accordance with provisions
or Section 184 of the Act where that section be applicable.

Disclosure of Directors’ Interest

1. Every Director of the Company who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement, or proposed contract or
arrangement, entered into or to be entered into, by or on behalf of the Company, shall
disclose the nature of his concern of interest at a meeting of the Board of Directors, in the
manner provided in Section 184 of the Act.

(a) In the case of proposed contract or arrangement, the disclosure required to be made
by a Director under clause (1) shall be made at the meeting of the Board at which the
question of entering into the contract or arrangement is first taken into consideration, or
if the Director was not, at the date of that meeting, concerned or interested in the
proposed contract or arrangement, at the first meeting of the Board held after he be so
concerned or interested.

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

3. Nothing in this Article shall apply to any contract or arrangement entered into or to be
entered into between the Company and any other company where any one or two or
more of Directors together holds or hold not more than two percent of the paid up share
capital in other company.

Ixix. The Company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provision of that section) make
and vary such regulations as it may think fit respecting the keeping of any such register.
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Ixx. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, 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 to time by resolution determine.

Ixxi. Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

Ixxii. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum strength
fixed for the Board by the articles.

(if)Such person shall hold office only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by the Company as a director at that meeting
subject to the provisions of the Act.

XVIL PROCEEDINGS OF THE BOARD

Ixxiii. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

Ixxiv. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting vote.

Ixxv. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a general meeting of the Company,
but for no other purpose.

Ixxvi. (i) The Board may elect a Chairperson of its meetings and determine the period for which he
is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.
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Ixxvii. (i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

Ixxviii. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

Ixxix. (i) A committee may meet and adjourn as it thinks fit.
(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairperson shall have a
second or casting vote.

Ixxx. All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director
or such person had been duly appointed and was qualified to be a director.

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

XVIIIL. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

Ixxxii.Subject to the provisions of the Act,—

(i) A chief executive officer, manager, Company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may thinks fit; and any chief executive officer, manager, Company secretary or chief financial
officer so appointed may be removed by means of a resolution of the Board;

(if)A director may be appointed as chief executive officer, manager, Company secretary or
chief financial officer.

Ixxxiii. A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a director and chief executive officer, manager, Company secretary or chief financial officer
shall not be satisfied by its being done by or to the same person acting both as director and as,
or in place of, chief executive officer, manager, Company secretary or chief financial officer.
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XIX. THE SEAL

Ixxxiv. (i) The Board of Directors may provide a Common Seal for the purpose of the Company,
shall have power from time to time to destroy the same and substitute a new Seal in lieu
thereof, and the Board shall provide for its safe custody for the time being under such
regulations as the Board may prescribe.. '

(i) The Seal shall never be used except by the authority, of the Directors or a committee of the
Directors, previously given and every deed or other instrument to which a seal of the
Company is required to be affixed shall, unless the same is executed by a duly constituted
attorney for the Company or by an officer duly authorized in that behalf by resolution of the
Board, be signed by one Directors at least in whose presence the seal shall have been affixed,
if any, provided nevertheless that the certificate of shares issued by the Company shall be
sealed and signed as provided in the next following Article.

Provided however that the certificates of shares shall be signed in the name manner as the
certificates of the shares required to be signed in conformity with the provisions of the
Companies (Share Capital and Debentures) Rules 2014 and their statutory modification for
the time being in force.

(iii) The seal of the company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a committee of the Board authorized by it in that behalf, and
except in the presence of at least two directors and of the secretary or such other person as the
Board may appoint for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so affixed in their
presence.

XX. DIVIDENDS AND RESERVE

Ixxxv.No Dividend shall be declared or paid by the Company for any financial year except out of

the profits of the Company for that year arrived at after providing for depreciation in
accordance with the provisions of the Act or out of the profits of the Company for any
previous financial year or years arrived at after providing for depreciation in accordance with
those provisions and remaining undistributed or out of both or out of money provided by the
Central Government or State Government for the payment of dividend in pursuance of a
Guarantee given by the Government and except after the transfer to the reserves of the
Company of such percentage out of the profits for that year not exceeding ten per cent as may
be prescribed or voluntarily such higher percentage in accordance with the rules as may be
made by the Central Government in that behalf. Provided that in computing profits any
amount representing unrealised gains, notional gains or revaluation of assets and any change
in carrying amount of an asset or of a liability on measurement of the asset or the liability at
fair value shall be excluded.
PROVIDED HOWEVER whether owing to inadequacy or absence of profits in any year, the
Company propose to declare out of the accumulated profits by the Company in previous years
and transferred by it to the free reserve, such declaration of dividend shall not be made except
in accordance with such rules as may be made by the Central Government in this behalf.
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Ixxxvi. Subject to the provisions of section 123, 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.

Ixxxvii. (i) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of
the Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends; and
pending such application, may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares of the Company) as the
Board may, from time to time, thinks fit.

(if) The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

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

(if) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

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

(iv) Any amount paid-up in advance of calls on any share may carry interest but shall not
entitle the holder of the share to participate in profit, right to dividend subsequently declared.

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

xc. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as the holder or joint
holders may in writing direct.

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

For Gretex Share Broking Private Limited
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xci.  Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.

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

xciii. No dividend shall bear interest against the Company.

xciv. (i) Where the Company has declared a dividend but which has not been paid or claimed
within 30 days from the date of declaration, transfer the total amount of dividend which
remains unpaid or unclaimed within the said period of 30 days, to a special account to be
opened by the Company in that behalf in any scheduled bank, to be called “Unpaid Dividend
Account”.

(if) Any money transferred to the unpaid dividend account of a Company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the Company to the Fund known as Investor Education and Protection Fund
established under section 125 of the Act and the Company shall send a statement in the
prescribed form of the details of such transfer to the authority which administers the said fund
and that authority shall issue a receipt to the Company as evidence of such transfer.

(iii) All shares in respect of which dividend has not been paid or claimed for 7 (seven)
consecutive years or more shall be transferred by the Company in the name of the Investors
Education and Protection Fund subject to the provisions of the Act and Rules.

xcv.  No unclaimed Dividend shall be forfeited by the Board before the claim becomes barred by
Law.

XXI. REGISTERS TO BE MAINTAINED BY THE COMPANY

xcvi. The Company shall cause to be kept a register and index of members in accordance with all
applicable provisions of the Companies Act, 2013 and the Depositories Act, 1996 with details
of shares held in physical and dematerialised forms in any medium as may be permitted by
law including in any form of electronic medium. The Company shall be entitled to keep in
any State or Country outside India a branch Register of Members Resident in that State or
Country.
Maintenance and inspection of documents in electronic form

Without prejudice to any other provisions of this Act, any document, record, register,

minutes, etc. —

(a) Required to be kept by a company; or

(b) Allowed to be inspected or copies to be given to any person by a company under this Act,
may be kept or inspected or copies given, as the case may be, in electronic form in such form
and manner as may be determined by central government by the Central Government.
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Inspection of Registers

Subject to provisions of the Act and the provisions in the Articles, the Registers maintained
under the Act and the minutes of all proceedings of General Meetings shall be open to
inspection during any working day during business hours and extracts may be taken there
from and copies thereof may be required by any member of the Company in the same manner
to the same extent and on payment of the same fees as in the case of the Register of Members
of the Company i.e., by any member, debenture holder, other security holder or beneficial
owner without payment of fee and by any other person on payment of fee of Rupees 50/ - for
each inspection. Subject to provisions of the Act and the provisions in the Articles, the copies
of entries in the Registers maintained under the Act shall be furnished to the persons entitled
to the same on payment of Rs. 10/- for each page.

XXII. ACCOUNTS

xcvil. (i) The provisions of Sections 128 to 138 of the Act and the relevant accounting standards shall
be complied with in so far as the same is applicable to the Company.
(if) No member (not being a director) shall have any right of inspecting any account or book
or document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting.

XXIII. WINDING UP

xcviii.Subject to the provisions of the Act and rules made thereunder-
(i) If the Company shall be wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the Company, whether they
shall consist of property of the same kind or not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, but so
that no member shall be compelled to accept any shares or other securities whereon there is
any liability.
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XXIV. INDEMNITY

xcix. Every Director, Managing Director, Whole-time Director, Manager, Secretary and other
Officer or employee or authorised representative of the Company shall be indemnified by the
Company and for this purpose may have relevant third party insurances procured by the
Company in their favour, for all costs, fees, penalty, deposit, losses and expenses (including
travelling expenses) which such Director, Manager, Secretary, Officer or employee or
authorized representative may suffer or is likely to suffer in any way during the course of
discharge of his duties including expenses and the amount for which such indemnity is
provided, shall immediately attach as a lien on the property of the Company and have priority
between the members over all other claims. Provided that no Director, Managing Director,
Whole-time Director, Manager, Secretary and other Officer or employee or authorized
representative of the Company shall be entitled to be indemnified by the Company or have
insurance procured therefor in circumstances where any amounts directly or indirectly arise
out of or in connection with any fraud, gross negligence, breach of trust or material and willful
default on the part of such Director, Managing Director, Whole-time Director, Manager,
Secretary and other Officer or employee or authorized representative of the Company.
Director and Other Officers Not Responsible for the Acts of Others
Subject to the provisions of the Act, no Director, Managing Director, Whole-time Director or
other Officer of the Company shall be liable for the acts, receipts, neglects or defaults of any
other Director or Officer or for joining in any receipt or other act for conformity or for any
loss or expenses happening to the Company through insufficiency or deficiency of title to any
property acquired by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the nominees of the
Company shall be invested or for any loss or damage arising from the bankruptcy, insolvency
or tortuous act of any person, company or corporation, within whom any moneys, securities
or effects shall be entrusted or deposited or for any loss occasioned by any error of judgement
or oversight on his part or for any other loss or damage or misfortune whatever which shall
happen in the execution of the duties or in relation thereto, unless the same happens through
his own dishonesty.
An Independent Director, and a non-executive director not being a promoter or a Key
Managerial Personnel, shall be liable only in respect of acts of omission or commission, by the
Company which had occurred with his knowledge, attributable through Board processes, and
with his consent or connivance or where he has not acted diligently.

SOCIAL OBJECTIVE

Social Objective

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

Where any provisions of the said Act or the Rules or any other applicable laws provide that
the Company shall do such act, deed, or thing or shall have a right, privilege or authority to
carry out a particular transaction, only if it is so authorised in its Articles, in respect of all such
acts, deeds, things, rights, privileges and authority, this Article hereby authorises the

Company to carry out the same, without the need for any specific or explicit Article in that
behalf

XXV. SECRECY CLAUSE

c Every officer of the Company shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which relief is granted to him
by the court or the Tribunal.

Secrecy Clause

a) Every Director, Key Managerial Personnel, Manager, Auditor, Treasurer, Trustee,
Member of a Committee, Officer, Servant, agent, accountant or other person employed in
the business of the Company shall, if so required by the Director, before entering upon
his duties sign a declaration pleading himself to observe a strict secrecy respecting all
transactions and affairs of the company with the customers and the state of the
accountants with individuals and in matters which may come to his knowledge in the
discharge of his duties except when required so to do by the Directors or by law or by the
person to whom such matters relate and except so far as may be necessary in order to
comply with any of the provisions in these presents contained.

b) No Member or other person (not being a Director) shall be entitled to visit or inspect any
works of the Company without the permission of the Directors or to require discovery of
or any information respecting any detail of the Company’s trading, or any matter which
may relate to the conduct of the business of the company and which in the opinion of the
Directors, it would be inexpedient in the interest of the Company to disclose.
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We the several persons whose names and addresses are subscribed are desirous of being formed
into a company in pursuance of this Articles of Association and we respectively agree to take the
number of shares in the capital of the Company set opposite to our respective names:

Names, Addresses, Occupation and Number of equity Name, Address, Occupation,
Number of equity Name, Address, shares taken by each | and description of the
Occupation and Description of subscriber Witnesses

Subscribers

1. Rahul Jhunjhunwala
S/o. Sajjan Kumar Jhunjhunwala 5000 (Five Thousand)
R-269, CIT Scheme

Manicktolla main Road, Kolkata-700054,
Business

Uttam Das
S/ o, Asit Baran Das
3/ A, Nilmoni Some Street
Bhadrakali, Hoogly-712232
M. No. 24475

5000 (Five Thousand)

Cost Accountant

2. Shyama Charan Kumar

S/o. Ravi Deo Kumar

26/6, Raja Brojendra Narayan Street
Kolkata-700 007

Business 1000 (One Thousand)

I Witness to all the Signatories

TOTAL
KOLKATA DATED THE 23RP DAY OF MARCH, 2010
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