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!  day of October

Ccmpany Nos 01=04393 .

FRESH' CERTIFICATE 6F INCORPORATION CONSEQUENT
eN THE CONVERSION UNDER SEC'I‘ION 31/44 ¢F THE
OGMPANIES ACT, 1956 (1 GF 1956), .

In the Offide of the Registgar ‘of Companies, Andhra Pradesh
U e

IN THE MATTER OF NEULARD LABORATORIES LIMITED gUnge; segtion
£317) -

I hereby certify that Neuland Laboratoriesﬂbimiteﬁ

. which was:originaliy incorper~

ated en 7th day of 'January, 1984 . under fhe

name Neuland Laboratories Private Limited
5

having duly passed necessary Special Resolution on

30th day of August, 199; in terms uf

section 31(1)/44 nf the Companies Act,1956 the name ef

the ¢ompany is this day changed to NEULAND LABORATORIES

'LIMITED

This Certificate is issued pursuant to section 23 (1) of the
said Act. |

Given under my hand 'at HYDERBBAD this the 12th

One'thbﬁsand Nine hundred

M“
(B.KOTES

ASST. REGISTRAR OF COMPANIES;
ANDHRA PRADESH lH!;DERABAD »

and Ninety Threa,







UNDER THE COMPANIES AGT 1956
(1 0F 1956)

COMPANY LIMITED BY SHARES
~ MEMORANDUM OF ASSOCIATION
OF

NEULAND LABORATORIES LIMITED

The name of the Company is “NEULAND LABORATORIES LIMITED".

The Registered Office of the Company will be sltuated in the State of Andhra Pradesh.

- The objects for which the Company is established are:-

The malnh objects to be pursued by the Company on its Incorporation are:-

To manufacture, sell, buy, import, export, distribute all kinds of Basic Drugs and Pharmaceuticals

including Tablets, Injectables, syrups, powders, ointments, aerosols, capstles.and liquids for human
consumption. : '

i

To manufacture, sell, buy, import, export, distribute all kinds of drugs and pharmaceuticals for veterinary
use. '

A

To buy, sell, import, export, manufaciure and treat and deal in all kinds of chemicals, biologicals,
cosmetics, insecticides, agrochemicals, pesticides harmones, medicated soaps and foods,

To carry out researches, fnvestigations and experimental work o'f every description in relation to
drugs, pharmaceuticals, chemicals, biclogicals and cosmetics and foods. -
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11.

12.

The Objects Incidental or Ancillary to the Attainment of Main objects are as follows:

To obtain all necessary permits or licenses required for the purpose of enabling the Company cnits .
said business upon such terms and conditions as may be acceptable to il.

To enter into any agreement or arrangement with any Indian or foreign individual, firm, Company,
Corporation or Government for any collaboration technical or otherwise for imparting or obtaining |
any. technical know-how, expert advice or information on such terms and conditions as may seem

. necessary or expedient.

To repair, alter, remodel, renovate, convert, manipuiate and prepare for resale and reseit goods from
time to time, belonging to the Company. '

To employ experts to investigate and examine into the condition prospects, value, character and-
circumstances or any business concern or undertakings of any assets, property or rights.

To carry on any business or open or a business incidental to the main objects of the Company by:
means, or through the agency of any subsidiary Company or Companies, and to enter into any|
arrangements with such subsidiary Company for taking the profits and bearing the losses of any!
business or branch so carried on, or for financing any such subsidiary or guaranteeing its liabifities
or to make any other arrangements which may seem desirable with reference to any business or

branch so carried on Including power at any time and either temporarily or permanently to close any.
such branch or business. : : :

To appoint directors or managers of any subsidiary Company or of any other Company in which thisﬁ
Company is or may be interested. ' ‘

Totake part in the supervision and control of the business or operations of any Company or undertaking

and to appoint and remunerate any directors, trustees, accountants or other experts or agents for
such business. 1

i

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or movableig
property and any rights or privileges which the Company may think necessary or convenient for the;
purpose of its business, and in particular any land, bullding, easements, ‘machinery piant and stock::

in-trade and either to retain any property so acquired for the purpose of the Company’s business ot
to turn the same to account as may seem expedient. :

To let on lease or on hire-purchase system or to lend or otherwise dispose of any property beionginég}

to the Company and to finance the purchase of any articles and the letting thereof, on the hire:
purchase system or otherwise howsoever. : :

To sell, lease, mortgage, grant licenses, easements and other rights over and in any other manne
deal with or dispose of the undertaking, property, assets, rights and effects-of the Company or an
part thereof, for such consideration as the company may. think fit,.and in particular for shares.

debentures or securities of any other Company whether or not having objects altogether or.inp
similar to those of the Company. ‘ . '

To acquire and undertake the whole or any part of the business property and fiabilities of any pers
firm or Company carrying on or proposing to carry on, possessed of property suitable for the purp
of this Commpany, or which can be carried on in conjunction there with or which is capable of b
conducted so as directly or indirectly to benefit the Company. o :

To amalgamate, enter into partnership or any arrangements for. sharing profits and losses upo
interest, co-operation, joint venture, or reciprocal concession, for limiting.competition with any pers¢
firm, co-operative or Company carrying on or engaged, in or about to carry on or engage in, &
business or transaction which their Company is authorized 1o carry on or.engage in, or which can!
carried on in conjunction there with or which is capable of bejng conducted, so as dirgctly or indire¢
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13.

4.

16.

16.

17.

18.

19.

20.

to benefit the Company, and to-give or accept by way of consideration for any of the acts of things
aforesaid or-property acquired, any shares; debentures stock or securilies that may be agreed upon

and to hold and retain, or sell, mortgage and deal with any shares, dabentures, debenture stock or
securities so racei_ved. ; ,

To assist financially or otherwise, subscribe, underwrite acquire, take up and hold shares, stocks,
debentures, debentures stock, bonds, obligations and other securities Issued-or guaranteed by any
Company constituted or carrying on business in India or in any foreign country, and to subscribe for
debentures, debenture stocks, bonds, obligations and other securities issued or guaranteed by any

Government, Sovereign, Ruler, Commissioner, Public Body or Authority, Supreme, Municipal Local
or otherwise, whether in India or in any foreign country.

To establish or pfomote or concur in establishing or promoting any Company or-companies for the
purpose of acquiring all or any of the property, rights and-liabilities of the company of for any other
purpose which may seem directly or Indirectly calculated to benefit, the Company and to place

guarantee the placing of, underwrite, subscribe for on otherwise, acquire all or any part of the shares,
debentures or other securities or any such other Company.

To enter into any arrangement with any government or authorities, Municipal, Local or otherwise, or
any person or Company that may seem conducive to the Company’s objects orany of them, and to
obtain from any such government authority, person or Company and rights, privileges, charges,

contracts, licenses. and concessions which the Company may think fit or desirable to obtain arndto
carry out exercise and comply there with,

To apply for, purchase, or otherwise acquire, and protect and renew in any part of the world any

patents rights brevetsed invention trade marks, designs, formulas, processes, copy rights licenses,

concessions and the like, conferring any exclusive or non-exclusive or limited right to their use, or

any sactet or other information as to any invention which may seem calculated directly or indirectly
1o benefit the Company; and to use, exercise develop or grant licenses in respect of or otherwise turn

to account the property, rights, or information so acquired and 1o spend money in experimenting

upon, esting or improving any such patents, inventions, or rights.

To sell any patent rights or privileges belonging to the Company or which may be acquired in or any
interest in the same and to grant license for the use and practice of the same orany of themandio
let or allow to be used or otherwise deal with any inventions, patents or privileges in which the .-
Company may be interested, and to do alf such acts and things as may be deemed expedient for
turning to account any inventions patents:and privileges in which the Company may be interested.

To make donations to such persons or institutions and in such cases and whether of cash or any
other assets as may be thought directly or indirectly conducive to any of the Company's objects or
otherwise expedient and in particular to remunerate any person, firm, Company, co-operative or

~ corporation introducing business to this Company and also to subscribe, contribute, or otherwise

asslst or guarantes money for-charitable scientific, religlous or benevolent national, public, cultural,
social education or other institutions or objects or for any exhibition or for any public generation or
other object; but not 1o any political parties or political purposes.

To establish and maintaln or procure the estabiishment and maintenance of any contributory pension
or superannuatlon funds for the benefit of, and give or procure the giving of donations gratuities,
pensions, allowance ex-gratia payments or emoluments to any person who are or where at anytime
in the employment or service of the Company, or of its predecessors in business of persons having _
dealing with the Company or with any subsidiary Company or-who are or were al any time Directors

ot officers of the Company or It any such other Company as aforesald and the wives, widows, families, -
dependents and connections of any such other Company as aforesaid and make payments fowards
the interests and well baing of the Company as aforesaid and make payments towards the insurance

of any such person as aforesaid-and do any of the matters aforesaid either along or in conjunction
with any such other Company as aforesaid. ' e

To refer or agree to refor any claims, demand, dispute or any other questions, by or agains! the

3



21.

22,

23.

24,

25.

286,

27.

28.

29.

30.

31.

- and the member or members of his or their representatives, or betwee

~ brokerage and commission for obtaining applications for or taking, placlng’._'or underwritin

Company or in which the Company is interested or concerned, and whether between the Company

To pay out of the funds of the Company all expenses which the Company may lawfully pay with
respect to'the promotion, formation, and registration of the Company or the issue of its capital including

' g of procuring |

the underwriting of shares, debentures or-other securlties of the Company.

To adopt such means of making known the business of the Company as may seem expedient, and in
particular by advertising in the press by circulars by purchase and éxhibition or works of art of |

Interest by publication or leaflets, catalogues, newsletters, books and perfodicals and by granting
prizes and rewards. -

‘To make advance for the purchase of raw-materials, goods machinery stores and other articles -

required for the purpose of the Company or deemed expedient with or without securlty or whatever
nature and kind. ' :

Subject to the provisions of Section 58A of the Companies Act, 19586 to receive money on deposit or:
loan borrow or raise money for the business of the Company to such extent, for such time without
doing any banking business as defined in the Banking Regulation Act, 1949 and at such rate of
interest as the Company may decide from time to time, and to securs the repayment or any money
borrowed raised or-owing or the repayment or permanence of any debt, liability obligation, contract,
guarantee or other sngagement incurred or to be entered Into by the Gompany or any other person
or Company in any way and in particular by the issue of debentures or debenture-stock {perpetual o
otherwise) or by mortgage, charge or lien upon all or any of the property or assets of the Company:
{both present and future) including its uncalled capitaland to purchase, redeem or pay of any securities.

To undertake and execute any trusts the undertaking of which may seem to the Company desirabie;f
and efther gratuitous or otherwlse. :

Subject to the Banking regulation other to draw, make, accept, endorse, discount, execute, anci

~ Issue bills for exchange, promissory notes, bills of lending, warrants, debentures and other negotiablg

or transferabie instruments or securities,

To sell, Improve, manage, ‘develop exchange, lease, mortgage, disposa of, turn to account or otherwis
d :

.deal with, all or any part of the property and rights of the Company for. the time beinﬂ

Subject to provisions of the Companies Act, 1956, to distribute amongst the members in specle aﬁ
property of the Company or-any proceed of sala or disposal of any property of the Company in th
event of its being wind-up. - e

To iﬁsure the whole or any part of the property of the Company either fully or partially to protect al
indemnify the Company from liability or loss in any respect either fully or partially and to insure aj
to protect and indemnify any part portion thereof either on mutual principal or otherwise.

association, Corporate body, municipality, provision state or government or colony or depend
thereof.
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32.

35.

36.

37

38.

39.

To do any or everything necessary suitable or proper for the accomplishment of any of the purposes
for the attachment of any of the objects or the furtherance of any of the power herein before setforth, -
either alone or in association with other corporate bodies; firms, orindividuals, and to every other act
or acts, thing or things, incidental or appurtenant to growing out of or connected with the aforesaid

business or powers of any part or parts thereof, provided the same be not inconsistent with the laws
of the Union of India. ' .

To borrow or raise and secure the payment of moneys in such manner as the Company shall think fit
and In particular by the issue of debentures or debenture stock, perpetual or otherwlse, charged

upon all or any of the Company's property (both present and future) including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To open current or deposit account or accounts ény individual firm or Company or with any banks, or
post offices or shroffs, and to pay into and to withdraw from such accounts the funds of the Company.

To guarantee the payment of money unsecured by or payable under or in respect of promissory
noles, bonds, debentures or debenture stocks contracts mortgage charges, obligations, instruments
and securities and of any Company or any authority, supreme, municipal, local or otherwise or of any -
person whomsoever whether incorporated -and generally to guarantee or become sureties for the
performance of any contract or obligation.

To undertake the managemeht of any company or companies having objects altogether or in part

similar to those of this Company and to take all necessary stepsfor registering the Company in any
Country as may be thought fit.

To appoint, if necessary, dealers, agents, representatives, selling agents, distributors, etc., in india
and or abroad, for marketing one or more or all of the products and services of the Company.

To appoint and remunerate experts, scientists, engineers, technicians, mechanics, managers,
contractors, brokers, consultants, canvassers, agents, artisans, officers, accountants, auditors, legal
advisers, workmen, clerks, servants, menials and other persons. -

To create any depreciation fund, reserve fund, sinking fund, insurance fund, or any special or other
funds whether for depreciation or for repairing, improving, extending or maintaining any of the property
of the Company of for redemption of debentures or redeemable Preference shares, or for any other
purpose, whatsoever conducive to the interests of the Company.

To undertake/carryout rural development work programmes including any programme for promoting
the social and economic welfare of or the uplift of the public In rural area and associate with any
agency involved in the rural development work, programmes and plans including that of training the .
persons to be engaged in the rural development work, programmes stc,

{C) Other Objects of the Company are as follows:

i Tocarry on all kinds of commission agency business and to act as selling agents, buying agents,
distributors, dq.alers or stockists for goods, produce articies and merchandise or any Kind.

it. To establish éﬁ‘df‘carry on the business of technical, managerial and persoqa! consultants, and to
provide expert advice to all kinds of_customers and others.

i, Tobuy, selt, manufacture, repair, alter, and otherwise deal in apparatus, piant, machinery, fittings,

tool materials, products, and things of all kinds capable of being used for the purpose of the
above mentioned business. :

a

iv. The liability of the members is limited.

v. The Authorized Share Capital of the Company is Rs.16,00,00,000 (Rupees Sixteen crores only)

Amended vide Shareholders’ Resolutions dt. 09-Aug-1984; 27 Feb-1992; 10-Feb-1993; 09-Sep-1995, 24-Nov-1995;
26-Sep-1998; 18-Dec-1999 : ' '



dividend into 1,00,00,000 (One crore only) Equity shares-of Rs.10/- each and 3,00,000 {Three
lacs only) Cumulative Redeemable Preference Shares of ‘Rs.100/- each and 3,00,000 {Three
lacs only) Preference shars of Rs.100/- each sither Cumulative or non Cumulative and Redesmable
or otherwise. The Authorized Share Capital can be increased, consolidated, convertad, subdivided,
cancelled in accordance with the provisions of the Companies Act, 1956, and it shall be competent
for the Company to issue other class of shares.

We the several persons whose names and addresses are’hereunder subscribed are desirous of being
formed into a Company in pursuance of the Memorandum of Assoclatlon and we respectively agree lo take
the number of shares to the capital of the Company set opposite our respective name. :

Signature of witness

Name Addresses, Occupation Number of Equity | Signature and their Address
of & shares taken by of Description and
'subscrlbers description of Subscribers | each Subscr_lb’er Subscribers Occupation
D.R. Rao Flat 4, lind Floor, 10 (Ten) Sd/-
Laxminarayana Apartments :
P17 at 3-6-779,
Narayanaguda,
Hyderabad - 29.
Sd/- :
P.S.N.MURTHY |
GVK Rama Rao Advocate 0 (Ten) Sd/- 136/20 P.G. Road.
Y.N.K.U. Hall St., Secunderabad - 3
Narsapur - 534275
W.G. District.
Tolal Number 20
of equity shares (Twenty only)
taken.
Dated : 6-1-84

Place : Hyderabad.




UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION*

OF
NEULAND LABORATORIES LIMITED

1 The regulations contained in the Table marked 'F' in Schedule | to the Table 'F' to apply
Companies Act, 2013 shall apply to the Company, except as otherwise
embodied or contained in these Articles or by the Companies Act, 2013.

The regulations for the management of the Company and for observance by
the members thereto and their representatives, shall, subject to any exercise
of the statutory powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as prescribed or
permitted by the Companies Act, 2013, be such as are contained in these
Articles.

The intention of these Articles is to be in consonance with the contemporary
rules and regulations prevailing in India. If there is an amendment in any rules,
regulations or laws, allowing or relaxing what was previously not allowed
under any rule, regulation or law, then these Articles shall be deemed to have
been amended to the extent that these Articles will not be capable of
restricting what has been allowed by the rule, regulation or law by virtue of
any amendment subsequent to the registration of these Articles.

Interpretation
2 (a) In these Articles-

(i) "Act” means Companies Act, 2013 and includes rules made thereunder
and reference to any section or provision thereof respectively means
and includes the Companies Act, 2013 (Act No. 18 of 2013) and
includes where the context so admits any re-enactment or any
statutory modification thereof for the time being in force and any
previous company law, so far as may be applicable and reference to
the section or provision of the said Act or re-enactment or such
statutory modification.

(ii) “Applicable Law” means the Act, and as appropriate, includes any
statute, law, listing agreement, regulation, ordinance, rule,
judgment, order, decree, bye-law, clearance, directive, guideline,
policy, requirement, notifications and clarifications or other
governmental instruction or any similar form of decision of, or
determination by, or any interpretation or administration having the
force of law of any of the foregoing, by any governmental authority
having jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time;

(iii) "Articles” means these articles of association of the Company or as
altered from time to time.

*These Articles of Association as adopted by the Shareholders at the 39th Annual General Meeting of the Company held on July
27, 2023 by substituting the earlier Articles of Association of the Company.

1



(iv) "Board of Directors” or "Board”, means the collective body of the
directors of the Company.

(v) "Company" means NEULAND LABORATORIES LIMITED.

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

(vii)"Seal" means the common seal of the Company, if any.

(viii) Securities” or “securities” shall mean any Share (including Equity
Shares), scrips, stocks, bonds, debentures, warrants or options whether
or not, directly or indirectly convertible into, or exercisable or
exchangeable into or for Equity Shares, and any other marketable
securities.

(ix) “Shares” or “shares” shall mean any share issued in the Share Capital
of the Company, including Equity Shares and preference shares.

(x) “Shareholder” or “shareholder” or “member” shall mean any
shareholder of the Company, from time to time.

(b) Words importing the singular number shall include the plural number and
words importing the masculine gender shall, where the context admits,
include the feminine and neuter gender.

(c) Unless the context otherwise requires, words or expressions contained in
these Articles shall bear the same meaning as in the Act or the Rules, as
the case may be.

(d) The marginal notes are inserted for convenience and shall not affect the
construction of these Articles.

(f) In the event any of the provisions of the Articles are contrary to the
provisions of the Act and the rules thereunder, the provisions of the Act
and the rules thereunder will prevail.

Share capital and variation of rights
Subject to the provisions of the Act, the Rules and these Articles, the shares
in the capital of the Company shall be under the control of the Board 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.

Subject to the provisions of the Act, the Rules and these Articles, the Board
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 for cash, and if so issued
shall, be deemed to be fully paid-up or partly paid-up shares, as the case be.

Shares under
control of Board

Directors may allot
shares otherwise
than for cash



Pursuant to the provisions of the Act, the Rules and sanctions as may be
necessary from the Government of India, Reserve Bank of India and/or any
other authorities or institutions as may be relevant and subject to such terms
and conditions or such modifications thereto as may be prescribed by them in
granting such approvals, permissions and sanctions, the Company will be
entitled to issue and allot in the international capital markets, Equity Shares
and/or any instruments or securities (including Global Depository Receipts)
representing Equity Shares, any such instruments or securities being either
with or without detachable Warrants attached thereto entitling the Warrant
holder to Equity Shares/instruments or securities (including Global Depository
Receipts) representing Equity Shares, (hereinafter collectively referred to as
“the Securities”) to be subscribed to in foreign currency/ currencies by
foreign investors (whether individuals and/or bodies corporate and/or
institutions and whether members of the Company or not) for an amount,
inclusive of such premium as may be determined by the Board. The provisions
of this Article shall extend to allow the Board to issue the Securities, in such
manner as may be permitted by Applicable Law.

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other Applicable Laws:
(a) Equity share capital:
(i) with voting rights: and / or
(ii) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and
(b) Preference share capital

(a) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after allotment
or within one month from the date of receipt by the Company of the
application for the registration of transfer or transmission or within such
other period as the conditions of issue shall provide-

(i) one certificate for all his shares without payment of any charges;
Or

(ii) several certificates, each for one or more of his shares upon payment
of such charges as may be fixed by the Board for each certificate after
the first.

(b) Every certificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon and shall be signed by
two Directors or by a director and the company secretary, wherever the
company has appointed a company secretary.

(c) 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 or shares to one of several joint
holders shall be sufficiently delivery to all such holders.

Power to issue
shares outside
India

Issue of certificate
Certificates to
bear seal
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11

12

Notwithstanding anything contained in these Articles, as and when the
Company gets its shares or other securities admitted as an eligible security in
the Depository System in accordance with the provisions of the Depositories
Act, 1996, the prevailing Rules, Regulations & Bye Laws of the Depository and
other Applicable Laws, if any, the said shares and securities of the Company
shall be held in fungible form and the same shall be governed by the provisions
of Depositories Act, 1996 as amended from time to time or any rules framed
thereunder.

If any share certificate be worn out, defaced, mutilated or torn or if there be
no further space in the back 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 is lost or destroyed then upon proof
thereof to the satisfaction of the Company and on execution of such indemnity
as the Company deem adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on payment of fees
for each certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of certificates shall
mutatis mutandis apply to issue of certificates for any other securities
including debentures (except where the Act & the Rules otherwise requires)
of the Company.

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 recognize (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 or as ordered by a court of competent jurisdiction)
any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

(a) The Company may exercise the powers of paying commission conferred by
the Act & the Rules, to any person in connection with the subscription to
its securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall not exceed the rate prescribed
in the Act and the Rules and shall be disclosed in the manner required by
the Act and the Rules.

(b) The rate or amount of the commission shall not exceed the rate or amount
prescribed in the Rules.

(c) The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid securities or partly in the one way and partly in the
other.
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(a) If at any time the share capital is divided into different classes of shares,
the rights attached to any classes (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of the
Act & the Rules, and whether or not the Company is being wound up, be
varied with the consent in writing of such number of the holders of the
issued shares of that class, or with the sanction of a resolution passed at
a separate meeting of the holders of the shares of that class, as prescribed
by the Act & the Rules.

(b) To every such separate meeting, the provisions of these Articles 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.

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.

Subject to the provisions of the Act & the Rules, the Board shall have the
power to issue or re-issue preference shares of one or more classes which are
liable to be redeemed, or converted to equity shares, on such terms and
conditions and in such manner as determined by the Board in accordance with
the Act & the Rules.

(a) The Board or the Company, as the case may be, may in accordance with
the Act and the Rules, issue further shares to -

(i) persons who, at the date of offer, are holders of equity shares of
the Company; such offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or

(ii) employees under any scheme of employees' stock option; or

(iii) any person whether or not those persons include the persons
referred to in sub-clause (i) or sub-clause (ii) above.

(b) 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 and the Rules.
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Lien
(a) The Company shall have a first and paramount lien-

(i) on every share (not being a fully paid share), for all monies
(whether presently payable or not) called, or payable at a fixed
time, in respect of that share; and

(ii) on all shares (not being fully paid share) standing registered in
the name of a member, for all monies presently payable by him
or his estate to the Company.

Provided that the Board may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.

(b) The Company’s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares for any
money owing to the Company.

(c) Unless otherwise decided by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company's lien.

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 to the person entitled thereto by reason
of his death or insolvency or otherwise.

(a) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(b) The purchaser shall be registered as the holder of the shares comprised
in any such transfer.

(c) The receipt of the Company for the consideration (if any) given for the
shares on the sale thereof shall (subject, if necessary, to execution of
instrument of transfer or a transfer by relevant system, as the case may
be) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

(d) 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 with reference to the sale.
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(a) The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as
is presently payable.

(b) 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 person
entitled to the shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required by
any statute) be bound to recognise any equitable or other claim to, or interest
in, such share on the part of any other person, whether a creditor of the
registered holder or otherwise.

The Company's lien shall prevail notwithstanding that it has received notice
of any such claim.

The provisions of these Articles relating to lien on shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Dematerialization of Securities
(a) Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialize its existing Securities, rematerialize its
Securities held in the Depositories and/or to offer its fresh Securities in a
dematerialized form pursuant to the Depositories Act, and the rules
framed thereunder, if any.

(b) Subject to the Applicable Laws, the Company may exercise an option to
issue, dematerialize, hold the securities (including shares) with a
Depository in electronic form and the certificates in respect thereof shall
be dematerialized, in which event the rights and obligations of the parties
concerned and matters connected therewith or incidental thereto shall
be governed by the provisions of the Depositories Act.

(c) If a Person opts to hold his Securities with a Depository, the Company shall
intimate such Depository the details of allotment of the Securities and on
receipt of the information, the Depository shall enter in its record the
name of the allottee as the Beneficial Owner of the Securities.

(a) Notwithstanding anything to the contrary contained in the Act or these
Articles, a Depository shall be deemed to be the Registered Owner for the
purposes of effecting transfer of ownership of Securities on behalf of the
Beneficial Owner.
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(b) Save as otherwise provided in (i) above, the Depository as the Registered
Owner of the Securities shall not have any voting rights or any other rights
in respect of the Securities held by it.

(c) Every person holding shares of the Company and whose name is entered
as the Beneficial Owner in the records of the Depository shall be deemed
to be a member of the Company.

(d) The Beneficial Owner of Securities shall, in accordance with the provisions
of these Articles and the Act, be entitled to all the rights and subject to
all the liabilities in respect of his Securities, which are held by a
Depository.

Except as ordered by a court of competent jurisdiction or as may be required
by Law and subject to the Applicable Laws, the Company shall be entitled to
treat the person whose name appears on the Register as the holder of any
share or whose name appears as the Beneficial Owner of any share in the
records of the Depository as the absolute owner thereof and accordingly shall
not be bound to recognize any benami trust or equity, equitable contingent,
future, partial interest, other claim to or interest in respect of such shares or
(except only as by these Articles otherwise expressly provided) any right in
respect of a share other than an absolute right thereto in accordance with
these Articles, on the part of any other person whether or not it has expressed
or implied notice thereof but the Board shall at their sole discretion register
any share in the joint names of any two or more persons or the survivor or
survivors of them

The Company shall cause to be kept a register and index of members with
details of shares and debentures held in materialized and dematerialized
forms in any media as may be permitted by Law including any form of
electronic media.

The register and index of Beneficial Owners maintained by a Depository under
the Depositories Act shall be deemed to be a register and index of members
for the purposes of this Act. The Company shall have the power to keep in any
state or country outside India a register resident in that state or country.

Share Warrants
Share warrants may be issued as per the provisions of the Applicable Laws

The Company may issue share warrants subject to, and in accordance with
the provisions of the Act, and accordingly the Board may in its discretion, with
respect to any share which is fully paid-up on application in writing signed by
the persons registered as holder of the share, and authenticated, by such
evidence (if any) as the Board may, from time to time, require as to the
identity of the person signing the application, and on receiving the certificate
(if any) of the share, and the amount of the stamp duty on the warrant and
such fee as the Board may from time to time require, issue a share warrant.

8
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(a)

The bearer of a share warrant may at any time deposit the warrant at the
office of the Company, and so long as the warrant remains so deposited,
the depositor shall have the same right of signing a requisition for calling
a meeting of the Company, and of attending, and voting and exercising
the other privileges of a Member at any meeting held after the expiry of
two clear days from the time of deposit as if his name were inserted in
the Register of Members as the holder of the share included in the
deposited warrant.

Not more than one person shall be recognised as depositor of the share
warrant.

The Company shall, on two days’ written notice, return the deposited
share warrant to the depositor.

Subject as herein otherwise expressly provided, no person shall, as bearer
of a share warrant sign a requisition for calling a meeting of the Company,
or attend or vote or exercise any other privileges of a Member at a
meeting of the Company, or be entitled to receive any notices from the
Company.

The bearer of a share warrant shall be entitled in all other respects to the
same privileges and advantages as if he was named in the Register of
Members as the holder of the share included in the warrant, and shall be
a Member of the Company.

The Board may, from time to time, make rules as to the terms on which (if it
shall think fit) a new share warrant or coupon may be issued by way of renewal
in case of defacement, loss or destruct.

(a)

(©)

(d)

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

Each member shall subject to receiving at least fourteen days' notice
specifying the time or times and place of payment, pay to the Company,
at the time or times and place so specified the amount called on his
shares.

The Board may from time to time at its discretion, extend the time fixed
for the payment of any call in respect of one or more members as the

Board may deem appropriate in any circumstances.

A call may be revoked or postponed at the discretion of the Board.
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A call shall be deemed to have been made at the time when the resolution of
the Board authorising the call was passed and may be required to be paid by
installments.

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

(a) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof (the "due date"), the person from whom
the sum is due shall pay interest thereon from the due date to the time
of actual payment at such rate as may be fixed by the Board.

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

(a) 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 shares or by way of premium, shall for the purposes of these Articles
be deemed to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable.

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

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
as may be fixed by the Board. Nothing contained in this clause shall confer
on the member (i) any right to participate in profits or dividends or (ii)
any voting rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thereof shall be payable by installments, then every
such installment shall when due be paid to the Company by the person who,
for the time being and from time to time, is or shall be the registered holder
of the share or the legal representative of a deceased registered holder.
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All calls shall be made on a uniform basis on all shares falling under the same
class.

Explanation: Shares of the same nominal value on which different amounts
have been paid-up shall not be deemed to fall under the same class.

The provisions of these Articles relating to calls on shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Transfer of shares

(a) The instrument of transfer of any share in the Company shall be duly
executed by or on behalf of both the transferor and transferee.

(b) 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.

Subject to the provisions of the Act & the Rules, right to appeal conferred by
the Act and such other Regulations, as may be applicable, the Board may, at
its discretion decline to register any transfer of shares, whether fully paid up
or not, with a sufficient cause notwithstanding that the proposed transferee
is already a member of the company and the Board in such cases shall within
thirty days from the date on which an instrument of transfer or transmission,
as the case may be, was delivered to the Company, send to the transferee or
transferor notice of such refusal to register the said transfer. 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 the company has
a lien on the shares.

In case of shares held in physical form, the Board may decline to recognise
any instrument of transfer unless-

(a) the instrument of transfer is duly executed and is in the form as
prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificates of the share

to which it relates, and such other evidence as the Board may reasonably
require to show the right of transferor to make the transfer; and
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(c) the instrument of transfer is in respect of only one class of shares.

On giving of previous notice of at least seven days or such lesser period in
accordance with the Act 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
days at any one time or for more than forty-five days in the aggregate in any
year.

The provision of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Transmission of shares

(a) On the death of a member, the 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.

(b) Nothing in clause (a) 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.

(a) 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-

(i) to be registered himself as holder of the share; or
(i1) to make such transfer of the share as the deceased or insolvent
member could have made.

(b) 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.

(c) The Company shall be fully indemnified by such person from all liability,

if any, by actions taken by the Board to give effect to such registration or
transfer.

12

Transfer of shares
when suspended

Provisions as

to transfer of
shares to apply to
debentures etc.

Title to shares
on death of a
member

Transmission
Clause and
Board’s right



50

51

52

53

(a) 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.

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

(c) All the limitations, restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of share 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.

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.

The provisions of these Articles relating to transmission of shares by operation
of law shall mutatis mutandis apply to any other securities including
debentures of the Company.

Forfeiture of shares

If a member fails to pay any call, or installment of a call or any money due in
respect of any share on the day appointed for payment thereof, the Board
may, at any time thereafter during such time as any part of the call or
installment remains unpaid serve a notice on him requiring payment of so
much of the call or installment or other money as is unpaid, together with any
interest which may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.
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The notice aforesaid shall:

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

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

If the requirement 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.

Neither the receipt by the Company for a portion of any money which shall
from time to time be due from any member in respect of his shares, nor any
indulgence that may be granted by the Company in respect of payment of any
such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other money payable in
respect of the forfeited share and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be
given to the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture
shall be invalidated by any omission or neglect or any failure to give such
notice or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of forfeiture, of
all interest in and all claims and demands against the Company, in respect of
the share and all other rights incidental to the share.

(a) A forfeited share shall be deemed to be the property of the Company and
may be sold or re-allotted or otherwise disposed of either to the person
who was before such forfeiture the holder thereof or entitled thereto or
to any other person on such terms and in such manner as the Board thinks
fit.

(b) At any time before a sale, re-allotment or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit.
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(a) A person whose share have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, 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 share.

(b) 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.

(a) 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;

(b) The Company may receive the consideration, if any, given for the share
on any sale, re-allotment 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;

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

(d) 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, re-allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to
execute an instrument for transfer of the shares sold and cause the purchaser's
name to be entered in the register of members in respect of the shares sold
and after his name has been entered in the register of members in respect of
such shares the validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate(s), if any, originally issued in respect of the
relative shares shall (unless the same on demand by the Company has been
previously surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be entitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto.
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The Board may, subject to the provisions of the Act & the Rules, accept a
surrender of any share from or by any member desirous of surrendering them
on such terms as they think fit.

The provisions of these Articles 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.

The provisions of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Nomination

(a) Every holder of Securities of the Company may, at any time, nominate, in
the manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014, a Person as his nominee in whom the Securities
of the Company held by him shall vest in the event of his death.

(b) Where the Securities of the Company are held by more than one Person
jointly, the joint holders may together nominate, in the manner
prescribed under the Companies (Share Capital and Debentures) Rules,
2014, a Person as their nominee in whom all the rights in the Securities of
the Company shall vest in the event of death of all the joint holders.

(c) Notwithstanding anything contained in any other Law for the time being
in force or in any disposition, whether testamentary or otherwise, in
respect of the Securities of the Company, where a nomination made in
the manner prescribed under the Companies (Share Capital and
Debentures) Rules, 2014, purports to confer on any Person the right to
vest the Securities of the Company, the nominee shall, on the death of
the holder of Securities of the Company or, as the case may be, on the
death of the joint holders become entitled to all the rights in Securities
of the holder or, as the case may be, of all the joint holders, in relation
to such Securities of the Company to the exclusion of all other Persons,
unless the nomination is varied or cancelled in the prescribed manner
under the Companies (Share Capital and Debentures) Rules, 2014.
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(d) Where the nominee is a minor, the holder of the Securities concerned,
can make the nomination to appoint in prescribed manner under the
Companies (Share Capital and Debentures) Rules, 2014, any Person to
become entitled to the Securities of the Company in the event of his
death, during the minority.

(e) The transmission of Securities of the Company by the holders of such
Securities and transfer in case of nomination shall be subject to and in
accordance with the provisions of the Companies (Share Capital and
Debentures) Rules, 2014.

Subject to the applicable provisions of the Act and these Articles, any person
becoming entitled to Securities in consequence of the death, lunacy,
bankruptcy or insolvency of any holder of Securities, or by any lawful means
other than by a transfer in accordance with these Articles, may, with the
consent of the Board (which it shall not be under any obligation to give), upon
producing such evidence that he sustains the character in respect of which he
proposes to act under this Article or of such title as the Board thinks sufficient,
either be registered himself as the holder of the Securities or elect to have
some Person nominated by him and approved by the Board registered as such
holder; provided nevertheless that, if such Person shall elect to have his
nominee registered, he shall testify the election by executing in favour of his
nominee an instrument of transfer in accordance with the provisions herein
contained and until he does so, he shall not be freed from any liability in
respect of the Securities

Alteration of Capital

Subject to the provision of the Act & the Rules, the Company may, by ordinary
resolution-

(a) increase the share capital by such sum, to be divided into shares of such
amount, as may be specified in the resolution;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

Provided that any consolidation and division which results in changes in
the voting percentage of members shall require applicable approvals
under the Act & the Rules.

(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 existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;
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(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.

Stocks

Where shares are converted into stock— Shares may be
converted into
(a) the holders of stock may transfer the same or any part thereof in the same stock
manner as, and subject to the same Articles 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 these Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words "share” and "shareholder”/ "member”
shall include "stock” and "stock-holder” respectively.

The Company may, by resolution as prescribed by the Act & the Rules, reduce Reduction of
in any manner and in accordance with the provisions of the Act and the Rules- Capital

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not more than Joint holders
three) of any share, they shall be deemed (so far as the Company is rights and
concerned) to hold the same as joint tenants with benefits of survivorship, liabilities
subject to the following and other provisions contained in these Articles:

18



(a) The joint-holders of any share shall be liable severally as well as jointly Liability of Joint

(e)

for and in respect of all calls or installments and other payments which
ought to be made in respect of such share.

On the death of any one or more of such joint-holders, the survivor or
survivors shall be the only person or persons recognized by the Company
as having any title to the share but the Directors may require such
evidence of death as they may deem fit, and nothing herein contained
shall be taken to release the estate of a deceased joint-holder from any
liability on shares held by him jointly with any other person.

Any one of such joint holders may give effectual receipts of any dividends,
interests or other moneys payable in respect of such share.

Only the person whose name stands first in the register of members as
one of the joint-holders of any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive notice (which term
shall be deemed to include all relevant documents) and any notice served
on or sent to such person shall be deemed service on all the joint-holders.

Any one of two or more joint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such joint-holders be
present at any meeting personally or by proxy or by attorney then that
one of such persons so present whose name stands first or higher (as the
case may be) on the register in respect of such shares shall alone be
entitled to vote in respect thereof but the other or others of the joint-
holders shall be entitled to vote in preference to a joint-holder present
by attorney or by proxy although the name of such joint-holder present
by any attorney or proxy stands first or higher (as the case may be) in the
register in respect of such shares.

Several executors or administrators of a deceased member in whose
(deceased member) sole name any share stands, shall for the purpose of
this clause be deemed joint-holders.

The provisions of these Articles relating to joint holders of shares shall

mutatis mutandis apply to any other securities including debentures of
the Company.

Capitalisation of Profits
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(a) The Company by ordinary resolution in general meeting may, upon the Capitalisation
recommendation of the Board, resolve—

(i)

(i)

that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company’s reserve
accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

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

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provision contained in clause (c) below, either in or towards—

(ifi)

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

paying up in full, unissued shares or other securities of the
Company to be allotted and distributed, credited as fully paid-up,
to and amongst such members in the proportions aforesaid;
partly in the way specified in sub-clause (i) and partly in that
specified in sub-clause (ii);

(c) A securities premium account and a capital redemption reserve account
or any other permissible reserve account may, for the purposes of this
Article, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

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

(a) Whenever such a resolution as aforesaid shall have been passed, the Board

shall—
(i)

(i)

make all appropriations and applications of the amounts resolved
to be capitalised thereby, and all allotments and issues of fully
paid shares or other securities, if any; and

generally do all acts and things required to give effect thereto.

(b) The Board shall have power—

(M)

to make such provisions, by the issue of fractional certificates/
coupons or by payment in cash or otherwise as it thinks fit, for
the case of shares or other securities becoming distributable in
fractions; and

to authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid-up,
of any further shares or other securities to which they may be
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entitled upon such capitalisation, or as the case may require, for
the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

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

Buy-back of shares and securities

Notwithstanding anything contained in these Articles but subject to the all
applicable provisions of the Act or Applicable Laws for the time being in force,
the Company may purchase its own shares or other specified securities. The
power conferred herein may be exercised by the Board, at any time and from
time to time, where and to the extent permitted by Applicable Law, and shall
be subject to such rules, applicable consent or approval as required.

Borrowing Powers

The Board may from time to time at its discretion, subject to the provisions
of the Act & the Rules and Applicable Law, raise or borrow from the Directors
or from elsewhere and secure payment of any sum or sums of money for the
purpose of the Company.

The Board may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit and
in particular by the issue of bonds, notes, convertible or redeemable or
otherwise, perpetual or redeemable debentures or debenture-stock or any
mortgage or other security on the undertaking of the whole or any part of the
property of the Company (both present and future) including its uncalled
capital for the time being.

Any bond, stock or other securities issued or to be issued by the Company shall
be under the control of the directors who may issue upon such terms and
conditions and in such manner and for such consideration as they shall
consider for the benefit of the Company.

Debentures, debenture stock, bonds and other securities may be made
assignable free from any equities between the Company and the person to
whom the same may be issued.
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Any bonds, debentures or debenture stock may be issued at a discount,
premium or otherwise and with any special privilege and conditions as to
redemption, surrender, drawing, allotment of shares, attending at General
Meeting provided that debentures with the right of conversion into shares
shall not be issued except in conformity with the provisions of the Act.

Subject to the provisions of the Act and these Articles if the Directors or any
other person shall incur or be about to incur any liability or surety for the
payment of any sum primarily due from the Company, the Board may execute
or cause to be executed any mortgage charge or security over or affecting the
whole or any part of the assets of the Company by way of indemnity to secure
the director or person so becoming liable as aforesaid from and against any
loss in respect of such

liability.

Subject to the provisions of the Act and these Articles, if any uncalled capital
of the Company is included in or charged by any mortgage or other security,
the Board shall make calls on the members in respect of the uncalled capital
and in trust for the person in whose favour such mortgage or security is
executed.

General meetings

All general meetings other than annual general meeting shall be called
extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

Proceedings at general meetings

(a) 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.

(b) No business shall be discussed or transacted at any general meeting
except election of Chairperson whilst the chair is vacant.

(c) The quorum for a general meeting shall be as provided in the Act & the
Rules.

22

Issue at discount
etc., or with
special privilege

Indemnity may be
given

Mortgage of
Uncalled
capital

Extraordinary
general meeting

Presence of
Quorum



86

87

88

89

90

The Chairperson of the Board shall preside as Chairperson at every general
meeting of the Company.

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
themselves to be Chairperson of the meeting.

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.

On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chairperson
shall have a second or casting vote.

(@) The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed
by postal ballot to be prepared and signed in such manner as may be
prescribed by the Act and Rules and kept, by making within thirty days of
the conclusion of every such meeting concerned or passing of resolution
by postal ballot entries thereof, in books kept for that purpose with their
pages consecutively numbered.

(b) There shall not be included in the minutes any matter, which in the
opinion of the Chairperson of the meeting-

(i) is, or could reasonably be regarded, as defamatory of any person;
or

(ii) is irrelevant or immaterial to the proceedings; or

(iii) is detrimental to the interests of the Company.

(c) The Chairperson shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the aforesaid clause.

(d) The minutes of the meeting kept in accordance with the provisions of the
Act and the Rules shall be evidence of the proceedings recorded therein.
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(a)

The books containing minutes of the proceedings of any general meeting
of the Company or a resolution passed by postal ballot shall:

(i) be kept at the registered office of the Company; and

(ii) be open to inspection of any member without charge, during
11.00 a.m. to 1.00 p.m. (or such other time as may be approved
by the Board) on all working days.

(b) Any member shall be entitled to be furnished, within the time prescribed

by the Act and the Rules, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed by
the Board, with a copy of any minutes referred to in clause (a) above.
Provided that a member who has made a request in writing for provision
of a soft copy of the minutes of any previous general meeting held during
the period immediately preceding three financial years, shall be entitled
to be furnished with the same free of cost.

The Board and also any person(s) authorised by it, may take any action before
the commencement of any general meeting, or any meeting of a class of
members in the Company, which they may think fit to ensure the security of
the meeting, the safety of people attending the meeting, and future orderly
conduct of the meeting. Any decision made in good faith under this Article
shall be final, and rights to attend and participate in the meeting concerned
shall be subject to such decision.

(a)

Adjournment of meeting

If within half an hour from the time appointed for the meeting, a quorum
be not present, the meeting if convened upon the requisition of Members
shall be dissolved, but in any other case it shall stand adjourned to the
same day in the next week at the same time and place or to such other
date and such other time and place as the Board may determine and if at
such adjourned meeting, a quorum be not present, those members who
are present, not being less than two shall be a quorum and may transact
the business for which the meeting was called.

(b) Where the Board decided to hold the adjourned meeting at any other time

and place, then a notice for the same shall be circulated in the same
manner as contained in these Articles.

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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(a) 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.

The Chairman may also adjourn a Meeting in the event of disorder or other
causes, when it becomes impracticable to conduct the Meeting and
complete its business.

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

(c) 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.

(d) Save as aforesaid, and save as provided in the Act & the Rules, it shall not
be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

Voting rights

Every question submitted to meeting shall be decided, in the first instance,
by show of hands, unless a poll is demanded under Section 109 of Act or
Applicable Laws or the voting is carried out electronically, and in the case of
an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting shall be entitled to a second or casting vote in addition to the
vote to which he may be entitled as a member.

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;

(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.

(c) a member may exercise his vote at a meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once.

(a) 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.

(b) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.
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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. If any member be a
minor, the vote in respect of his share or shares shall be by his guardian or
any one of his guardians.

Subject to the provisions of the Act, the Rules and other provisions of these
Articles, any person entitled under the Transmission Clause to any shares may
vote at any general meeting in respect thereof as if he was the registered
holder of such shares, provided that at least 48 (forty eight) hours before the
time of holding the meeting or adjourned meeting as the case may be, at
which he proposes to vote, he shall duly satisfy the Board of his right to such
shares unless the Board shall have previously admitted his right to vote at such
meeting in respect thereof.

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

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 or in regard to which the Company has exercised any right of lien.

(a) 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.

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

Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same liabilities as
all other members of the same class.

Except as conferred by Section 47 of the Act, the holders of preference shares
shall have no voting right except on matters which directly affect the rights
attached to his preference shares and, any resolution for the winding up of
the company or for the repayment or reduction of its equity or preference
share capital and his voting right on a poll shall be in proportion to his share
in the paid-up preference share capital of the company. Where the holder of
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any preference share has a right to vote on any resolution in accordance with
the provisions in Section 47 of the Act, his voting right on a poll as the holder
of such share shall be in the same proportion as the capital paidup in respect
of the preference share bears to the total paid-up equity capital of the
Company.

Proxy

(a) Any member entitled to attend and vote at a general meeting may do so
either personally or through his constituted attorney or through another
person as a proxy on his behalf for that meeting.

(b) 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.

An instrument appointing a proxy shall be in the form as prescribed in the
Rules.

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.

Board of Directors

Unless otherwise determined by the Company in general meeting, the number
of directors shall not be less than 3 (three) and shall not be more than 15
(fifteen). However, the Company may appoint more than 15 Directors after
passing a special resolution.
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The same individual may, at the same time, be appointed as the Chairperson
of the Company as well as the Managing Director or Chief Executive Officer of
the Company.

The first Directors of the Company are:
1. Dr. D.R.Rao
2. Sri G.V.K. Rama Rao

(a) The remuneration payable to the directors, including any Managing
Director or Whole-Time Director, if any, shall be determined in
accordance with and subject to the provisions of the Act & the Rules.

(b) In addition to the remuneration payable to them in pursuance of the Act
& the Rules, the directors may be paid all travelling, boarding and other
expenses properly incurred by them—

(i) in attending and returning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company or
any other meeting; or

(ii) in connection with the business of the Company.

(c) If any Director being willing shall be called upon to perform extra services
or to make any special exertions for any of the purposes of the Company,
such Director, shall be entitled to remuneration as may be determined by
the Board in addition to the remuneration mentioned above, subject to
the Applicable Law.

Subject to the applicable provisions of the Act, a Director (Whole-Time
Directors) may receive a sitting fee not exceeding such sum as may be
prescribed by the Act or the central government from time to time for each
meeting of the Board or any Committee thereof attended by him.

All cheques, promissory notes, drafts, hundies, 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.
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A director shall not be required to hold qualification shares

(a)

Subject to the provisions of the Act & the Rules, 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.

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 & the Rules.

The Board may appoint an alternate director to act for a director
(hereinafter in this Article called "the Original Director”) during his
absence for a period of not less than three months from India. No person
shall be appointed as an alternate director for an independent director
unless he is qualified to be appointed as an independent director under
the provision of the Act & the Rules.

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

If the term of office of the Original Director is determined before he
returns to India the automatic reappointment of retiring directors in
default of another appointment shall apply to the Original Director and
not to the alternate 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.

If the office of any director appointed by the Company in general meeting
is vacated before his term of office expires in the normal course, the
resulting casual vacancy may be filled by the Board of Directors at a
meeting of the Board which shall be subsequently approved by the
members in the immediate next general meeting.

The director so appointed shall hold office only upto the date upto which

the director in whose place he is appointed would have held office if it
had not been vacated.
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A director may become a director of a company promoted by the Company or
in which it may be interested as a vendor, member or otherwise, and subject
to the provisions of the Act and these Articles, no such director shall be
entitled for benefits received as director or member of such company.

Subject to the provisions of the Act, the resignation of a director shall take
effect from the date on which the notice is received by the company or the
date, if any, specified by the director in the notice, whichever is later.

(a) Not less than two-thirds of the total number of Directors of the Company

shall be persons whose period of office is liable to determination by
retirement of Directors by rotation and save as otherwise expressly
provided in the said Act; be appointed by the Company in General
Meeting.

Explanation: - for the purposes of this Article “total number of Directors” shall
not include Independent Directors appointed on the Board of the Company.

(b) At the Annual General Meeting of the Company in every year, one-third

of the directors for the time being as are liable to retire by rotation or, if
their number is not three nor a multiple of three, then the number nearest
to one- third shall retire from office. The Directors to retire at such
Annual General Meeting shall be the Directors who shall have been longest
in office since their last election. As between Directors who became
Directors on the same day those to retire shall (in default of agreement
between them) be determined by lot. For the purpose of this Article, a
Director appointed to fill a vacancy under the provisions of the Articles
shall be deemed to have been in office since the date on which the
Director, in whose place he/she has been appointed was last elected as a
Director.

At the annual general meeting at which a director retires as aforesaid,
the Company may fill up the vacancy by appointing the retiring director
or some other person thereto.

The Company shall comply with the applicable provisions of the Act, Rules
framed thereunder and other relevant provisions of Law in respect of related
party transactions and the Directors shall comply with the disclosure of
interest provisions under the Act.
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A retiring Director shall be eligible for re-election and shall act as a Director
throughout the meeting at which he/she retires.

Subject to the provisions of Section 203 of the Act and other applicable
provisions of the Act and of these Articles, the Board may appoint from time
to time one or more of their Directors to be the Managing Director or joint
managing director or Whole-Time Director of the Company on such terms and
on such remuneration (in any manner, subject to it being permissible under
the Act) partly as the Board may think fit in accordance with the applicable
provisions of the Act and the Rules thereunder.

Subject to the superintendence, control and direction of the Board of
Directors, the day to day management of the Company may be entrusted to
the Director or Directors appointed under the Articles with power to the Board
to distribute such day to day functions among such Directors, if more than
one, in any manner as directed by the Board. The Board may from time to
time, entrust to and confer upon a Managing Director or Whole-Time Director
for the time being, save as prohibited in the Act, such of the powers
exercisable under these presents by the Directors as they may think fit and
may confer such power for such time and to be exercised for such objects and
purposes and upon such terms and conditions with such restrictions as they
think expedient and they may from time to time revoke, withdraw, alter or
vary all or any of such powers.

The Directors may make such arrangements as may be thought fit for the
management of the Company’s affairs abroad, and may for this purpose
(without prejudice to the generality of their powers) appoint local boards,
attorneys and agents and fix their remunerations and delegate to them such
powers as may be deemed requisite or expedient.

Powers of Board

The management of the business of the Company shall be vested in the Board
and the Board may exercise all such powers, and do all such acts and things,
as the Company is by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statue or otherwise directed or
required to be exercised or done by the Company in general meeting but
subject nevertheless to the provisions of the Act and the Rules and other
Applicable Laws and of the memorandum of association and these Articles and
to any regulations, not being inconsistent with the memorandum of
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association and these Articles or the Act & the Rules, from time to time made
by the Company in general meeting provided that no such regulation shall
invalidate any prior act of the Board which would have been valid if such
regulation had not been made.

At any time and from time to time by power of Attorney under the seal of the
Company, to appoint any persons to be the Attorney or Attorneys of the
Company, for such purpose and discretions and for such periods and subject
to such conditions as the Board of Directors may from time to time think fit.

Proceedings of the Board

(a) At least 4 (four) Board Meetings shall be held in any calendar year and
there should not be a gap of more than 120 (one hundred twenty) days
between two consecutive Board Meetings.

(b) The participation of Directors in a meeting of the Board may be either in
person or through video conferencing or other audio visual means, as may
be prescribed under the Act, which are capable of recording and
recognising the participation of the Directors and of recording and storing
the proceedings of such meetings along with date and time. However,
such matters as provided under the Companies (Meetings of Board and its
Powers) Rules, 2014 shall not be dealt with in a meeting through video
conferencing or other audio visual means. Any meeting of the Board held
through video conferencing or other audio visual means shall only be held
in accordance with the Companies (Meetings of Board and its Powers)
Rules, 2014.

(c) The Company Secretary, as directed by a Director, or any other Director
shall, as and when directed by the Chairman or a Director convene a
meeting of the Board by giving a notice in writing to every Director in
accordance with the provisions of the Act and the Companies (Meetings
of Board and its Powers) Rules, 2014.

(d) The Board may meet either at the Office of the Company, or at any other
location in India or outside India, as the Chairman may determine.

(e) Atleast 7 (seven) days’ notice of every meeting of the Board shall be given
in writing to every Director for the time being at his address registered
with the Company and such notice shall be sent by hand delivery or by
post or by electronic means. A meeting of the Board may be convened in
accordance with these Articles by a shorter notice in case of any urgent
matters as directed by the Chairman, as the case may be, subject to the
presence of 1 (one) Independent Director in the said meeting. If an
Independent Director is not present in the said meeting, then decisions
taken at the said meeting shall be circulated to all the Directors and shall
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be final only upon ratification by one independent Director. Such notice
or shorter notice may be sent by post or e-mail depending upon the
circumstances.

(f) At any Board Meeting, each Director may exercise 1 (one) vote. The
adoption of any resolution of the Board shall require the affirmative vote
of a majority of the Directors present at a duly constituted Board Meeting.

(i) Subject to the provisions of the Act, the quorum for each Board Meeting
shall be one-third of its total strength or two directors, whichever is
higher, and the presence of Directors by video conferencing or by other
audio visual means shall also be counted for the purposes of calculating
quorum. Provided that where at any time the number of interested
Directors exceeds or is equal to two- thirds of the total strength, the
number of the remaining Directors, that is to say, the number of the
Directors who are not interested present at the meeting being not less
than two, shall be the quorum during such meeting.

(ii) If a meeting of the Board could not be held for want of quorum, then the
meeting shall automatically stand adjourned to such other time as may
be fixed by the Chairman.

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

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

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 & the Rules 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.

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

(b) 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 members to be
Chairperson of the meeting.
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(a)

(a)
(b)

(c)

The Company shall constitute such Committees as may be required under
the Applicable Laws. Without prejudice to the powers conferred by the
other Articles and so as not to in any way to limit or restrict those powers,
the Board may, subject to the provisions of Section 179 of the Act,
delegate any of its powers to a Committee of the Board, the Managing
Director, the Whole-Time Director(s), the Chief Executive Officer, such
member or members of the Board as it thinks fit, any category of
managerial personnel or to any principal officer of the Company. Any
such Committees or delegates as aforesaid shall, in the exercise of the
powers so delegated, conform to any regulations that may from time to
time be imposed on them by the Board and all acts done by them in
exercise of the powers so delegated and in fulfilment of the purposes of
their appointment but not otherwise, shall have the like force and effect
as if done by the Board.

Subject to the applicable provisions of the Act, the requirements of Law
and these Articles, the Board may from time to time revoke and discharge
any such powers conferred to a Committee or delegates of the Board
either wholly or in part and either as to persons or purposes.

The participation of directors in a meeting of the Committee may be
either in person or through video conferencing or audio-visual means, as
may be prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless the Board,
while constituting a Committee has appointed a Chairperson of such
Committee.

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.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by
a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the Committee shall
have a second or casting vote.
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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, or his or their appointment had terminated, be as
valid as if every such director or such person had been duly appointed and
was qualified to be a director.

Save as otherwise expressly provided in the Act & the Rules, a resolution in
writing, signed, whether manually or by secure electronic mode, by a majority
of 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.

Chief Executive Officer, Manager, Company Secretary and
Chief Financial Officer

Subject to provisions of the Act & the Rules -

(a)

(b)

A Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any Chief
Executive Officer, Manager, Company Secretary or Chief Financial Officer
so appointed may be removed by means of a resolution of the Board; the
Board may appoint one or more Chief Executive Officers for its multiple
businesses.

A director may be appointed as Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer.

Registers

The Company shall keep and maintain at its registered office all statutory
registers namely, register of charges, register of members, register of
debenture holders, register of any other security holders, the register and
index of beneficial owners and annual return, register of loans,
guarantees, security and acquisitions, register of investments not held in
its own name and register of contracts and arrangements for such duration
as the Board may, unless otherwise prescribed, decide and in such manner
and containing such particulars as prescribed by the Act and the Rules.

The registers and copies of the returns, etc. may also be kept at any other
place in accordance with the Act & the Rules.
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(b) The registers and copies of annual return shall be open for inspection
during 11.00 a.m. to 1.00 p.m. or at such other time as may be prescribed
by the Board on all working days, at the registered office of the Company
by the person entitled thereto on payment, where required, of such fees
as may be fixed by the Board but not exceeding the limits prescribed by
the Rules.

(c) Extracts from the registers and Annual Return or copies thereof may be
provided as permitted by the Act & the Rules on payment, of such fees as
may be fixed by the Board but not exceeding the limits prescribed by the
Rules.

The Company may exercise the power conferred on it by the Act & the Rules
with regard to keeping of a foreign register and the Board may (subject to the
provisions of the Act & the Rules) make and vary such regulations as it may
think fit respecting the keeping of any such register.

Power to authenticate documents

Any Director or the Company Secretary or any officer appointed by the Board
for the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any books, records, documents and accounts
relating to the business of the Company and to certify copies or extracts
thereof; and where any books, records, documents or accounts are then, at
the office, the local manager or other officer of the Company having the
custody thereof, shall be deemed to be a person appointed by the Board as
aforesaid.

Documents and service of documents

A document (which expression of this purpose shall be deemed to include and
shall include any summon, notice, requisition, to or in the winding up of the
Company) may be served or sent by the Company on or to any member in the
manner prescribed by the Applicable Law.

Every person, who by operation of law, transfer or by other means
whatsoever, shall become entitled to any share, shall be bound by every
document in respect of such shares which, previously to his/her name and
address being entered on the register shall have been duly served on or sent
to the person from whom he/she derives his/her title to share.
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All notices to be given on the part of members shall be left at or sent by
registered post or under certificate of posting to the registered office of the
Company.

Any notice to be given by the Company shall be signed by such director or
secretary or officer as the Board may appoint. The signature on any notice to
be given by the Company may be written or printed or lithographed or be
affixed by any other mechanical means.

On any sale of the undertaking of the Company the Directors or Liquidator on
a winding up may, if authorised by a special resolution, accept fully paid or
partly, paid up shares, debentures or securities of any other Company,
whether incorporated in India or not, either then existing or to be formed for
the purchase in whole or in part of the property of the Company. The
liquidator (in winding up) may distribute such shares or securities, or any
other property of the Company amongst the contributories without realisation
or vest the same in trustees for them and may if authorised by Special
Resolution provide for the distribution or appropriation of the Cash, shares,
or other securities benefits or property otherwise than in accordance with the
strict legal rights of the contribution of the Company, and for the valuation
of any of such securities or property at such price and in such manner as the
meeting may approve, and the contributories shall be bound to accept and
shall be bound by any valuation or distribution so authorised and waive all
rights in relation thereto, save such statutory rights (if any) under the Act as
are incapable of being varied or excluded by these presents.

If a member has no registered address in India and has not supplied to the
Company an as address within India for the giving of notice to him, a document
or notice of meeting advertised in Newspaper circulating shall be deemed to
be duly given to him on the day on which the advertisement appears.

Subject to the applicable provisions of the Act, any document required to be
served or sent by the Company on or to the members, or any of them and not
expressly provided for by these Articles, shall be deemed to be duly served or
sent if advertised in a newspaper circulating in the District in which the Office
is situated.

A document may be given by the Company to the persons entitled to a share
in consequence of the death or insolvency of a member by sending it through
the post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased or assign of the insolvent or by any like-
description at the address (if any) in. India supplied for the purpose by the
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persons, claiming to be so entitled or until such an address has been so
supplied by giving notice in any manner in which the- same might have. been
given, if the death or insolvency had not occurred.

The Seal

(a) The Board shall provide for the safe custody of the seal and shall have
power, from time to time, to destroy the same and substitute a new Seal
in lieu thereof.

(b) 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 one
director or the manager, if any or of the company secretary or such other
person as the Board may appoint for the purpose and such director or
manager or the company secretary or other person aforesaid shall sign
every instrument to which the seal of the Company is so affixed in their
presence.

Dividends and Reserve

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in general
meeting may declare a lesser dividend as justified by the profits of the
Company.

Subject to the provision of the Act & the Rules, the Board may from time to
time pay to the members such interim dividends of such amount on such class
of shares and at such times as it may think fit.

(a) 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 applied 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.

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

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.

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

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.

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

The Board may retain dividends payable upon shares in respect of which
any person is, under the Transmission Clause hereinbefore contained,
entitled to become a member, until such person shall become a member
in respect of such shares.

Any dividend, interest or other monies payable in cash in respect of shares
may be paid through electronic mode or by cheque or warrant. 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 first named joint holders, or to such person and to such address
as the holder or joint holders may in writing direct.

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

Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will be
deemed to have made a payment and received a good discharge for it if
a payment is made using any of the foregoing permissible means.
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Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share.

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

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal) shall be effective only if such document is signed
by the member (or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the Company and if or to
the extent that the same is accepted as such or acted upon by the Board.

Accounts and Audit

The Company shall keep proper books of accounts as required by the Act.

The Directors shall, from time to time determine whether and to what extent
and at what places and under what conditions or regulation the accounts,
books and documents of the Company or any of them, shall be open to the
inspection of the members, and no member (not being a director) shall have
any right of inspecting any accounts, books or documents of the Company
except as conferred by the statute or authorised by the Directors or by a
resolution of the Company in General Meeting.

The Board of Directors shall lay before each Annual General Meeting a duly
authenticated financial statements as per the provisions of the Act.

(a) Save as provided by clause (ii) every financial statement of the Company
shall be signed on behalf of the Board of Directors by its Chairperson, if
any, and by not less than two Directors of the Company, one of who shall
be the Managing Director and the Chief Executive Officer, if he/she is a
director in the Company, the Chief Financial Officer and the Company
Secretary of the Company, wherever they are appointed;

(b) The financial statement shall be approved by the Board of Directors
before they are signed on behalf of the Board in accordance with the
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provision of this Article and before they are submitted to Auditors for
their report thereon.

The Profit and Loss Account shall be annexed to the Balance Sheet and
Auditor’s Report (including the Auditor’s separate, special or supplementary
report, if any) shall be attached thereto.

Every financial statement laid before the Company in Annual General Meeting
shall, have attached to it a Report by the Board of Directors in accordance
with the provisions of the Act.

Every financial statement of the Company when audited and adopted by an
Annual General Meeting shall be conclusive.

Every financial statement that is required to be laid before the members of
the Company shall be audited by one or more auditors to be appointed as
hereinafter mentioned. The appointment, powers, rights, remuneration and
duties of the auditors shall be regulated by the provisions of the Act.

Winding up
Subject to the provisions of the Act and rules made thereunder—

(a) 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 & the Rules, 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.

(b) 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.

(c) The liguidator 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
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compelled to accept any shares or other securities whereon there is any
liability.

Indemnity and Insurance

(a) Subject to the provision of the Act & the Rules, every Director, Managing
Director, Whole-Time Director, Company Secretary and other officer of
the Company shall be indemnified by the Company out of funds of the
Company to pay all costs, losses and expenses (including travelling
expense) which such director, manager, company secretary and officer
may incur or become liable for by reason of any contract entered into or
act or deed done by him in his capacity as such Director, Manager,
Company Secretary or Officer or in any way in the discharge of his duties
in such capacity including expenses.

(b) Subject as aforesaid every Director, Managing Director, Whole-Time
Director, Company Secretary or other 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
judgement is given in his favour or in which he is acquitted or discharged
or in connection with any application under applicable provisions of the
Act & the Rules in which relief is given to him by the Court.

The Company may take and maintain any insurance as the Board may think fit
on behalf of its present and/or former directors and Key Managerial Personnel
for indemnifying all or any of them against any liability for any acts in relation
to the Company for which they may be liable but have acted honestly and
reasonably.

Subject to the provisions of the Act, no Director or other officer of the
Company shall be liable for the acts, receipts, neglects, or defaults of any
Director or officers or for joining in any receipt or other act of conformity, or
for any loss or expenses happening to the Company through insufficiency or
deficiency of title of any property acquired by order of the Directors for or on
behalf of the Company or for insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested or for any
loss or damage arising from the bankruptcy, insolvency or tortuous acts of any
person, company, body corporate or corporation with whom any money,
securities or effect shall be entrusted or deposited, or for any other loss or
damage or misfortune whatsoever which shall happen in the execution of the
duties of his/her office or in relation thereto unless the same happens through
his/her wilful misconduct or neglect or dishonesty.
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Bonafide exercise of membership rights

Every Member and other security holder will use rights of such Member/
security holder as conferred by Applicable Law or these Articles bonafide, in
best interest of the Company or for protection of any of the proprietary
interest of such Member/ security holder, and not for extraneous, vexatious
or frivolous purposes. The Board shall have the right to take appropriate
measures, and in case of persistent abuse of powers.

General Power

Wherever in the Act & the Rules it has been provided that the Company shall
have any right, privilege or authority or that the Company could carry out any
transaction only if the Company is so authorized by its articles, then and in
that case this Article authorizes and empowers the Company to have such
rights, privileges or authorities and to carry such transactions as have been
permitted by the Act & the Rules, without there being any specific Article in
that behalf herein provided.

Secrecy

Subject to provisions of these Articles and the Act & the Rules, no member or
other person (not being Director) shall be entitled to enter the property of
the Company or to inspect or examine the Company’s premises or properties
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 is or may be in the nature of a trade secret, mystery of trade,
or secret process or of any matter whatsoever which may relate to the
conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interest of the Company to
communicate.
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