THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGCIATION?

OF

[EVENTIONS LIMITED]

(The “Company” Incorporated under the Companies Act, 2013)

1.  Applicabliity of Table F

a. The regulations contained In Table F* in the Schedule | to the Companies Act, 2013, shall apply to
it EVENTIONS LIMITED (the "Company”) only In so far as the same are not provided for or are
nol Ineansgistent with these Articles.

b. The regulations for tha management of the Company and for the observance of the members
thereaf and their representatives shall be such as are contained In these Articles subject however to
the exercise of the statutory powers of the Company in respect of repeal, additions, alterations,

substitution, modifications and variations thereto by special resclution as prescribed by the
Companies Act, 2013,

Z.  Definltlons and Interpretation

A. Definitions

In the intarpretation of these Aricles the following words and expressions shall have the following
meanings unlass repugnant lo the subject or context,

d. “Act” means the Comparses Acl, 2013 along with the relevant Rules made there under, in force
and any slatutory amendmeni thersto or replacement thereof and Including any circulars,
notifications and clarfications issued by the relevant authority under the Companles Act, 2013
Reference 1o Act shall also Indude the Secrelaral Slandards issued by the Instiuta of
Company Secretaries of Indla constituted under the Company Secretarles Act, 1980,

b. “Annual General Mesting” shall mean a General Mesting of the holders of Equity Shares held
annually In accordance with the applicable provisions of the Act.

. “"Articles” shell mean these adicles of association as edopted or as amandad from time ta tima.

d. “Auditors® shall mean and include those persons appointed as such by the Company in terms of
the provisions of the Companies Act, 2013,

These Arlicles of Association have been adopiad In subsiitution of the old Articles of Assodiation vide Special
Resolution passed at the Extra Ordinary General Mesting of the Shareholders of the Company held on 17" day of
February 2026].

* These Arifcles of Assoclation have been adopled fn substitution of the oid Arlicles of Association vide
Special Resolution passed al the Extra Ordinary General Mesting of the Shareholders of the Company fald
on 05“day of March 2026].
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*Board” or "Board of Directors® shall mean the collective board of directors of the Company, as
duly called and constituted from time to time, In accordance with Law and the provisions of

ihesa Aricles,

*Board Meeting® shall mean any meeating of the Board, as convened from time o time and any
adiournment thereof, In accordance with law and tha provisions of these Articles,

“Benefidal Owner® means the bencficial owner as defined In clause (a) of sub-sectien (1) of
EBection 2 of tha Depositories Act, 1086, as ameandad.

"Business Day" shall mean a day on which scheduled commercial banks are open for normal
banking businass;

"Capital" or *Share Capital' shall means the Equity Share Capital of any face value togsther
with all rights, differential fights, obligations, tithe, Interest and clalm in such Shares and includas
all subsequent issue of such Shares of whatever face value or description, bonus Shares,
conversion Shares and Shares issued pursuant to a stock split or the axercisa of any wamrant,

option or other converible securty of the Company.

*Chairman” shall mean such person as is nominated or appointed in accordance with Article 28
harain balow,

“Companles Act, 1956" shal mean the Companies Acl, 1858 (Act | of 1956), to the axtent that
such provisions have nol beean repealed or superseded by the Companies Act, 2013 or

de-nolified.

*Company” or “this Company™ shall mean EVENTIONS LIMITED.

. "Company Secretary” or "Secretary” means a Company Secrelary as defined in clausa () of

subsection (1) of Section 2 of the Company Secrefaries Act, 1980 (55 of 1980) who is
appointed by a Company ta padfaorm the functions of tha Company Secretary under the Act.

“Commitiees” shall mean commiitae of the Board of Diractors,
*Debenture(s)” means Dedentura(s) as dafined in sub-zaciion (30) of Section 2 of tha Act.

*Depositories Ac® shall mean The Depositodes Act, 1998 and shall include any statutory
modification or re-araciment thereof.

Cepository” means a depository as defined in clause (e) of sub-section (1) of section 2 of the
Deposiaries Act, 1896,

“Diractor” shall maan any director of the Company, Including alternate directors, Indepandeant
directors and nominee directors appointed in accordance with the Lew and the provisians of
thase Articles,

"Dividend" shall include Interdm end final dividends.
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. "Equity Share Capital® means in relation to the Cempany, s Equity Share capltal within the
meaning of Section 43 of the Act, as amended from tima to ime.

U. “Equity Shares® shall mean fully pald-up equity shares of the Company having or any other
Issued Share Capital of the Company thal Is reclassified, reorganized, reconstituted or
converied into equity shares of the Company,

¥, "Execulor” ar "Administralor” shall mean & person who has oblained probate or letters of
administration, as the case may be, from a court of competent jurisdiction and shall includa tha
holder of & succession certificate authorizing the holder thereof to negotiate or transfer the
Shares or other Securities of the deceased Shareholder and shall also include the holder of a
certificate granted by the Adminlistrator-General appointed under the Administrator Generals
Act, 1963,

w. "Employee Stock Option” shall have the same meaning as provided under in sub-section (37) of
Saction 2 of the Act.

% “Bxtraordinary General Meeting” shall mean an extraordinary general meeting of the holders of
Equity Shares duly called. constituted and any adjoumned holding thereof in accordance with tha
proviskons of the Act.

Y. “Financial Year® shall mean any fiscal year of the Company, beginning on April 1 of each
calendar year and ending on March 31 of the lollowing calendar year

Z. "General Masting® means any duly convened mesting of the Shareholders of the Company and
indudes an extra-ordinary ganaral meating.

aa. "independent Director” means an independent director referred o in sub-section (B) of section
143 of the Act and applicable provisions of the SEB| Regulations.

bb. "Key Managerial Personnel (KMP)® shall mean the persons as defined in sub-gection (51) of
Section 2of tha Act.

cC. "Law/Laws” shall mean all applicable provisions of all (i) constitutions, treaties, statudes, laws
(including the comman law), codes, rules, regulations, circulars, notifications, ordinances or
orders of any govemmental authorly, Regulatory authority and SEBI, (i) gevemmental
approvals, (iil) orders, decisions, injunctions, judgmants, awards and dacrees of or agreemaents
with any govemmental authorly, (iv) rules or guidelines for complance, of any stock
exchanges, (v) Intemnational treaties, conventions amd protocels, and (vi) Indlan GAAP or
Ind-AS or any other generally acoepted accounting prnciples.

dd. "Memorandum” shall mean the Memorandum of Assoctation of tha Company, as amsndad from
time to tima.

ee, "Office” shal mean the Registered Office of the Company,

ff. "Ordinary Resolution® shall have the meaning assignad to it in Section 114 of tha Act.
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0. “Paid-up” shall Indlude the capital credited as paid up.

hh. "Person” shall mean any natural persom, sole proprieforship, partnership, company, body
corporate, govemmental autherity, joint venture, trust, associalion or ather enfity (whether

registered or not and whether or not having separate lagal parsonality).

ii. ‘"Postal Ballot" means voling by post or through any slectronic mode as per the provisions of
sub-saction [85) of saction 2 of the Act,

i. ‘Register of Members® shall mean tha raglster of members to be kept pursuant to Section 88 of
the Act. -

k. "Registrar® shall mean the Reglstrar of Companies of the Stala In which the Registared Office of
the Company I% for the time being situated.

. *Rules” shall mean the rules madea under the Act and as notifiad from time to lime.

mm. “Seal® shall mean the common seal(s} of the Company, if @y,

nn. *SEBI® shall mean the Secwilies and Exchange Board of India, constituled under the:
Securiies and Exchange Beard of India Act, 1892 and amandment made thereaf,

. "SEBI Regulations" shall mean all the regulatons, rules, circulars, nolifications, orders, advisory
Including all forms of communication and amendments, modification or re-enaciment 1o any theraof

as applicable to the Company and Issued by the SEBI, from time to time.

oo

pp. “Securities® or “securities” shall mean the securities as defined In Securilies Contracls
(Regulation) Act, 1956 or any amendment as may be made from time to lime.

qq. "Shars® or "shares” shall mean any share issued in the Share Caplal of the Company,
including Equity Shares and preference shares.

rr.  “Shareholder” or "mamber” shall mean any shareholoer of the Company, from time {0 time. =

5. “Shareholders’ Mesting” shall mean any meeting of the Sharehalders of the Company, including
Annual General Meslings as wall as Extraordinary General Maatings, convanad fram time to ime
In accordance with the Act, applicable Laws and the provisions of these Aricles.

fl. l"Eludn'. Exchanges® shall mean the stock exchange where the Securifies of the Gompany ars
Isded,

Uy, "Special Resolution” shall have the meaning assigned to it in Section 114 of the Acl, as amended
from tima to time.

wv. “Tribunal® means the Natlonal Company Law Tribunal consiituted under Section 408 of the Act.

mv.h ”;i"li'urklng Days® shall mean all days In a week except Sunday, Salurdays and other public
olidays
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B. Intarpratation

In these Aricles (unless the conlext requires othersdse):

. References to a8 person shall, whers the context permits, include such person’s mespective

succassors, legal helrs and permitted assigns.

. In "Writing” and "Written® include printing, ithography and cther modes of representing or reproducing

words In a visible form induding efecironic mode as pravided In the Information Technology Act, 2000
&3 amended from time to time.

. Words importing persons shall include bodies corporate, corporations, companies, individuals, sole

propriatorship, unincorporated sssociation, unincorporated organlzation, sesociafion of persons,
parinership, joint venture, govermmental autherity, Hindu undhided family, trust, unien, organization or
any other entity that may be treated as a person under applicable Law (whether registered or not and
whather or not having separate legal personality) and where the context permits, shall also Include
such person's respective successors, legal heirs and parmitied asslgns.

. The descriptive headings of Asticles are inserted solely for convenlence of reference and are not

ntended as complete or accurate descriptions of content thereof and shall not be usad to intarpret the
provisions of these Articles and shall not affact the construction of thesa Articlas.

References to articles and sub-anides are raferences to Articles and sub-articles of and to thesa
Aricias unless otherwise stated and references o thase Ardicles include references to the arlicles and
sub-articios harain.

Words imperting the singular indude the plural and vice versa, pronouns importing & gender include
each of the masculine, feminine and neuter genders, and where @ word or phrase is defined, other
parts of speech and grammatical forms of thal word or phrase shall have the comesponding
e anings.

Wherever the words “include,” "includas,” or "including” Is used in these Articles, such words shall be
deemed to be followed by the words “without limidation”,

The terms "hereof”, “herein®, "hereta®, *hereunder” or similar expressions used in these Articles mean
and refer fo these Articles and not to any particular Attide of these Artidles, uniess axpressly stated
otherwise

Refarence to statutory provisions shall be construed to Include raference o any rules, regulations or
other subordinate legisiation made under the staluts and shall, unless the context ctherwise requires
and including references also o any amendment or re-enaciment for the time being in force and to all
statutory instruments or orders made pursuant to such statutory provisions.

Any reference to an agreement or other document shal be construsd to mean a reference to the
agraament or other document, as amended or novated from time to imo.
lnﬂiaw&rﬂunrul’ﬂ'wpmvﬁhaﬂhahﬂnmmﬁymmmmwmﬂmandﬂm
Rules, the provisions of the Act and Rules will pravall,

Aurticle | Title Contant
No.

Lad

Expressions in the Act and | Save as aforesald, any words or expressions defined In
thesa Articles the Act or the Depositordes Act or tha SEBI Regulations
(as applicabla), shall, as the case may be, If not
Inconsistent with the subject or conlext, bear the same
maaning In these Articlas.

E_ham capital and variation of | a. The authorised Share Capital of the Company shall
rights bea such amount and be divided knto such shares as
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may be defined from time fo time, ba provided In
Clause 5 of the Memorandum of Association of the
Company as altered from time fo time, with such
rights, privileges and conditions raspectively
attachad thereto as may be from tme to ime and tha

may recliassify, subdivide, consolidate and
Increase the Share Capital from time (o tima, as may
be thought fit, &nd upon the subdivision of Shares,
apportion the right to participats In profits In any
manner as betwean the Shares resulting from the
subdlvision.

The Company has the power, from time o time, 10

" incraase or reduce iis subscribed, avthorised, issued

and paid-up Share Capllal, in accordance wilh the
provisions of the Acl, applicable Laws and thesa
Articles,

The Shara Capital of the Company may be classified
into Shares with differential rights as to dividend,
voling or otherwise In eccordance with the app!rmmn
provisions of the Act, Rules, and Law, from time to
fime.

. The Board may, subject to the relevant provisions of

the Ac and lhese Articles, allot and issue Shares as
payment or part payment for any property purchased
by the Company or in respect of goods sold or
transferred or machinery or appliances suppliad or
for services rendered 1o tha Company in or about the
formaton of the Company or in respect of an
acquigiion and/ar in the eanduct of ils business of
for any goodwll provided to the Company, and any
Shares which may be so alictied may be Issued as
fully/partly Paid-up Shares and If so issued shall be
deamed as fully/partly Paid-up Shares.

. Excepl so far as otherwise provided by the

conditions of issue or by thass Articles, any Share
Capital ralsed by tha creation of new Shares, shall

be considered as part of the existing Share Capital
gnd shall b subject o the provisions hersin

conained with reference 1o the payment of calls and
Instalments, forfeiture, lien, surrender, transfer and
transmission, volng and otheryise,

. Any applcation signed by or on behalf of an

applicant for Shares in the Company, followed by an
aliotment of any Shares therein, shall be an
acceptance of Shares within the meaning of these
Aricles and every person who thus or olherwise
accepls any Sheres and whose name is on the
Register of Members, shall for the purposes of these
Articles, ba a Shareholder,

. The money, (Il any), which the Board shall, on the

allotment of any Shares being made by them, require
or direct to be paid by way of deposit, call or
otherwise, In respect of any Shares allotied by them,
shall immediately on the Insertion of the name of the
aboties, In the Register of Mambers as tha nama of

EVENTIONS LIMTED
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the holder of such Shares, become @ debt dua ta

and recovergble by the Company frem the alloties
thereal, and shall ba paid by him accordingly.

48 Share at the disposal of tha
Diracion

b.

. Subject to the provisions of Section 62 and othar

applicable provisions of the Act, and these Articles,
the shares i the Capital of the Company for the
time being (ncluding any shares forming part of
any Increased Capital of the Company) shall be
under the control of the Board who may issue, aliol
or otharwise dispose of the same or any of them to
Persons In such properiion and on such terms and
conditions and elther at 8 pramium or atpar orata
discount (subject to compliance with section 53 of
the Act) at such fime as they may, from time 10
tima, think fit io give o any person o persons the
optian or right to call for any shares either at par or
pramium or at a discount subject to the provisions
of the Act durng such time and for such
eonsidaration as the Directors think fit, and may
lssue and allot shares in the capital of the
Company on payment In full or part of any property
sold and transferred or for any services randered 1o
the Company in the conduct of its business and
any shares which may be so allotted may be
iszuad as fully psid up shares and If s0 Issued,
shall ba desmad (o be fully paid up shares.,

Provided that option or rfight to call shares shall not
be given o any person or persons without the
sanction of the Company in General Mesling.

Subject to applicable Law, the Directors are hareby
authorised o izsue Equity Shares or Debenfures
(whether or not convartible into Equity Shares) for
offer and allolment o such of the officers,
employees and workers of the Company as the
Directors may decide or the lrustees of such trust
as may be set up for the benefit of the officers,
employeas and workers in accordanca with tha
terms and conditions of such scheme, plan or
proposal as the Direclors may formulate. Subject to
the consent of the Stock Exchanges and SEBI, the
Directors may Impose the condilion that the shares
in or debanturas of tha Company so allottad shall
nal be transferable for a spacified pariod.

If, by the condiions of allotment of any share, he
whola or part of the amoun! therec! shall be
payable by instaliments, every such instaiment
shall, when due, be pald to the Company by the
parson who, for the time being, shali be the
registered holder of the shares or by his executor
or adminisiraior,

Every Shareholder, or hiz heirs, Execulors, or
Administrators shall pay to the Company, the
portion of the Capital represented by his share or

X
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shares which may far the time being remain unpaid
theraan in such amounts at such time or iimes and
in such manner as the Board shal from tme fo
time in accordance with the Aricles require or fix

for the payment thersal,

4c

Further issue of Share
Capital

. Whera al sny time, the Company proposes to

increasa its subscribed capltal by the Issua of
further shares, such shares shall be offerad

to perscns who, et the date of the offer, are
holders of Equity Shares af the Company in
propartion, as nearly as circumstances admit,
to the Pald-up Share Capital on those shares
by sending a letter of offer subject lo the
foliowing conditions, namely:

1. the offer shall be made by notice
gpecifying the number of shares
offered and limiling a time not being
lass than 15 (fiftean) days of such
lesser number of the day as may bea
preacribed under law and nat
exceeding 30 (thity) days from the
date of the offer within which tha offer,
if not accepted, shall be deemed to
have been declined;

2. the offer aforesaid shall be deemed 10
Include a right exercizable by the
Person concemed 1o renpunce the
shares offered to him or any of them in
favour of any other Persen; and the
nofice refarred to in Article 4(CHa) (i)
above shal contain a statement of this
right;

3. after the expiry of the time specified in
the notice aforesald, or on recelpt of
earlier intimation from the Person to
whom such nolice s given that he
daclines to accept the shares offered,
the Board may dispose of them in
such  manner  which is  not
digadvaniageous 1o the Shareholders
and the Company

lo employees under a schema of amployees’
stock option, subject to Speclal Resolution
passed by the Company and sublect to tha
Rules and such other condifions, as may be
prescribad under Law; or

to any persons, if it s authorised by a Special
Rezalutizn, whather or not thosa Parsons
Include the Parsons refarmad to In sub-articles
(i) or Aricle {il) abowva, aithar for cash or for a
conslderation other than cash at a price
determined in the manner provided under the
regulations |ssued by SEBI in this regard.

EVENTIONS
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» Mothing in {a) shal apply lo the Increase of the

subscribed capltal of the Company caused by tho
exorclse of an option as a term attached to the
debaniures Issued or lban ralsed by the Company
to convert such cebeniures or loans inlo shares In
the Company:

Provided that the terms of Issue of such debentures or
loan contalning such an opticn have been approved
befare the Issue of such dabentures or the raising of
loan by a special resolution passed by the Company
in general mesting.

Notwithstanding anything contained in sub saction (b),
whera any debeniuras have been Issued or loan has
been obtained from any Govemment by the Company,
and if thal Governmeani considers It necessary in the
public interest so to do, it may, by order, direct that
such cebentures or lans or any par thereof shall be
comnvertad inio shares In the Company on such terms
and conditions as appear o the Govemment to be
reasonable in the circumstances of the case even if
terms of the issue of such debentures or the aising of
such loans do not include a term for providing for an
eption for such convarsion.

Provided that where the terms and conditions of
such conversion are not acceptable to the
Company, it may, within sixty days from the date of
communication of such order, appaal to the Tribunal
which shall afler hearing the Company and the
Government pass such order as it deerns fit,

In determining the tarms and conditions of convarsion
under clause (c) sbove, the Govemment shall have
due regard to the financial position of the Company,
the terms of Issue of debentures or loans, s the caze
may be, the rale of interest payable on such
debentures or lcans and such other matters as it may
consider necessary.

Where the Government has, by an crder made under

clausa (g}, directed that any debontura or loan or any

part thereof shall be converted Into shares in the
Company and where no appeal has been preferred to
the Trbunal under clause (c) or where such appeal
has been dizmiszad, the Mamorandum  of
Assoclation of tha Company shall, where such
order has the effact of Increasing the authorized
Share Capital of thea Company, be alered and
tha authorzed share capital of the Company shall
stand Increased by an amount equal o the amount of
ihe value of shares which such debentures or loans or
part thersof has been converted into,

Freference Shares

EE

The Company, subject 1o the applicable provisions of the

shall have the &% on & cumu




noncumulative basis, preference sharas in any mannar
permissible under the Act and the Diractors may, subjact
to the mpplicable provisions of the Act, exercise such
power In any manner as they desm fil

Brokerage & Undenwriting

Subject 1o the applicable provisions of the Act, tha
Company may al any time pay a commissicn to
any perscn In conneclion with the subscription or
procurement of subscription to its securilies,
whether ahsolute or conditional, for any shares or
Debentures in the Company In accordance with
tha provislons of the Companies (Prospectus and
Allatmant of Securites) Rules, 2014,

The Company may also, on any |ssua of shares or
Debentures, pay such reasonable brokerage as
may ba lawlul.

A, Company's Lien
shares/ Debenlures

an

The Company shall have a first and paramount f2n
upon all the Shares/Debentures (other than fully
paid-up Shares/Debentures) registared in tha name
of each member (whether solely or joinlly with
others) and upon the proceeds of sale thereof for all
moneys (whether prasently payable or not) called or
payabia at a fixed tima In respect of such
Shares/Debentures and no equitable interest in any
share shall be crealed except upon the fooling and
condition that this Article will have full effect and such
llen shall exiend to all dividends and bonuses from
time fo tme declared In respect of such
Shares/Debentures. Unless otherwise agreed the
registration of a transfar of Shares/Debantures shall
operats as a wakver of the Company's lien, if any, on
such Shares/Debentures. The Directors may at any
time declare any Shares/Debentures wholly or in part
io be exampt from the provisions or this clausae.

For the purposes of enforcing such a Ban, the Board
may sall such parlly Paid-up shares, subjec! theralo
in such manner as the Board shall think fit, and for
that purpose may cause to be issued, a duplicate
certficate In respect of such shares and may
authorise one of thelr Shareholders to execute and
register the transfer thereof on behalf of and in the
name of any purchaser, The purchaser ghall not be
bound to see to the application of the purchase
monay, nor shall his tite to sald shares be affacted
by any imegulerity or invalidity In the proceedings in
refarence to the sale of such shares;

Provided that no sale of such Shares shall be made:
unless a sum In respect of which tha lien axists
Is presently payable; or

until the expiration of 14 (fourtean) days after a
natice in writing stating and demanding payment

EVENTIONS YMITED
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af such part of the amount in respect of which
the Ben exisis as |s presently payabla, has boan
given to the registarad haider for the time belng
af the share or the person entitied thereto by
reascn of his death or inscivency.
The net proceeds of any such sals shall be received by
the Company and applied in payment of such part of the
amount In reapaci of which the lien exists as |s presantly
payable. The residus, if eny, shall (subject to & like lien
for sums not presently payable as existed upon the
shares before the sale) be paid to the Person entilled to
the shares at the date of the sale. The fully paid Shares
shall be free from all fen and that in the case of partly
paid Shares, the Compary's lien, if any, shall be
restricted to monies called or payabie at a fived tima in
raspact of such shares
€. No Shareholder shall exercise any voting right in
respect of any shares or Debeniures registared In
his name on which any calls o cther sums presently
payable by him have nct been paid, or In regard to
which the Company has exercised any right of ien.
d. Subject to tha Act and these Articles, tha right af llen
under this Article 7 shall extend to ciher Securities

Calls

a, Subject to the provisions of Section 48 of the Act
the terms on which any shares may have been
issued and allotted, the Board may, from timae to
lime, by @ resolution passed at a maating of the
Board, make such call as it thinks fit upon the
Sharehoiders in respect of all money unpaid on the
shares held by tham respectively and each
Shareholder shall pay the amount of every call so
mada on him to the Person or Persons and
Shareholders and at the times and places appointad
by the Board. A call may be made payabie by
instalments. Provided that the Board shall not give
the oplion or right to call on shares to any person
excapt with the sanction of the Company in the
General Meeting.

b. 14 (fourfeen) days' notice in writing at the least of
evary call (otherwise than on alloiment) shall be
given by the Company specifying the time and place
of payment, provided that before the time for
payment of such call, the Board may rovoke or
posipons the same,

€. The call shall be deemad to hava been made at the
tima whan tha resolution of the Board authorising
such call was passad and may be made payable by
the Shersholders whose nemes appear on the
Raejgister of Members on such dafle as shall be fixed
by tha Board,




d. The joint holder of a share shall be joinily and

severally lable to pay all Instalments and calls dus
In respect thereof,

. The Board may, from lime to tma at ils discration,

extend the time Mxed for the payment of any call and
may extend such tme as to all or any of the
Shareholders who, from resldence et & distance or
other causa the Board may deem falrly enfitied fo
such extemsion: but no Shareholders shall bBa
entitled to such extension save as a matter of grace
and favour,

. If any Shareholder or allottes falls o pay the whole

or any part of any call or Instalment, duse from him
on the day appointed for payment t hereal, or any
such extension thereof, he shall be llable to pay
Interest on the same from the day appointad for the
paymant fo the ime of actual paymant al 10 (ten)
per cent per annum or such lower rate as shall from
time to time be fixed by the Board but nothing In this
Article shall render It obligatory for the Board 1o
demand or recover any interest from any such
Shareholder and the Board shall ba at liberty 1o
walve payment of such Interes! either wholly or in
part.

. Any sum, which by the terms of issue of a shara or

otherwise, becomes payable on allotment or at any
fixed date or by instalments at a fixed time whather
on account of the nominal value of the share or by
way of premium shall for the purposes of thess
Ariicles be deemed fo be a call duly made and
payable cn the date on which by the terms of issus
of otherwise tha same bacama payable, and in casa
of non-payment, all the relevant provisions of thess
Arlicles as to payment of call, interest, expensas,
forfeiture or olherwisa shall apply as H such sum

becama payable by virue of a call duly made and
ficitifiad.,

- On the trial or hearing of any action or suit brought

by the Company against any Shareholder or his
legal represantatives for the recovery of any arey
claimed (o be due to the Company In respect of his
shares, It shall be sufficlent to prove that the name
of the Sharehaolder in respect of whose shares the
money |s sought 1o be recovered appears entered
on the Registar of Members as the holdar, or one of
the holders sl or subsequen! to the date at which
the money sought to be recoverad s alleged to
have bacomea due on the shares: that tha resolution
making the call |z duly recardad In the minute book,
and that notica of such call was duly given to tha
Shareholder or his representatives so sued in
pursuance of thesa Aricles: and It shal not be
necessary 1o prove tha appointment of the Direciors
who made such call nor that a querum of Directors
was present al the Board al which any call was
made, nor that the meeting at which any call was
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made was duly convened or constituted nor any
ather matters wholsgever; but the proof of the
matters aforesald shall ba conclusive evidence of
the debt and the same shall be recovered by the
Company against the Shamhelder or his
representative from whom it s ought lo be
recoverad, unbess It shall be proved, om behalf of
such Shareholder or his represeniatives against the
Company that the name of such Shareholder was
Impropery Inserled In the Register of Members or
that the money sought (o e recovered has actually

been paid,

. The Company may enforce a forfeiture of shares

under Article 11 balow notwithstanding the following
: () a judgment or & decree in favour of the
Company for calls or other money dus in respect of
gny share; () patt payment or satisfaction of any
calls or money dus i respect of any such
Judgermant or decrea; (i) the receipt by the
Company of a portion of any money which shall ba
due from any Shareholder to the Company in
raspect of his shares; and () any indulgance
grarmted by the Company in respact of the paymant
of any such maney.

. The Board may, If it thinks fi (subject to the

provisions of Section 50 of the Act) agree to and
raceive from any Shareholder willing to advance the
same, the whole or any part of the money due upon
the shares held by him beyond the sums actually
called up, and wpon the amount so paid or satisfied
In advance or so much herecl as from tima o ime
and &t any time thereafter as exceeds the amount of
ne calls then made upon and due in respect of the
shares In respect of which such advance has been
made, the Company may pay Interest, as the
Shareholder paying such sum in advance and the
Board may agree upon; provided that the maney
pald In advance of calls shall not confer a right to
participale in profits or dividend. Provided always
that If al any lime after the payment of any such
money the rale of interest so agreed to be paid o
any such Member appears fo the Board to ba
excassivae, it shall ba lawful for the Board from time
o fima to repay o such Mamber so much of such
meney as shall then exceed the amount of the calls
made upon such ehares in the manner determined
by the Board, Provided also that if at any time after
the payment of any money 50 pald In advance, the
Company shall go Into fiquidation, slther voluntary
or otharwise, befare the full amount of the money so
edvanced shall have become due by the members
to the Company, on Instalments or cells, or in any
other mannar, the maker of such advance shall be
entiled (as bebveen himself and the other
Mambers) to recelve back from the Company the
full balanca of such moneys rightly due fo him by

Director




the Company in priority to any paymeni to members
on account of capital, in accordance with and
subject to the provisions of the Act.

. Mo Shareholder shall be entitled to voling rights in

raspact of the money (les) so paid by him until the
game would but for such payment, becoma

prasenty payable

. The provisions of these Aricles shall mutatis

muiandis apply to the calls on Dekentures of the
Company.

Translar and Transmission of
Grares

The Company shall record in the Register of
Mambers fairly and distincily particulars of every
fransfer or ransmission of any share, Debenture or
other Security held in @ material form.

Thera shal be a cammon fomm of transfer n
aecordancs with Act and rules made thersunder.

Subject to provisions of the Acl, Deposilories Act
and olher applicable laws, transfer or ransmission,
as the case may be, of Shares In the Comparny
shall only ba allowed In dematerializad fomn,

Subject to the provisions of the Act, a person
enfilled to & share by transmissicn shall, subject 1o
ithe right of tha Board 1o retain such Dividends as
herainafier provided in these Articles be anfitled o
receiva and may give a discharge for any dividends
or olher moneys payable in respect of the shares,

The Board shall have powar on giving nof less than
T (seven) days prior notica or such lesser pericd
as may be specified by SEBI, by advertisement in a
vemacular newspaper and in  an English
newspaper In the city, lown or village in which the
Offica of the Company Is situated and by publishing
a notice on the website of the Company, to close
the transfer books, the Register of Members and/or
Reglsler of Debenfure-holders at such tima or
times and for such period or periods, not exceseding
30 (thirty) days at a tima and not exceeding in tha
aggregate 45 (forty-five) days in each year, as it
may deem expedienl.

Subject to the provislons of Sections 58 of the Ast,
these Aricles and other applicable provisions of the
Act or any other Law for the Umea being In force, the
Board may, refuse fo issve the latler of confirmation
in case of fransmission by operation of law of the
right fo, any Securities or interest of a Shareholder
In the Compeny. The Company shall, within 30
{thirty) days from the date on which the infimatien
of such fransmission, was defivered 12 the
Company, sand a8 molice of refusal io the pearson
giving nofice of such transmission, giving reascns
for such refuesal,

Provided that the issuamce of letter of confirmatkan
shall not be refused on thi grnun:l of tha transfanar
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being alther alone or jointly with any other parson
or persons Indebted to the Company on any
account whatsoever except where the Company
has a lien on shares,

In casa of tha death of any one or more
Shareholders namad In the Register of Members
as tha |oint-helders of any shares, the survivors
shall ba the only Sharehclder(s) recognized by the
Company as having any fitle o or intarest In such
shares, but nothing therein contained shall be
taken 1o releasa the estale of a decoased
foint-halder from any llability on shares held by him
jointly with any other Parson,

Subject fo appicable Laws, the Execulors or
Administrators o holder of the succession
cortificete or the legal representatives of a
deceased Sharehwlder, (not being one of two or
mara Joint- holders) or his nomines(s), shall be the
only Sharaholders recognized by the Company as
having any titlh to the shares registered In the
name of such Sharehclder, and the Company shall
not be bound o recognize such Executors or
Administrators or the legal representatives unless
such Execulors or Administrators or  legal
representatives shall have first obtained probate or
leflors of administration or succession certificate,
as the case may be, from a duly constituted court in
India.

Subject to the provisions of Articlas |, the Act and
other applicable Laws, any Person becoming
entited 1o shares In consequence of tha death,
lunacy, bankruplcy of any Shareholder or
Sharehalders, or by any lawful means other than by
a lransfar in accordance wilh these Aricles, may
wilh the consent of the Board, (which it shall not be
under any obigation to give), upon producing such
evidencae that he sustains the character in respect
of which he proposes to acl under this Articla, or of
his title, as the Board thinks sufficiant, ba
reglstered himseil as the holder of the shares after
obtaining necessary latter of confirmation.

A Person becoming entitted to a share by reason of
the dealh or insolvency of a Shareholder shall be
entitted to the same Dividends and other
advantages to which he would be entitled if he
were the registered holder of the shares, except
that he shall not before being registered as a
Sharoholder in respect of the shares, be entitied to
axgrcise any nght conferred by membership in
refation lo meatings of the Company.

k. Tha provision of thesa Adicles shall be subject to tha
applicable provisions of tha Act, the Rules and any
requiremants of Law, Such provislons shall mutatis
mutandls apply to the transfer ar transmission by
oparation of Law io othar Sacurities of the Campany.
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Demateralisation of
Securtios

a, Notwithstanding anyihing contained in these Articles,
the Company shall be entiled to dematerlalize Its
existing Securities, rematerialize its Securities held in
the Depositorias andfor to offer Its frash Securities in
a dematerializad form pursuant o the Depositories
Act, and the rules framed thereunder, if any.

b. Subjecd 1o the applicable provislons of the Act, the
Company may exercise an oplion to issue,
dematerialize, hold the securiies (induding shares)
with a8 Depository In electronic form and the
cortificates in  respect thereof shall be
demalerializead, In which event the rghis and
obligations of the parlies concermned, and maliers
connecied Iherewith or incidental thereto shall be
govermed by the provisions of the Depositories Act.

c. i a Person opls to hold his Securities with a
Depository, the Company shall inimate such
Depository the detalls of allstment of the Sacurities
and on receipt of the information, the Depostory
shall enter in #s record the name of the allotles as
the Beneficial Dwner of the Securities,

d. Securilies in Deposilories to be in fungible form:

All Securities held by a Depository shall be
dematerialized and be held in fungible form. Nothing
conlained in Secfions 88, BY and 188 of the Act shall
apply to a Depcsitory In respect of the Securities
hald by it on behalf of the Beneficial Owners

8. Rights of Depositories & Beneficial Owners:

| Motwithstanding anything to the contrary
contained in the Act or these Arlicles, a
Depository shall be deemed o be the Reglstered
Owner for the purposes of effecting transfer of
mnm‘shm ip of Securitias on behalf of the Banafizial

. Save as ctherwise provided in (i) above, the
Depository as the Registered Cwner of the
Securities shall nol have any voting rights or any
olher rights In respact of the Securilies held by it.

iil. Ewvery person holding shares of the Company and
whese name s entered as the Beneficial Owner
In the racords of the Depository shall ba desmed
ta ba a Sharehaldar of the Company.

v, The Beneficlal Owner of Securlies shall, In
accordance with the provisions of these Articles
and fhe Acl, be enilled fo all the rights and
subject to all tha labllities In respect of his
Securites, which are hald by a Depository.

. Except as ordered by a coutt of competent
Jurisdicion or as may be required by Law required
and subject to the applicable provisions of the Aci,
the Company shall be entiled to treat the person
whose name appears on the Register as tha holder
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of any share or whose name appears as he
Beneficial Owner of any share In the records of the
Depository as the ebsolute owner tharecf and
accordingly shall not be bound to recognize any
banami tust or equity, equitabla contingant, future,
pariial Interest, other clalm to or Interest In raspact of
such shares or (except onfy as by thase Aricles
otherwise expressly provided) amy right in raspect of
g share ofher than an absclute right therelo in
gccordance with these Aricles, on the part of any
other perscn whether or not it has expressed of
impiled notice thereof but the Board shall at thelr
sole discretion register any shara in the joint namas
of any two or more persons of the surviver of
survivors of them, subject to these Aricles.

. Register and Index of Baneficial Owners:

The Company shall causes to ba kept a registar and
index of members with detalls of Sharas and
Debantures hald In materalized and damatarialized
forms in any media as may be parmitted by Law
including any form of elactronic media.

The register and [ndex of Beneficial Owners
maintalined by a Depository under the Depositories
Act shall be deemed o be a register and index of
mambars for the purposes of this Acl. The Company
shall have the powar to keep In any stale or couniry
culside India a register resident in that state or
country.,

. Cancellation of Cerliicalas wupon surmender by

Persan

Upan receipt of certificate of securilles on surrender
by a person who has enterad into an agresmeant with
the Depository through a participant, the Company
shall cancel such cartificales and shall substitute in
itz record, the name of the Depository as the
registerad owner in respect of the sald Sacurities
and shall also inform the Deposliory accordingly.

Sanvice of Documenis:

Motwithstanding anyihing contained in the Act or
thess Articles to the contrary, whera Securties am
held in a Deposilory, the records of the beneficial
ownarship may be served by such Dapository on the
Company by means of electronlc mode of DY
delivery of flopples or discs.

Allotment of Securifles deaft with In a Depository:
Maotwithstanding amything In the Act or these Arlicles,
where Securties are dealt with by a Depository, the
Company shall Intimate the dstalls of allotment of
relevant Securities thereof i the Depository
immadiataty on allatmant of such Securities.

. Certfficate Number and other detalls of Sacurites In

Depository: Nothing contained In the Act or these
Arlicles regarding the necessity of having cariificate
number/distinctive numbars for Sacurifies lssued by

Eﬁ%
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the Company shall apply to Securities heid with a
Deposltory.

Provisions of Arices to apply to Shares held In
Depesitory: Except as spacifically provided In these
Articlas, the provisions relating to Joint holders of
ghares, calls, Fen on shares, forfeiture of shares and
transfer @nd transmission of shares shall be
applicabla to shares held In Deposilory so far as thay
apply to shares held in physical form subject to the
provigions of the Depositories Act,

Depository to fumish informaton: Every Depository
ghall furnish to the Company Information about the
transfer of securities in the name of the Baneficlal
Owner at such Iniervals and In such manner as may
be specifiad by Law and he Company in that bahalf,

Option to opt out In respect of any such Security:
Subject to compliancs with applicable Law, i &
Banoficial Owner saeks to opt out of a Depasitory in
respect of any Security, he shall inform  the
Depositery accordingly. The Depository shall on
receipt of such information make aporopriate entries
in its records and shall infarm the Company. The
Company shall within 30 (thirty) days of the receipt of
intimation from a Depository and on fulfiment of
such condilions and on payment of such fees as may
be specified by the regulations, issue the certificate
of securfies to the Beneficial Owner or the

{ransfares as the case may be.

0. Ovemiding effact of this Article:

Provisions of this Article will have full effect and force not
withstanding amything to the contrary or Inconsistent
contained In any other Articles.

p. Notwithstanding enything contained in these Aricles,

the Company shall subject to applicable Law be
entitled to demateralize its existing Securities,
rematarialize its Securities held in the Depositories
and/or to offer its fresh Securitias in a demaiterialized
form pursuant to the Depostories Act, and the rules
framed thareunder, If any.

. Bubject to the applicable provislons of the Act, the

Company may exercise an option to issus,
dematerialize, hold the sacurities (including shares)
with & Depository In electronic form and the
certificales In  respect thersof shall be
demaierialized, In which event the rghts and
obligations of the pariles concemed, and matters
connacted therewith or incidentsl thersto shall be
goevemned by tha provisions of the Depositories Act,

If a Person opts lo hold his Securites with a
Dapesitory, the Company shall intimate such
Dapository the detals of alloiment of the Securities
and on receipt of the Information, the Depository
ghall antar In I:s record the name of the allotise as
tha Beneficlal Ownar of the Securities.
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8. Securities In Deposlioras to be in unglble form:

Al Securities held by 8 Depository shall ba
dematerialized and be held In funglible form. Nothing
conlained In Seclions B8, B9 and 186 of the Act shall
epply to 8 Depository in respect of the Securitlas
heid by it on behaif of the Baneficlal Owners

. Rights of Depositories & Bansficial Owners:

L Notwithstanding arything o the contrary
contained in the Act or these Articles, a
Depository zhall be desmed io be the
Registared Owner for the purposes of
affacting transfer of ownership of Securities
on behalf of the Baraficlal Owner.

il.  Save as otherwise provided in (1) sbove, the
Depository as the Registered Cwner of the
Securities shall not have any voting rights or
any other rights In respect of the Securilies
held by it

fi. Every person holding shares of the
Company and whose name 5 entered as
tha Beneficial Owrer in the records of the

Depository shall be deamed 1o be a
Sharehoider of the Company.

iv. The Beneficial Owner of Securities shall, in
accordance with the provisions of thesa
Arlicles and the Act, be entited to all the
rghts and subject to all the liablitles in
respect of his Securities, which are held by
8 Depasitory,

u. Excep! a5 ordered by & court of competent

Jurisdiction or as may be required by Law required
and subject to the applicable provisions of the Act,
the Company shall be entiled to treat the person
whose name appears on the Register as tha holder
of any share or whose name appears as the
Benaficial Owner of any share in the records of the
Depository as the absolube owner thersof and
accordingly shall not be bound to recognize any
benami trust or equily, equitable contingent, future,
partial interest, other claim to or interest In respact of
such shares or (excepl only as by thase Ariclas
othenwise exprassly provided) any righ! in respect of
a share other than an absclule right thareto In
accordance with these Aricles, on the par of any
oiher person whather or not i has asxpressed or
impled nofice thereof but the Board shall at thelr
sola discration ragister any shara in tha joint names
of amy btwo or more persons or the survivor or
survivars of them, subject to these Aricles,

. Raegister and Index of Beneficial Owners:

Tha Company shall cause to be kept a reglster and
Index of members with detalls of Shares and
Debantures held In materialized and dematarlalized

Py
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forms in any mada as may ba permitted by Law
including any form of alectronic madis,

The registar and Index of Beneficlal Owners
maintained by a Deposiory under the Deposilories
Act shall be deemad to be a reglster and index of
membears for the purposas of this Act. The Company
shall have the power lo keep In any siate or country
oulside India a register resident in that state or
couniry.

. Cancallatten of Cerlificates upon surrender by

Person

Upon receipt of cerlificate of securifes on surrender
by a person who has entered Into an agreement with
the Depository through a paricipant, the Company
shall cancel such cerificates and shafl substilute in
its record, the name of the Deposiiory as the
registered owner in respecl of the said Securities
and shall also Inform the Depository accordingly.
Sarvice of Documants:

Motwithstanding anything contalned In the Act or
these Arficles to the confrary, where Securties are
held in a Depository, the records of the beneficial
ownership may be served by such Depository on the
Company by means of electronic mode of by
delivery of Nopples or discs.

. Allotment of Securllies deall with in a8 Depository:

Motwithstanding anything in the Act or these Articlas,
where Securities are dealt with by a Depository, the
Company shall intimate the delails of allotment of
relevant Securiies thereof to the Depository
immediately on allotment of such Securities,

. Certficate Number and other detalle of Securities in

Depository: Mothing contained in the Act or these
Arliclos regarding the necessity of having carlificate
number/distinctve numbers for Securities issued by
the Company shall apply to Securlties held with &

Doposiiory.

. Provisions of Articles to apply to Shares held in

Depesitory; Except as specifically provided in these
Adicles, the provisions relating fo joint holders of
shares, calls, lien on sharas, forfeiture of shares and
transfer and ftrensmission of shares shal be
applicable lo shares held in Depository so far as they
apply to shares held In physlcal form subject to the

provisions of the Depositosies Act.

bb. Deposiiory to fumish information: Every Depository

shall funish to the Company Information about the
transfer of securiies in the name of the Beneficial
Owner al such intervals and in such manner as may
b specified by Law and the Company In that behalf.

ec, Option to opt out In respect of any such Security:

Subject to compllance with applicable Law, If a
Beneficial Owner seeks to opt out of a Depositary In
respect of any Security, he shall inform the

w LIMITED
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Depository accordingly. The Dapository shall on
receipt of such Information maka appropriate enifes
in #s records and shall Inform the Company. The
Company shall within 30 (thirty) days of the recaipt of
intimation from a Depository and on fulfiment of
eueh conditions and on payment of such fees as may
be specified by the regulations, issua the ceriificale
of securties Io the Beneficlasl Owner or the
transfores a5 the case may be,

dd.Overriding effect of this Adicle:

Provislons of this Article will have full effect and force nol
withstanding anything to the conlirary or inconsistant
containad In any other Articles

n

Farfeiture of Shares

a.

If any member fails to pay any call or instaiment of
a call or any part thereof or any money due in
respect of any shares either by way of principal or
interest on or before the day appointed for e
paymant of the same or any such extenson theraol
s aforesaid, the Board may, at any time thareaflar,
during such time as the call or instalment or any
part hereof or other money remain unpaid of a
judgment or decree In respect thareof remain
unsatisfied, give notice 1o such Shareholder or his
lecal representatives requiring him to pay the same
together with any Interest that may have accrued
and all axpensas that may have been incurrad by
the Company by reason of such non-paymant,

The notice shall nama a day, (not being less than
14 (fourteen) days from the date of service of
nofice), and a placa or places on or before which
such call or instalment or such part or other monay
as aforesaid and Intarest therson, (al such rata as
fhe Board shall daterming and payabla from the
date on which such call or instalment ought to have
been paid), and expenses as aforesaid are to be
paid. The notize shall also state that In the event of
non-payment at or befora the time and at the placa
appointed, the shares in respect of which tha call
was made or nstalment |s payable, will be liable to
be forfeiled.

If the requirements of any such nolice as aforesaid
are not ba compled with, any shara In respact of
which such notica has been given, may at any time,
thereafter before payment of all calls, Instalments,
other money due In respect thereof, interest and
expenses as required by the nolice has been made,
ba fofeited by & resolution of the Board fo that
affect. Such forfeiture shall include all Dividends
declared or any other money payable in respect of
the forfeited share and not actually paid before the
farfaiture subject to the applicable provisions of the
Act,

When any share shall have been so forfeited, notice
of the forfeliura shall be given to the Sharehalder en
whose name [l stood Immediately prdor to the
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f.

forfellure or if any of his legal reprasantatives of o
any of the Parsons enftled lo the shares by
transmission, and an entry of the farfaitura with the
date thereof, shall farthwith be made In the Registar
of Membears, but mo forfeliure shall ba In any
manner Irvalideled by any omission or naglect to
give such notice or o make any such eniry as
aforesaid,

Any share so forfeited shall be deemed fo be the
property of the Company and may be sold
re-allotted, or otherwise disposed of either o the
original holder thereal or 1o any other Person upon
such terms and In such mannar as the Board shall
think fit.

Any Sharehaclder whose shares have been forfeited
shall, cease to be a shareholder of the Company
and notwithstanding the forfeiture, be liable fo pay
and shall farthwith pay to the Company on demand
gl calls, instalments, Interest and expenses and
other money owlng upon or in respect of such
shares at the time of the forfelture together with
interest therecn from the ime of the forfefure wntld
paymant at such rate as the Board may determine
and the Board may enforce, {if i§ thinks fit), payment
thereof as if it wera & new call made at the date of
forfeitura.

The forfeiture of & shara shall involve extinction at
the time of the forfeiure of 2ll interest in all claims
and damands against the Company, B respect of
tha shara and all other rights incdental to the share,
except only such of thesa rights as by these Articles
ars exprasshy saved,

A duly verified declaration In writing that the
declarant Is & Direclor or Secrelary of the Company
and that @ share in the Company has been duly
forfeiled In accordance with these Articles on a date
slated n the declaration, shall be conclusive
evidenca of the facts thesein stated as against all
Persons claiming to be entitled to the shares.

Upon any sale after lorfeiture or for anfarcing a llen
In purported exarcisa of the powers hersinbefore
given, the Board may appoint soma Person io
axpcite an instrument of transfer of the shares sold
and cause the purchaser's name to be enlered in
the Register of Members in respect of the shares
sold and the purchaser shall not be bound to see o
the regulardly of the proceedings, or fo the
application of the purchase money, and afier his
name has bean entered In the Rogister of Membeors
In respect of such shares, the validity of the sale
shall nof be Impeached by any person and the
remedy of any person aggrieved by the sala shall

be In damages only and agalnst the Company
exclusivaly,

Upon any sale, re-allotment or other dispesal under |




the provisions O
carfificate or cartifi

{ the praceding Arigles, the
cates originally issued in raspect

of the relavant sharas shall, {unless the same shall
an demand by the Company have been previously

surrandered o it by the
gtand cancelled and become nu

defaulting Sharehclder),
il and void and ef no

sffact and the Board shall ba entilled Lo |ssue a e

carlificate or certificates In raspect of

the sald

gharas fo the parson of persons antitied therela.

hefore any share s0

k. The Board may, al any fima,
forfeited shall have beon enid, re- allotted or

cinarwise disposad af,

annul tha forfaiture theraof

upan such conditions as It thinks fit.
L The Directors may subject to the provisions of the

Act, accept 8

surrander of any share carlificates

fiom or by any Shareholder desirous  of
surrendering them on such tarms as the Directors

think fit.

12

Alteration of Share Capilal

Subject to thesa Articies and Section §1 of the Act, the

Company may from time lo tirma,

by an Ordinary

Resclution in General Mesting from time to time, alter
the conditions of ite Memorandum a3 follows, that is to

say, it may:
a.

b.

increasa lis Share Capital by such amount
as it thinks expediant;

consolidete and divide all or any of its
Shara Capital into shares of larger amount
than its existing shares:

Provided that no consolidation and division
which resultz in changes in the voling
parcentage of Shareholders shall take
effact unless it is approved by the Tribunal
on an application mada in the preseribad
mannar;

convearl all or any of its fully Pald-up
shares Into stock, and reconvert that stock
Into fully Paid-up shares of any
denomination;

subdivide is existing Shares, or any of
therm, Into shares of smaller amount than
Is fixed by the Memorandum, so, however,
that In the subdivision the proportion
Between the amount paid and the amount,
If any, unpald on each raduced share shall
be tha same as Il was In the case of the
ghare from which the reducad share is
derivad, and

eancel Iks Shares which, at the date of the
passing of the rasolution In that behalf,
have not been taken or agreed to ba taken
by any perscn, and diminish the amount of
lis Share Capital by the amount of the
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shares so cancelled, Cancellation of
shares In purseancs of this Arlicle shall not
ba deemed o ba reducticn of Share
Capital within the meaning of the Acl,

13

Reduction of Share Capital

Tha Company may, subject te the applicable
provisions of the Act and spplicabla SEB| Regulations,
from time to time by a Speclal Resclution, reduca its
Capital, any capHal redemplion reserve account and
the securilies premium account in any manner for the
time being suthorized by Law. This Adicle is not to
derogate any power the Company would have under
Larw, if it ware omitted

14

Power of Company 1o
purchase its own securitles

Pursuant to a resclution of the Board or a Speclal
Resolulion of the Shareholders, as reguired under the
Act, the Company may purchase s own Equity
Shares or other Securilies, as may be specifisd by the
Act read with Rules made there under from tima to
fime, by way of a buy- back amangement, in
accordance with Secllons 68, 68 and 70 of the Act, tha
Buy Back Rules and sublect to complance with tha
applicable Laws oul of (i) ils free reserves:; or (i) the
securities premium account; or (iii) the procesds of the
Issue of any Shares or other specified securities or (i)
otherwise spacified by the law for the time being in
force

15

Power to modify rights

a. Where, the Capital, Is divided {unless otherwiza
provided by the terms of issue of the shares of
that class) into different classes of shares, all or
any of the rights and privileges attached 1o each
class may be verled, subject to the provisions of
Section 48 of the Act and applcable Laws, and
whether or not the Company is being wound up,
be varled provided the same is affected with
consent in wnting of the holders of not less than
three-fourths of the issued shares of that class or
by way of a Special Resolution passed at a
separate meeting of the holders of the issued
shares of that class,

b. To every such separate meeting, the provisions of
theee Adicles relating to general meetings shall
mutatis mutandis apply, bul so that the necessany
quorum shall be st least two persons holding at

least one-third of the issued shares of the class in
guestion,

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall

nol, uniess otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be
varied by the creallen or Issue of further shares
ranking pari passu tharewith,

16

Regislars to ba maintainad
by tha Company

8. The Company shall keep and maintain ot Iis
registered office or such other place as may be

allowed under the Act and the Rules, all statutary

EVENTIONS %IED
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of members, reglstar of debeniure holders,
register of any cther security holders, the register
and Index of beneficlal owners and annual return,
register of confrects and arangemenis alc.,
minutes book of Gerneral Mealing , for such
duration as the Board may, unless otherwise
prascribad, decide, and In such manner and
containing such pariculars as prescribed by the
Act and the Rules.

The registers and documents referred 1o in (a)
and copias of annual returm shall be open for
Inspection during 11.00 a.m. to 1.00 p.m. en all
Working Days, other than Salurdays, at the
reglstered office of the Company or any other
place where tha register documents or coples of
the annual return are kep! in the manner as
prescribed under tha Act and the Rules, by the
parsons entitied therato under the Act and Rules,
on payment, whare required, of such fees as may
be fixed by the Board but not exceeding the [imlis
prescribed by the Rules.

Copy or extraci of the registers and documents
referred o in (a) and copies of annual retum,
gllowed under the Agt or the Fules, can ba
obtained from the reglstered office of the
Company or any other place where the register,
documents or copies of the annual return are kept
in the mannar as prescribad under the Act and the
Rules by the persons enfited therato, on
paymeant, where required, of such fees as may be
fixed by the Board but not excaeding the Hmits
prescribed by the Rules,

. The foreign register (if any) shall be open for

inspection and may be closed, and extracts may
be laken therefrom and coples thereof may be
required, in the same mannar, mutatis mutandis,
as is applicable to the reglsier of members,

The foreign register shall be open for Inspection
and may be clesed, and extracts may be taken
therefrom and coples thereof may be required, in
the same manner, mutalis mutandls, as is
applicable to the register of meambecs.

No member (not being a director) shall have any
right of Inspecling any account or book or
document of the company except as conferred by
law or authorised by the Board.

i
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§hams and §hara corificates

The Company shall issue, re-issue and issus
share cerfificate, as the case may be In

accordance with the provisions of the Act and
other applicable Laws,

. The Company shall be entitied to domaterialise

lts eMsting Shares, remalerallse s Shares

hald In the depository andior to offer s fresh
sheres In a demaledalised form pursuant to

vy
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ihe Depositores Acl, and the regulations
framed thers under, If any.

. The provisions of this Aricla shall mutatis

midandis apply to Dabantures and othar
Becurities of the Compani.

. Whan a new share cartificale has been issued

In pursuanca of these Articles, it shall ba in the
form &nd manner siated under the Companies
{Share Capital and Debentures) Rules, 2014,

. Al blank forms to be used for Esua of share

ceriificates shall bo prinied and the printing
shall be done only on the authority of a
resplution of the Beard, The blank forma shall
be consecutively machine—numbered and the
forms and the blocks, engravings, facaimilas
and hues relating to the prnting of such forms
shall be kept in the custody of the Secretary or
of such other person as the Board may
autharize for the purpose and the Secrelary or
the other person aforesaid shall be responsibla
for rendering an account of these forms o the
Board. Every forfeited or sumendered share
halkd in matarial form shall continue to bear the
number by which the same was originally
distinguished.

The Secretary of the Company shall be

rasponsibla for the malntenance, preservation

and safe cusiody of all backs and documents

relating to the issue of share cerlificates

including tha blank forms of the share

ﬂﬂ;’ﬁmh referred to in sub article (e) of this
B

. ANl books referred 1o in sub-article (1) of this

Article, shall be preserved in the manner

specified in the Companies (Share Capital and
Debentures) Rules, 2014,

- If eny Shares stands in the names of 2 (two) or

mare Persons, the Person first named in the
Register of Members shall as regards receipt
of Dividends or bonus, or service of notices
and all or any other matters connected with the
Company except voting al meetings and tha
transfer of shares, be deamed the sole holder
thereof, bul the joint holders of such Shares
shall be severally as well as Joinfly liabla for
the payment of all deposits, instalments and
calls due In respact of such Shares, and for all
incidents thereof according to thess Articles.

Except as ordered by a court of compatant
jurisdiction or as may be required by Law, the
Company shall be entitted to freat the
Sharehcider whose name appears on the

Register of Members as the holder of such
Equity Shares or whose nama appears as the

EVENTIONS
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I owner of such Eqully Shares in the
r;mmigilauf the Depository, as the absolute
swnar thereaf and accordingly ghall nat be
bound to reeagnise any benaml, trust or equity
or equitabla, contingent or ofher claim to or
intarast in such Equity Shares on the part of
any other Person whether or not such
Sharoholder shal have exprass or Implied
natice thereof, The Board shall be entitied at
their scle discretion to register any Equity
Shares in the |oint names of any 2 (wo) or
mare Persons or the survivor or survivers of
them. The Gompany shall not be bound to

ter more than 3 (three) persons as the
joint holders of any share axcapt In the case of
axpcutors or trusteas of a deceased member

18

Mominafion by securitles
holders

holder of Securties of the Company

; heiding the Securities in physical form may, at

any time, nominate, In the manner proscribed
under the Companies (Share Capital and
Debentures) Rules, 2014, @ Person as his
nominge n whom the Securiies of the
Company held by him shall vest in the event of

his death.

. Where the Securities of the Company are hald

by mars than one Person jointly, tha joinl
holders may together nominate, in the manner
proscribed  under the Companies (Share
Capital and Debartures) Rules, 2014 or ruies
issuad under the Depositories Act, a Person as
thelr nominee In whom all the rights In the
Securilies of the Company shall vest in the
gvent of death of all the joinl halders.

Notwithstanding anyihing contained in any
other Law for the time being in force or in any
disposition, whether  lestamentary or
otherwise, in respect of the Securlies of the
Company, whaere a nomination made in the
manner prescribed under the Companies
{Share Capital and Dabentures) Rules, 2014,
purports 1o confer on any Person the nght to
vest the Securities of the Company, the
nominaa shall, on the death of the holder of
Securities of the Company or, as the cass may
be. on the death of the joint holders become
entitled to all the rights In Securties of the
holder or, as tha case may be, of all the joint
holders, in relation to such Securties of the
Company to the exclusion of all ather Persans,
unless the nomination is varded or cancellad in
the proscribed manner under the Companies
{Share Capltal and Deabenturas) Rulas, 2014,

d. Whare ha nomines k& a8 minor, the holder of
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8.

the Securtes concemad, can make the
nominaton o appoint in prescribed mannes
under the Companles (Share Capital and
Debenturas) Rules, 2014, any Person 1o
becoma entitled to the Securites of the
Company in the event of his death, during tha
mmirsaity.

The transmisslon of Securities of the Company
by the holders of such Securities and transfor
in case of nomination shall be subject to and in
accordanca  with tha  provisions of the
Companles (Share Capital and Debantures)
Rules, 2014

18

Bomrowing Powers

Subject to tha provisions of Sections 73, 178
and 180, and other applicable provisions of
tha Act and these Artcles, the Board may,
from btme to Ume, alt s discretion, by
resolution pessed at the meeting of a Beard,
shall:

l. accept or renew daposits from
Sharshalders;

ii. borow money by way of issuance of
Debenturas;

fil. borow money olherwize than on

Debentures;

iv. @ccept deposils from Shareholdars either

in advance of calls ar othanwisa; and

generaly raise or bomow or secure the
payment of any sum or sums of money for the
purposas of the Company. Provided, however,
that whara the money o be barrowed logether
with the money already bormowed (apart from
ternporary loans oblained from the Company's
bankers in the ordinary course of business)
exceed the aggregate of the Pald-up capital of
the Company, Its free reserves end securiliss
premlum, the Beard shall not borrow such
money wilhout tha consent of the Company by

way of a Special Rescluion in a General
Meaaling

b. Subject to the provisions of these Articles,

the payment or repayment of monay
borrowed as aforesald may be secured In
such manner and upon such temns and
conditicns In all respects as the resolution of
the Board (not by circular resolution) shall
prescribe including by the issue of bonds,
perpetual or redeemable Debentures of
debenture—stock, or any morigage, chargs,
hypathecation, pledge, llen or other security
on the undertaking of the whole or any part
of the of tha Compan its

EUE%{‘B LIMITED
slpdors

g+




uncaled Capital), both present and future,
and Debertures and other Sacurities may be
assignable froe from any equities between
the Company and the Person to whom the
same may be lssued,

. Subject to tha applicable provisions of the

Act and thesea Aficles, sny bonds,
Debentures, debenlure-stock or other
Sacurities may I permissible in Law be
issued ot a discount, premium or otherwiso
by the Company and shall with the consent
of the Board be issued upon such terms and
conditions and in such manner and for such
consideration as the Board shall consider to
ba for the benefit of the Company, and on
the condition that they or any parl of them
may be convertible into Equity Shares of any
danomination, and with any privileges and
condilions as 1o the redemption, surmender,
drawing, eMending (but not voing) at the
General Mesting, alltment of shares,
appointment of Directors or otherwise,
Provided thal Debentures with rights to
allotmant of or conversion into Equity Shares
zhall not be issued oxcept with, the sanction
of the Company In General Moeting
accorded by a Special Resclution,

. The Board shall causa a propar Register to

be kept in accordance with the provisions of
Section 85 of the Act of all mordgages and
charges specifically affecting the property of
the Company, and shall cause the
requirements of the relevant provisions of
the Act in thal bshalf to be duly comgplied
with within the time prescribed under the Act
or such exiensions thereof as may ba
permited undar the Act, as the case may be,
so far a3 they are required to be comglied
with by the Board, Company shall have the
power 1o keep In any state or country outsida
india & branch regisler of debenturs holders
regident in that stale or country

- Any capital required by the Company for its

working capital and olher capltal funding
raguirements may be obtained i such form
a8 daclded by the Board from tima io tme.

The Company shall also comply with the
provisions of the Companles (Registration of
Charges) Rules, 2014 in relallon to the
creation and registration of aforesald
charges by the Company

Convearsion of shares into
stock and recomvarsion

. The Company In general meating may, by

Ordinary Resolulion, convart any Paid-up




shares Into stock and when any shares shall
have baen converted Into stock, the several
holders of such siock may henceforth
transfer thelr respective interest therein, or
any part of such interests, In the same
manner and subject to the same regulations
as thosa subject to which shares from which
the stock arose might have bean transferred,
if no such conversion had taken place or as
near therato as circumstances will admit,
The Company may, by an Ordinary
Resolution, at any time reconvert any stock
into Paid-up shares of eny denomination.
Provided thal the Board may, from time fo
ime, fix the minimum amount of stock
fransferable, so however such minimum
shall not exceed the nominal account from
wikich the slock anosa,

b, Tha holders of stock shall, according fo the
amount of stock held by them, have the
sama righls, privieges and advanizges as
regards Dividends, voting at meetings of the
Company, and othar matters, as if thoy hold
the shares from which the stock arose, but
no such privieges or advantages, (except
panticipation in the Dividends and profils of
the Company and in the assels on
winding-up), shall be confermed by an
emount of stock which would not, if existing
in shares, have conferrad that privilege or
advaniage,

¢. Where the shares are converted into stock,
such provisions of these Arlicles as are
applicable to paid-up shares shall apply to
slock and the words “share® and
‘shareholder” in those regulations shall
Include  “stock™ and “siock  -holder”
respectively

21

Capftalisation of Profils

Tha Company in Genaral Mealing may, upon the
recommendation of tha Board, may rescive:

@, that it is desirable to capllalize any part of
the amount fer the time being standing to the
credit of any of the Company's reserve
accounts of to the credit of the Company's
profit and loss account or otherwise, as
avaliable for d Istribution, and

b. that such sum be accordingly set free from
distribution in the manner specified herein
below in sub-aricle (c) as amongst the
Shareholders who would have been entitled
thereto, If distributed by way of Dividends
and in the same proportions,

€. Tha sum aforesaid shall not be paid In cash
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d.

but shall be applied either in or towands:

paying up any amounts for the time baing

unpald on any shares held by such
Sharehalders respacthaly;

paying up in full, un-issued shares of the
Company io ba alotted, distribuled and
credited es fully Paid up, o and amongst
such Sharehciders In the proportions
eforesaid; or
partly In the way specified in sub-article (i)
and parly In the way specified In
sub-article (ii).
A soourlios premium  account may be
applied as per Section 52 of tha Act, and a
capital redemption reserve account may,
duly be applied in paying up of unissued
shares to ba 'zsued to Sharaholders of the
Company ag fully paid bonus shares

22

Resciution for capitalisation of
Feserves and [Bsue of
fractional certificate

The Board shall give effect to a Resolution
passed by the Company in pursuance of this
Aurticle 21.

Whenaver such a Resclution as aforesaid
shall have been passed, the Board shall:

make &ll appropriation and applications of
undivided profits (resolved to ba capitalizad
thereby), and &ll allotments and kssues of
fully paid shares or Securities, if amy; and

generally do all acts and things required to
give aflact thereto,

The Board shall have full power:

to maxe such provisions, by the Issus of
fractional certificates or by payments in
cash or otherwisa as it thinks fit, in the
case of Shares or Debenfures becoming
distributable in fraction; and

to authorize any person, on behalf of all the
Shareholders entitied therelo, to enter info
an agresment with the Company providing
for the allotment to such Shareholdaers,
credited as Tully paid up, of any further
Shares or Debentures to which they may
ba entitled upon such capltalization or (as
the case may require) for the payment of
by the Company on their bahaf, by the
application thersto of thair raspective
proportions of the profits resolved 1o be
capilalised of the amounts or any parts of
the amounis remalning unpaid on the
sharas,

d. Any sgresment made under such authorty

EVENTIONS




shall be elfactive and binding on all such
shareholders,

In accordance with the provisions of Sectlan 98 of the
Agt, the Company shall In each year hold a General
Meeling specified as its Annual General Meeling and
shall specify the meoling 85 such In the notlces
convening such mestings. Further, subject fo the
provisions of the Act, not more than 15 (fiftaan)

months’ gap shall elapse between the dates of two
conseculive Annual Ganaral Mestings.

8. Every Annual General Meeting shall be called
during business hours as specified under the
Act or Rules on a day thal is not & natlonal
holiday, and shal be held at the Office of the
Company or al some other place within the clty,
town or willage in which the Office of tha
Company & situated, as the Board may
determine and the nolices calling the Mesting
shall specify it a5 the Annual General Mealing.

b. Every Shareholder of the Company shall be
entiled lo aftend the Annual Ganeral Meating
aither In parson or by proxy and the Auditor of
the Company shall have the right to attand end
o be heard al any General Meeling which he

attends on any part of lhe business which
cancerns him as Auditor,

. MNumber of days' notice of General Meating to
be glven: As per the provisions of section 101
of the Act, a General Meating of the Company
may be called by giving not less than 21
(twenly-one) days clear nofice in writing or in
electronic mode, exchuding the day cn which
nolice is served or deemed to be served and
the date of mesting. Howsver, a General
Moeting may be called aftar giving shorter
nefice i consent is given in writing or by
slectronlc mode, In case of annual general
meseting, by not less than 05 {ninety-fiva)
percent of the Sharehciders entlied to vole at
thet mesting and in case of any other general
meating, by members of the Company holding,
majority in number of members entitled 1o vole
and who represant not less than ninety-five par
cent. of such part of the paid-up shara capéal
of the Company as gives a right to vaote at the

meeting. The notice of evary mealing shall be
givan lo;

. Ewery Shareholder legal representative
of any deceased Shareholder or the
assignee of an insclvent member of the
Company,

23 Annual Ganaral Maating
24 Venue, Day end Time for
holding  Annual  General
Maating
25 Nolice of General Meetings
EVENTIONS LIMITED
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Il.  Audiior or Auditors of the Company,

i, Al Directors and

v, Such other persons as reguired undar
tha Act

The scodental omission fo give any such

notice as aforesald o any of the ESharehaldars,

or the non<wcelpt therecd, shall not invalidate

any resclution passed at any such maating.

. Notice of meeling to specify place, etc., and 1o

contaln sfatemant of business: Notica of every
of the Company shall specily the
place, date, day and hour of Ine mestlng, and
shall contaln a stalement of the business o bo
transacted theraal shall be given in the manner
prascribed under Saction 102 of the Act.

Reschfion requiring Special Nofice: With

. ragard to resolutions in respect of which

special notica Is required to ba given by the
Act. a special notice shall be given as reguired
by Section 115 of the Act.

. Hofice of Adioumed Meeting when necassans

When a meeting is adjourned for 30 (thirty)
days or more, nofice of the adjourned meeting
shall be given as In the case of an original
meeting in accordance with the applicable
pronvisions of the Act,

., Notice when not necessary: Save as aforesaid,

and as provided in Section 103 of the Act, it

shall not be necessary 1o give amy notice of an
adjoumment of of the business to be

transacted at an adjcumed mealing.
The naotice of the General Meeling shall

comply with fhe provisions of Companies
{Management and Administration) Rules, 2014

26

Requisition of Extrasrdinary
General Maeting

. Tha Board may, whenever it thinks fit, call an

Extragrdinary General Meeting or it shall do so
upon a requisition receied from such number
of Shareholders who hold, on the dale of
receipt of the requisiton, not less then
ona-tenth of such of the Paid up Share Capital
of the Company as on that date cares tha
right of voting and such meating shall ba hald
gt the Office or at such place and at such tima
as the Board thinks fil.

. Any vald reguisition so made by Shareholders

must state the object or objects of the meeting
proposed o be called, and must be signed by
the requisitionists and be deposiled al the
Dffice; provided that such requisiion may
consist of saveral documeants In like form each
signed by ong or mora ragulsitionists.

e
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& Upon the recelpt of any such valld requisition,
the Board shall forthwith call an Exiracrdinary
Ganeral Meeting and If they do not procesd
within 21 (twenty -one) days from fha date of
the requisition being deposited at the Offica to
cause a meating to ba called on 8 day not fator
than 45 (forty-fva) days from the dale of
deposit of tha raquisition, tha requisitionisis or
such of thelr numbar as represent aither a
malority In vaiee of the Pald up Share Capital
held by all of them or not less than one-tenth of
such of the Paidup Share Capital of the
Company as |s rafarred 1o in Section 100 of
tha Adl, whichaver is lass, may themselves call
the maating. but in alther cesa any mesating so
called shall ba heid within three months from
tha date of the defvery of the reguisition as
aforesaid.

d. Any meeting called undor the foregoing
sub-articles by the requisitionists, shall be
called In the same manner, as nearly as
possible, as that In which a meeting iz to be
called by the Board.

e. Mo General Meeting, Annual or Extracndinary,
shall ba compelent to enter into, discuss or
transact any business which has not been
mertioned In the notice or notices by which it
was convened.

f. The Exraordinary General Mesfing called
undar thiz Adicle shall be subject to and In
aocordanca with the provisions under the Act
read with tha Companies (Managemeant and
Adminizstration) Rules, 2014,

27

No Business to be trensacted
in General Meeting if Quonsm
Is not present

The gquorum for the General Meeling shall be in
accordance with Section 103 of the Act. Subject lo
the provisions of Seclion 103(2) of the Adt, il such a
guorum is not present within half an hour from the
time set for the Shareholders” Meeting, the meeting i
convened by or upon the requision of Members,
shall stand dissolved but in case of any clther General
Meating shall be adjourned o the same day In tha
next week or if that day Is a public holiday until the
next succesding day which Is not & public holiday at
tha same tme and place or to such other day at such
othar time and place as the Board may detarming
and the egenda for the adjourned General Meeting
shall remain the same. If at such adjourned meeling
also, a quorum is not present, at the expiration of half
&n hour from the fime appointed for holding the
meating, the members present shall be a quorum,
and may transact the business for which the meeting
was called.

Chairman

As per the provisions of section 104 of the Act the
Chaiman of the Board shall be eniifed to take the

Chak at every Ganaral Maaling, whether Annual or

Director
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Extraordinary, If thara |5 no such Chairman o the
Board or If et any meeting he shall not ba presant
wilhin fiftean minutas of the time appointed for holding
such meeling or if he is unable or unwiliing 1o taka the
Chair, then the Directors present shall elect one of
them as Chairman. If no Director Is presant or if all the
Directors present decling to lake the Chair, then the
Sharehoiders prasent shall elect one of thalr mambars
lo be the Chalrman of the mesting. No business shall
be discussed at any General Meeting excepl the
election of a Chalrman while tha Chalr Is vacant

25

Chalman can adjoum the
General Mesting

The Chairman may, with the consent given In the
meeling al which a8 quorum Is presenl (and If so
directed by the meeting) adjourn the General Meeting
from time o fime and from place fo place within the
city, lown or village in which the Office of the Company
5 silvate bul ro business shall be transacted al any
sdiourned meeting other than the business |efl
urnfinished at the mesting from which the adjournmeant

took place.,

Demand or Poll

At any General Meeting, a resolution pul to
the vole of the General Meeting shall, unless
voling is carried oul electronically, be decided
by way of show of hands, Bafora or on the
declaration of the result of the voling on any
resolution Dy a show of hands, a poll may be
carmed oul in accordance with the applicable
provisions of the Act electronically. Unless a
poll i= demanded, a declarafion by the
Chairman that a resclution has, on a show of
hands, bean carried or carmed unanimously, or
by a particular majority, ar lost and an entry to
that effect in the Minute Boak of tha Campany
shal be conclusive evidence of the fact, of
passing of such resolution or otherwise,

In the case of equal votes, tha Chalrman shall
have & casting vote in addition to the vote or
voles o which he may be entibed as a
Sharehaldar,

If a pall Is damanded as aforesald, the same
shal subject o anything stated In these
Aricles be laken at such time, (nat later than
forty-eight hours from the time whan the
demand was made), and place within the city,
town or vilage in which the Office of tha
Company Is situate and either by a show of
hands or by baliot or by postal baliot, as the
Chairman shall direct and either at onea or
after an interval or adjoumment, or otherwise
and the result of the poll shall be deemed to
be the decision of the meeting at which the
poll was demandad, Any business other than
that upen which a poll has been demanded
may be proceeded with, pending the taking of
the poll. The demand for a poll ba

ol
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wilhdrawn 8l _any Gme by the Person or
Persons who made the demand.

. Where a poll is o be taken, the Chairman of

the meeting shall appoint such number of
scrulinizers as prescribed under the Act and
Rules to scrulinise the votes given on the poll
and to report thereon to him. The Chalrman
shall have power &t any tima bafora the result
of the poll is daclared, to remove a scrutinlzer
froem offce and fill vacancles in the office of
serutinizer arsing from such removal or from
any other cause,
Any poll duly demanded on the election of 8
Chairman of a maating or any question of
adjournment, ehall ba taken at the meeling
forthwith,

The demand for a poll except on the question
of the elaction of tha Chalrman and of an
adjoumment shall not prevent the continuance
of a meeling for the transaction of any
business other than the guestion on which the
poll has been demanded.

. A Shareholder may appoint a proxy either for

{l} the purpcses of @ particular meeting (as
specified in the Instrument) or (i) for any
adjournment thereof or (i) it may appoint a
proxy for the purposes of every meating of the
Company, of {iv) of avery meating to be heid
before a date specified in the instrument for
evary adjournment of any such meeting.

. A Shareholder present by proxy shall be

entiflad to vole only on a poll.

Every instrumert of proxy whether for a
specified meeling or otherwise should, as far
as gircumstances admil, ba in any of the forms
sel out under Section 105 and other
provisions of the Act and in the Companias
{Management and Adminisiralion) Rules,
2014,

A vote given In accordance with tha terms of
an Instrument of proxy shall be wvalid
notwithstanding the previcus death of the
principal, or revocalion of the proxy or of any
power of attorney under which such proxy was
signod, or the transfer of the Share In respect
of which the vote is given, provided that mo
Intimation In writing of the death, revocation or
transfor shall have boen recaived at tha Office
before the meeting.

Mo objection shall be raised (o the qualification
of any woler excep! at the meeting or
adjourned meeting at which the vole objected
to is given or tendered, and every vote not
disallowed at such meeting shall be valid for
all purposes. Any such objection made In due
tirma ghall ba refarmed to the Chairman of tha
mealing, whose decision shall be final and
conclusiva,
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. Any corporation which Is a Shareholder of the

. The Company shal also provide e-voling

The Chalrman of any meating shall bo the
sole judge of the valldty of every vole
tendered at such meeling. The Chalmman
present al the laking of o poll shall be in the
golo |udge of the wvalidity of every vole
terdared al such poll.

l.  The Company shall cause minules of
the proceedings of every Genaral
Mooting to be kept by making within
30 (thirly) daye of the conclusion of
svary such meeling concemed,
enfrias thareof in books kept for that
puUrpCsa with thair pagas
consecutivaly numbared,

fi. The book containing the Minutes of
procesdings of General Meetings
shall be kept at the Office of the
Company and shal be open, during
business hours, for such pariods not
being less in the agaregate than two
hours Im each day as the Boand
deformines, for the inspection of any
Shareholder without charge.

All matters arising at @ Ganeral Meeting of the
Company, other than as specified In the Actor
these Aricles i any, shall be decided by a

majarity vata

Company may, by resolution of the Board or
other governing body, authorise such person
as it thinks fit to act as its reprasantative at
eny mealing of the Company and the said
porson 50 aulhorised shall be enfiled lo
exarcize the same powers on behall of tha
corporation which he represents as that
corporation cowld have exercised if i were an
individual Shareholder n the Company
(Including the right to vate by proxy).

facilily to the Shareholders of the Company
in terms of the provisions of the
Companias (Managemant and
Adminisiration) Rules, 2014, applicabla
SEBl Regulations or any other Law, If
applicable to the Compary.

at.

Direciors

Subject to the applicabla provisions of the Act,
the number of Directors of tha Company shall
noi be less than 3 (three) and not mora than
15 (fifleen). However, the Company may at
any tme appoint more than 15

directors after passing Speclal Resoluflon at a
General Meeting. The Company shall also
comply with the provislons of the Companles
(Appointment and Qualification of Direclors)
Rules, 2014 and the provisions of the
applicabla SEBI| Regulations, Tha Board shall
have an optsmum combination of axecutive
and Independent Direclors with at least 1

EVENTIONS utjn
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jona) woman Director, as may beé prascribad
ik mm;,m..‘l'ru-nti 149, 152 and
u to Articls 32(a pns 149,
> fﬁhi:fmn Act and other provisions of the Act,
the Company may increase or reduca the
number of Directors. o B
Caom may. and subj o the
- :rh:u']ﬂ:!r'lﬂ ﬁfmsymﬂnn 168 of the Act, remove
any Director before the axpiration of his period
of ofice and appeoint another qualified
Direcior. The persen so appeinted shall hold
office during such time as the Diracior In
whose place he is appolnted would have hald
the same if ha had not been rar:uTef.dl -
_ At least one Director shall resice in india
° tntal pariod of not less than 182 {one hundred
and aighty-two) days or for such numoer ol
days as may be nolified by tha Govemmant
from time o time in each Financlal Year

JE

Chalrman of ihe Board of
Directons

~ The mambers of the Board shall alect any one
> of them as the Chairman of the Board. The
Chalrman shall presida at all meatings of the
Board snd the General Meseting of ihe
Company. The Chalrman shall have a casling
vole in the event of a lia.

b, I for any reason the Chairman is not present
at the mesting or is unwiling lo act as
Chairman, the members of the Board shall
appoint any one of the remaining Directors as
the Chairman,

Appointment of Alternate
Directors

Subject to Section 161 of the Act, the Board
shall be entiled fo nominate an alternate
director to act for a director of the Company
during such director's absence for a period of
not less than 3 (threa) months from India. Tha
Board may appoini such & perscn as an
Altemate Director fo act for a Director
{hersinafter called “the Onginal Director)
(subject to such person being acceptable to
the Chairman) during the Original Director's
abzence. An Alternale Direclor appointed
under this Ardicle shall not hold office for a
period longer than that permissible to the
Original DMrecior in whose place he has been
appointed and shall vacate offce If and whan
the Original Director returms to India. If the
tarm of the office of the Criginal Director s
determined before he so returns to india, any
provisions In the Act or in these Articles for
automelic re-appointment shall apply to the
Criginal Director and not 1o the Allemate
Director

Casual Vacancy end
Addiional Diraclors

Subjact fo the applicable provisions of the Act and thasa
Articles, the Board shall have the power al any time and
from fime {o fime to appoint any qualiied Person to be a
Direclor efther as an addifion fo the Board or fo fill &
casual vacancy but so that the tolal number of Directors

shall ng! gt any time excead tha FHLET N r fixed

E?E%LZ%
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~Any Person 50 appointed as an addilion
:ﬂ:ﬁrﬁ?ﬁﬂ :'nnI:: up to the earlier of the date of the
nexl Annual General Mesting or at the last dale on which
the Annual General Meeling should hawve bean heid but
shall be eligible for appoiniment by the Company as a
Director at that mesting subject to the applicable

pravisiona of the Act,

35

Debaniure Direciors

I It 15 provided by a trust deed, securing or otherwise, In
connection with any issue of Dabantures of the Company,
that any Personfender or Parzonaflendars shall hava
power o nominate & Direclor of the Campany, than in the
case of any and every such issue of Debanturas, the
Personflender or Personalandars having such powear may
exorclse such power from time fo time and appoint a
Directar accardingly. Any Director so appointed i hereln
referred to 8 Debenture Director. A Debenture Director
may be removed from office al any lime by the
Parzonfiender or Personsfienders in whom for the time
being Is vesied the power under which he was appoinied
and another Direclor may be appointed In his place. A
Debeniure Director shall not ba bound to hold eny
qualification shares and shall not be liable to retire by
rolation or be ramoved by the Company, bul shall
automatically cease and vacate office as a Director If and
when the Dabaniures ara fully discharged

Indepandant Dimeclors

The Company shall have such number of Independeant
Directors on the Board of the Company, as may be
required in tarms of the provisions of Seclion 148 of the
Aot and the Companies (Appelntment and Qualification of
Direclors) Rules, 2014 or any other Law, a3 may be
applicabla. Furher, the appoiniment of such Independont
Directors shall be In terms of the aforesaid provisions of
Law and subject to the requirements prescribed SERI
Regulations,

a7

Mamines Directors

The Board may appoint any person as a director
nominaled by any institution In pursuance of the
provisions of any Law for the time being In farce or of any
agreement or by the Central Government or the Stale
Governmeant by virfue of its shareholding in & Governmant
Company.,

Period of holding of office by
Mominee Directors

The Mominee Director/s so appointed shall hold the said
office only so long as any moneys remain cwing by the
Company to the Corporation or so long as the Comoration
halds or continues to hold Debenturesishares in the
Company as & result of underwriing or by direct
subscription or private placement or the liabllity of the
Company arising out of the guarantes is cutstanding or
pursuart to any private arangement betwesn the
Company and institution and the Nominee Director/s so
appointed in exercise of the said powers shall Ipso facto
vacate such office immedialaly the moneys owing by the
Company to the Corporation are pald off or on the
Corporation ceasing to hold Debentures/ shares in the
Company or on tha satisfaction of liablilty of the Company
ansing oul of any guarantes furnished by the Corporation,

EVENTIONS LIMITED
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Appointmant af Special
Directors

On behall of the Company, whenever Directors enler into
8 contract with any Government, Ceniral, State or Local,
any Bank or Financlal Insiiiution or any person or parsons
(hereinafter referred lo as “the appointer”) for borrowing
any money or for providing any guaranies or sacurily or
for technical eollaboration or assistanca or far undarwriting
or antering into any othar arangemant whatscaver the
Diraciors shall have, subject to the provisions of Section
1562 of tha Act, the power fo agree thal such appointer
shall have right 1o appoint or nominate by notice in wrillng
addressed to the Company one or moné Direclors on the
Board for such perod and upon such condilions &s may
be mentioned in tha agreement and that such Director or
Directors may nol be liable to retire by rotation nor be
required lo hold any qualification shares. The Directors
may also agree that any such Direclor or Directors may be
removad from time to Gma by the appointer entilied o
appoint or neminale tham and the appointer may appoint
another or others In his or their place and also fill In any
vacancy which may cceur as a rasult of any such Director
ar Direclors ceasing to hold that office for any reason
whatsoever, The Direciors appointed or nominated undar
ihis Article shall be eniitled to exercise and enjoy all or
any of the rights and privileges exercized and anjoyed by
the Directors of the Company including payment of
remuneralion and traveling expenses to such Direclor or
Directors &8 may be agreed by the Company with the

¥

40

Mo Cualification Shares  for
Direclors

appointer,
A Director shall not be reguired to hold any qualification

41

Remuneration of Directors

shares of the Company
a. Subject to the applicable provisions of tha Act, the

Rules, Law including the provisions of the SEBI
Regulations, & Managing Direclor or Managing
Directors, and any ofher Director's who isfare in the
whole-time employment of the Company may be
paid remuneration either by a way of monthly
payment or at 8 specifled parcentage of the mat
profits of tha Company or parily by one way and
partly by the olher, subject 1o the limils prescrbed
undar lhe Act,

b. Sublect to the applicable provisions of the Act, a
Direclor [other than a Managing Direclor or an
execulive Direclor) may receive a sitting fee not
exceeding such sum as may be prescribed by the
Azt or the Cenfral Govaernment from tima 1o Eme for
each mesating o the Board or any Commitles
therecf atiended by him or remuneration in form of
commission or fived fees in accordance with the
applicable provisions of the Act and the Rules.

c. The remuneration payable to each Director for
every meeling of the Board or Committes of the
Board attended by them shall be such sum as may
be delermined by the Board from Bme to lme
within the maximum limits prescrbed from time (o
fima by the Cenlral Governmeanl pursuant lo the
first proviso to Section 187 of the Act,

d. Al fees/compensalion to be pald to non-executive
Directors including Independant Direclors shall be
gs fixed by the Board subject to Secllon 137 and

other _epplicable provisions of the Act, the Rules
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thereundar and of these Aricles, Mobwithetanding
anything contained in this Articla, tha Indapendent
Direclors shall not be elligible to receve any stock
options.

42

Speclal remuneralion for extra
services rendered by a
Director

If any Director be callad upan 1o parfarm extra services or
speclal exerlions or efforts (which exprazsion shall inclida
work dona by a Director as 8 member of any Committes
forrmed by the Directors), the Board may amange with
such Director for such speclal remunaration for such extra
services or speclal exertions or efforts elther by a fixed
sum or otherwise as may be delermined by the Board.
Such remuneration may efther be In addition, fo or in
substitution for his remuneration otherwisa provided,
subject to the applicable provisions of tha Act.

43

Miscellanecus expenses of
Diractors

In addition to the remuneration payable to them in
pursuanca of the Act, the Directors may be paid ai
travelling, hote! and other expenses propery Incumed by
thern (a) in attending and reluming from meatings of the
Board of Direclors or any committes thereof or garcral
meatings of the company; or (b) In connection with the
businass of tha Ca Thea rules in this regard may be
framed by the Board of Directors from tima to time.

Continuing Directars

The continuing Directors may act notwithstanding any
vacancy in their body, but if, and s0 long as thelr number
is reduced balow the minimum number fixed by Articla 31
hereof, the confinuing Directors may act for the purpose of
incraasing the number of Directors to that number, or for
summoning a General Meating, but for no cther purpose.

45

Disqualification and Vacation
of office by a Director

a. A person shall not be eligible for appointment as
a Director of the Company If he Incurs any of
tha disqualifications as set out in section 164
and other relevant provisions of the Act. Further,
on and afler being appointed as a Direclor and
subjact fo the provisions of the Act, the office of
a Diractor shall ipso faclo be vacated on the
occummence of any of the dreumstances under
r;tﬁun 167 and other relevant provisions of tha

b. Subject to the applicable provisions of tha Ad,
the resignation of a direcior shall take afact
from the date on which the notice is received by
the company or the date, if any, specified by the
director in the notica, whichaver Is. later,

45

Retrement of Diweciors by
rotation

a. Al every Annual General Meefing of the
Company, one third of such of the Directors as
are liable to retire by rotation in accordance with
section 152 of the Act (excluding Independent
Directors), or, if thelr number is not three or a
miultipla of three then the number nearest to ona
third shall ratire from offica, and they will be
eligible for re- election.

b. The Directors to redire by rotation shall be those

who have been longest in office sinca thair last
Intmen wean m
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s on the same day, those who
ars to retire shall, In defaull of and subject (o
any agraement among themsehves, be
determined by lot. Provided that and to the
axtent permissible under the Act and subject to
tha terms and condition of the appointment, the
Managing Director, Joint _Mﬂnaging Diractor,
Deputy  Managing Director,  Manager,
gndent  Directors ur;:i mvﬂmm
ractor(s) appointed or suc ar ors
Eﬂl‘ll‘lﬂil{: puﬁlﬂﬂf to Articles 35 and 37 harato
shall not retine by rotation undar lh!!. Articla nar
shall they be Included In caleulating the tofal
number of Direclors of whem one third =hall

ratire from office under this Articha.

bacome Directo

a7

Managing Director(s) / Whale
Time Direclor(s) / Execullve
Diracton(s) / Manager

3. Subject to the provisions of Section 203 of the
Acl and other applicable provisions of the Act
and of these Adicles, the Board may appoint
from tima fo time one or more of their Direclors
1o be the Managing Director or Joint Managing
Director or Whole Time Direcior or Depuly
Managing Director or Manager of the Campany
s such terms and on such remuneration (in
any manner, subjsct to it baing parmissible
under tha Acl) as the Board may think fit in
accordance with the applicable provisions of the
Act and the Rules thersunder. Subject to the
provisions of the Act, the Managing Diractor or
Joint Managing Direclor or Wholetime Direcior
or Deputy Managing Director or Manager of the
Company so appointed by the Board shall not
white holding that office, be subpect fo
ratirement by rofation or taken into account in
determining the rotation of retirement of
directors unless otherwise provided in the terms
and conditions of their appointment, but their
office shall ba subject to determination ipso
facto if they cease from any cause lo be a
director or if the Company in General Mesting
resolve thal thelr tenure of the offica of
Managing Director or Joint Managing Diractor or
Wholetime Director or Daputy Managing
Diractor or Manager ba 20 delerminad.

b. Subject to the approval of the Board of Directors
of the Company, the Chairman of the Board of
Directors of tha Company can hold the position
of tha Managing Director and / or tha Chief
Exacutive Officer of the Company at tha samea

time

48

Power and dutes of Managing
Director(s) Whole  Tima
Directer(s) /[  Exscutive
Director{s)/ Managar

Subject to the provisions of the Acl, the Directors, may
from fime to fime enirust and confer upon & Managing
Director, whole lime director(s). executive director(s) or
manegers for the fime being such of the powers
exercisable upon such terms and conditions and with such
restrictions as they may think fit either collaterally with or
to the exclusion of and In substitution for all or any of their
own powers and from time-to-time revoke, withdraw, altar

or vary all or any of such powers.

= Director
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Power to ba axercised by the
Board only by meeting

Subject 1o the provisions of the Aci the Board shall
axercize the following powers on behalf of the Company
and the sald powers shall ba exarcised only by resolutions
passed at the meeting of the Board:

a. to make calls on Shareholders In respect of
monpy unpaid on thair shares;

b. toeuthorise buy-back of securities under Section
B8 of the Act;

c. o [ssup securilies, Including debeantures, whether

In or outside India;

to barrow money{ias);

@, to Imvest the funds of the Company;

to grant loanz or give guaranies or provide

sacurity in respact of loans; and

g. any other matter which may be prescribed under
the Act, Companles (Maestings of Board and fts
Powers) Rules, 2014 and the spplicable SEBI
Regulations to be axercisad by tha Board only by
resalutions passad at the meating of the Board.

B

The Board may, by & resolution passed a! a mesting,
delegate fo any Committes of Directors, the Managing
Diractor, or to any parson parmittad by Law tha powars
specifisd in sub clavses (d) to () above. In respact of
deafings betwean the Company and its bankers the
exarcise by the Company of the powers specified In
clause (d) shal mean the armangement made by the
Company with its bankers for the bomowing of money by
way of overdraft or cash credit or otherwise and not the
actual day to day operation on overdraft, cash credit or
other accounts by means of which the arfangement so
made Is actually availed of,

The afcresald powers shall be exerdsed In accordance
with the provisions of the Companies (Mestings of Boand
and its Powers) Rules, 2014 and shall be subject to the
rastrictiona on the powers of the Board under section 180
of the Act,

Proceadings of the Board of
Directars

a. Al least 4 (four) Board Meetings shall be heid In
any calendar year and there should not be a gap
of more than 120 {one hundred twenty) days
between two consecutive Board Mestings.

b. The paricipation of Directors in a meeting of tha
Board may be elther in person or through video
conferancing or other audio-visual means, as
may be preseribed under the Act, which are
capable of recording and recognising the
part_lclpalhn 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 (Meelings of
Board and its Powers) Rules, 2014 shall no! be
deall with in a meeling through video
conferencing or other audlo-wvisual means, Any
meeling of the Board held through video

conferencing or olher audlo-visual means shall

Director




only be held in accordance with the Companies
(Masatings of Board and its Powers) Rulas, 2014,

. Tha Secratary, as directed by a Direclor, or any

other Director shall, as and when direcied by the
Chalrman or a Direclor convene a meeting of the
Board by giving & notice in writing lo every
Director In accordance with the provisions of the
Acl and the Companles (Meelings of Board and
its Fowers) Rules, 2014,

d. At least 7 (seven) days' notice of every mealing

of the Board shall be given In writing to every
Director for the time being al his address
registered with the Company and such notice
shall ba sent by hand defivery or by post or by
electronic means., A meeting of the Board may be
convened In accordanca with these Aricles by a
shorer notice In case of any urgent matiers as
directed by the Chairman or the Managing
Direcior or the Executive Direclor, as the casa
may be, subjeci o the presence of 1 (ona)
Independent Director In the said meeting. If an
Independent Director is not presani in the sald
maaling, then decisions laken at the said mesting
shall be circulated fo all the Directors and shall
be final only upon ratification by one Independent
Direcior, Such notice or shorder nolice may be
sont by post or by fax or e-mail depanding upon
the circumstances.

. Al esny Board Meeting, each Direclor may

exercises 1 (one) vole. The adoption of any
resolution of the Board shall require the
affirmative vole of a majority of the Directors
present at a duly constituted Board Mesting.

51

Quarum for Board Meeting

8. Subject to the provisions of Section 174 of the Act,

the gquorum for each Board Meeting shall be
one-third of its total strength or two direciors,
whichewver [s higher, and the presence of Direclors
by video conferencing or by other audio-visual
moans shall also be counted for the purposes of
calculating querum. Providad that where at any
time the numbsr of interested Diractors exceads or
Is equal to two- thirds of the total strength, the
numbar of the remaining Directors, that is to say,
the number of the Direclors who are not interested
present at the meeting being not less than two,
shall be the quorum during such meeting.

If 8 meeting of the Board could not be held for want

of quorum, then the meeling shall automatically

stand adjoumed to such other ime as may be fixed
by the Chairman.

Casting Vote

Questions arising at eny meeting of the Board, other than
as specified In these Articles and the Act, if any, shall be
declded by a majority vote, In the cese of an equality of
votes, the Chairman shall have a second or casting vole,
Mo regulation made by the Company in General Meeting,
shall invalidata any prior act of the Board, which would
have bean valid If that reguiation had not been made.

LIMITED
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Powers of ihe Board

Subject in the applicable provislons of the Act, these
Articies and other applicabla provisions of Law:

8. The Board shall be entitled to exarcise all such
powar and to do all such acts and things as the
Company Iz suthorsed lo exercise and do

under the appicable provisions of the Act or by

tha Memorandum and Articles of association of

the Company.

b. The Board Is vesled with the enlire
managemenl and conbred of the Company,
including as regards any and all decisions and
resolutions to be passed, for and on behalf of
the Company,

Provided that the Beard shall not, except with the
consant of the Company by a Speclal Resalution: -

. Sed, leasa or otherwise disposo of the
whole, or substantially the whole, of the
underaking of the Company, n;i whera the
Company owns more an  ane
undm‘tﬂklrng. of the whole, or substantially
ihe whole, of any such undartaking. Tha
farm ‘undertaking’ and the expression
'substantialy the whola of the
undertaking’ shall have the meaning
ascribad to them under ihe provisions of
Section 180 of the Act;

.  Remit, or give time for repayment of, any
debl dus by a Direclor;

iii. Invest otharwise than in trust securilles
the amount of compensation recelved by
the Company &s a result of any merger of
amalgamation; and

I, Borrow money(ias) whare the money(ies)
to be bomowed togather with the
money(les) alresdy bomowed by the
Company (apart from temporary loans
obiained from the Company's bankers in
the ordinary course of businesses), will
exceed the eggregate of the pald-up
capital of the Company, its free reserves
and securities premium account.

c. Certaln Powers of the Board
Without prajudica to the general powers confarred by the
last preceding Article and s0 as not in any way to limit or
restrict these powers, and without prejudice lo the other
powers conferred by these Adicles, bul subject o the
restrictions contained in the last preceding Ardicle and
other provisions of the Act, it is hereby declared that the
Directors shall have the following powars, that Is to say,
power;
[.  To pay the costs, charges and axpensas
preliminary and Incldental to the
promotion, formation, establishmeant and

regisiration of the company.
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IL,

.

W,

wi.

wil,

aii,

Payment oul of Capital To pay amd
charge o the capital account of the
company any commission or Interest
lawfully payable thersout uncer the
provisions of Sections 40(6) of the Act,
To acquire property; Subject 1o Seclions
178 and 188 of the Act to purchase or
otherwise scquing for the Gompany any
property, rights, privileges which the
Company is authorised o acquire, at or
for such price or conslderation and
generally on such terms and conditions
as they think fit, and in any such
purchasas or other acquisition lo accept
such tithe as the Directors may believe
or may be advised to be reasonably
satisfaciory,
To pay for property, eic.. Al their
discration and subject to the provisions
of the Act, to pay for any property,
rights, of privileges acquired or services
rendered in the Company elther wholly
or partially, in cash or In shares, bonds,
debenlures, morigeges, or other
gecurities of the such amount credited
as paid up theraon as may be agreed
uwpon and any such bonds; debentures,
morigages or other securities may be
gither, specificaly changed upon all or
any part of the property of the Compary
and iz uncalbed capital or nol s0
chargad,
To sscure contracts; To secure the
fulfilment of any contracts or
engagements enlered Inta by the
Company by maortgage or charge of all
or any of the property of the Company
::Hd its uncalled capltal for the timo
ing ar in such manner as mg
think fit. they meay
To accept surender of shares: To
accopt from any membar, as far as may
ba permissible by law, a surender of his
shares or any part therecf, on such
lerms and condtions as shal be
agreed.
To appoint Trustees: To appoint any
person to accept and to hold In trust for
the Company any property belonging to
the Company, or In which It is
iﬂtﬂ-‘fﬂtﬂd, ar for any ather pUrposas:
and 1o exscute and do all such deeds
and things as may be required in
refation to any such trust, and to provide
for the remuneration of such trustee or
trusteas,

To bring and defend actions: To institute,
conduct, defend, compound, or
abandon any legal proceedings by or

a or its o ar
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Xiil,

clherwise payment or satisfaction of any
cebls due, and of any elaims or
demands by or against the Company,
and o refor any differences 1o
aroltration, and cbserve and perform
any awards made theraon.

To act In Insolvency matters: To act on
behall of the Company in all matters
relating to bankrupts and inscivents.

To give recelpts: To make and gve
receipts, releases and other discharges
for moneys payable to the Company,
and for the claims and demands of the
Company,

To inves! moneys: Subject to the
provisions of Sections 179, 180 {1) (c),
185, and 186 of the Act, to Invest,
deposit and deal with any moneys of the
Company not immediately required for
the purpose thereof, upon such security
(not being shares of this Company), or
without security and in such manner as
they may think fit, and from tme to time
to vary or realise such investments.
Save as provided in Seclion 49 of the
Act, all Invesiments shall be made and
held in the Cempany’s own name.

To provide for Persenal Liabllites: To
execute in the name and on behalf of
tha Company In favour of any Director
or other person who may incur or be
aboul 1o incur amy personal Habilty
whather as principal or suraty; for the
benefit of the Company such martgages
of the Company's property {present and
future) as they think fit, and any such
mortgage may contain 8 power of sala,
and such other powers, provisions,
tovenants and sgreements as shall ba
agreed upon.

To authorise ecceptances; To determine
from time to time who shall be entitlad ta
sign, on the Company's behal, bills,
notes, receipls, acceptances,
endorsements, cheques, dividend
wamanis, releases, contracts and
documents and o give necessary
authority for such purpose.

To distribute bonus: To distribute by way
of bonus amongst the staff of the
Company a share in tha profits of tha
Company, and to give to any officer or
othar person employed by the Company
&8 commission on the profits of any
paricular business or transaction and io
charge such bonus or commission as
part of the working expenses of the

kg
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To provide for welfere of employeos: Ta
provide for tha weifare of Direclors or
Ex-DHrectors or employees or
ax-amployees of the Company and thedr
wivos, widows and familes or the
dependants or connections of such
persans by bullding or contributing fix
the bullding of houses, dwellings or
chawls or by grants of moneys,
pensions, graluiies, allowances, bonus
or other payments; or by crealing and
from time to time subscibing or
contributing 1o provident and other
associations, Institutions or funds of
trusts and by providing o subseribing or

dispensaries, madical and other
asttendarce and othar assistance as he
Board shall think fit, and subject to the
pravisions of Section 180 of the Act. To
subscribe or contibute or otherwisa 1o
assist or o gueranies maoney o amy
charitable,  benevolent,  religious,
sclentific, national or other institutions or
objocts which shall have any moral or
ather claim to support or aid by the
Company either by reason of locality of
operaiion, or of public and general utility
or atherwise,
To ceals rmeserve fund : Before
recommending any dividend fo sel
aside, out of the profits of the Company
such sums as they may think proper for
depreciation or 1o a Depreclation Fund
of to an Insurance Fund or as a
Reserve Fund or Sinking Fund or any
special fund to meet confingencies or to
repay debentures or debenture-slock, or
for spacial dividends or for equalising
dividands or for repalring, Improving,
extending and maintaining any of the
proparty of the Company end for such
othar purposes (including the purposes
referred o in ihe preceding clause), s
the Board may in their absolule
discrelion think conducive o the interest
of the Company, and subject o Section
178 of the Act, to Invest tha several
sums so set aside or o0 much thereof
as required lo be Invested, upon such
investments (other than shares of the
Company)} as thay think fit, and from
Ema to tme to deal with and vary such
Invesiments and dispose of and apply
and expend all or any part thareof for
the benefit of the Compamy, In such
manner and for such purposas as the
Board In their absodute discration, think,
civa  to  the it of the
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company notwithstanding  thal  the
matters to which the Board apply or
upan which they expend the same, or
any par thefeol, may be matters o or
upon which ihe capital moneys of the
company mighl rightly be appiled or
expended, and lo divide the reserve
fund Il such speclal funds as the
Board may think fit with full power to
transfer the whaola or any porilon of the
Reserva Fund into such special funds
a3 the Board may think fit, with full
power to transfer the whole or any
portion of a Reserve Fund or division of
a Reserva Fund and with full power to
employ the assets constititing all or any
of the sbove funds, including the
Dapreciation Fund, in the business of
the company or in the purchase of
repayment of debentures or debenture-
stock, and without being bound 1o keep
the same separate from the other
asseta and without being bound to pay
imterast on the same wilh power
howaver to the Board at thelr dizscretion
io pay or allow to the credit of such
funds inferest at such rate as the Board
may think proper.

= Committees and delegation by
the Board

a, The Company shall constituls such Commitieas

as may be required under the Acl, applicable
provisions of Law and the applicable SEBI
Regulations. Without prejudice to the powers
conferrad by the other Articles and so as not 1o
in any way o [imif or resirict those powers, the
Board may, subjec to the provisions of Seclion
178 of the Act, delegate any of its powers o the
Managing Director(s), the executive director(s)
or manager or the chiaf executive officer of the
Company. The Managing Director(s), the
executive director(s) or the manager or the chief
exscutiva officer(s) as aforesaid shall, in the
exercise of the powers so delegated, conform to
any regulations that may from me to time be
imposed on them by the Board and all acls
dena by them in exerclse of the powers so
delagated and In conformity with such
regulations shall have the like force and effact
as if done by tha Board,

Subject lo the applicable provisions of the Act,
the requirements of Law and these Aricles, the
Board may delegate any of i3 powers o
Committees of the Board consisting of such
member or members of the Board as it thinks fit,
and It may from time-io-Ume revoke and
discharge any such commitiee of the Board
elther wholly or In par and either as o persons
or purpcses, Every Committee of the Board so
formed shall. in tha exercise of tha pawers &0
delagated, conform to any requiations thal

EVENTIONS %z
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from time o time be Imposed on it by the Board.
All acts dons by any such Commitiee of the
Board In conformity with such regulations and In
fulfiment of the purposes of thair appalntment
but not otherwisa, shall hava the like force and
effact as if done by the Board,

c. The meatings and proceedings of any such
Commitiea of the Board consisting of more
membars shall be governad by tha provisions
hersin contained for regulating the mestings
and proceedings of the Direclors, 8o far as the
sama are appiicabla therolo and arme not
superseded by any regulation made by thu
Directors under the last preceding Articla.

55 Acts ol Boerd or Commitiee
valid notwithslanding informal

appointmant

Al ool underioken at any meeting of the Board or of a
Commiites of the Baard, or by eny person acting as a
Dirgctor shall, notwithstanding that it may gfterwards be
discovered that there was some defect in the appointment
of such Direclor or persons acting as aforesaid, or that
thay or any of them were disqualifled or had vacated offica
or that the appeintment of any of them had been
terminated by virtue of any provisions contained in the Act
or In these Artides, be as valid s If every such person
had besn duly appointed, and was qualified fo be a
Ditector, Provided that nothing in this Aricle shall be
deemed fto give validity to the acis undertaken by &
Director after his appointment has been shown to the

Company 1o be invalid of to have baen terminated

56 Passing of resoluton by
circulation

8. Mo resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof
by clrculation, unless the resolution has been
circulated In draft form, together with the
necessary papers, if any, to all the Directors, or
mambars of the Commities, as the case may ba,
at their addrasses registered with the Company
In India by hand delivery or by post ar by couriar,
or through swch electronic means as may ba
provided wnder the Companies (Meelings of
Board and its Powers) Rules, 2014 and has besn
approved by majority of Directors or members,
who are entitied to vote on the mesolution.
However, In case one-third of the otal numbar of
Diectors for the time being require that any
resolution under circulation must be decided at a
moeting, the Chairman shall put the resolution to
be decided et a mesting of the Board,

b. A resclution mentioned above shall be noled ata
subsequent meeling of the Board or the
Commitiee thereof, as the case may be, and ba
recarded in the minutes of such mesling.

&7 Minutas of the procaedings of
tha mesting of the Board

8. The Company shall prepare, circulata and
maintain minutes of sach Board Mesting in
accordance with the Act and Rules and such
minutes shall contain a fair and comrect summary
of the proceedings conducied at the Board
Meating.

b. The minutes kept and recorded under this Articla

ghall also comply with the provisions of

=
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Secretarial Standard 1 lssued by the Institute of
Company Secretardes of India consttuled under
the Company Secretarles Act, 1080 and approved
as such by the Central Govemment and
applicabla provisions of tha Act and Law.

58 The Secratary Subjact to the provislions of Section 203 of the Act, the
Board may, from fime lo fime, appoint any Individual es
the Secretary of the Company to perform such functions,
which by the Act or these Articles for the time being of he
Company are to be performed by the Secratary and o
execute any other duties which may from tima ta tima be
asgignad to him/ her by the Board. The Board may also at
gny Uime appoint somea individual (who need not be the
Secretary), 1o maintain the Registers required to be kept
by the Company.

5o Seal 8. The Board may provide a Seal of the Company,

and shall have power from time fo fme fo
substitule or destroy the same and subsiitule a
rew Saal in lau thareaf.

b. Subject ta Articla 50 (a), the Board may, if a Seal
ls required to be affixed on any Instrument, affix
the Seal of the Company, to any instrumeni by
tha authorty of a resclution of the Board or of a
committes of the Board suthorsed by it 0 that
behalf, and except In the presenca of at least 2
(two) Directors and of the Secretary or such ather
person as the Board may appolnt for the
purpose; and those 2 (two) Direclors and the
Sacrelary or other person aforesaid shall sign
every instrument o which the Seal of the
Company s so afficed in their presence,

60 Dividend g, The profils of lhe Company, subject to any special

rights relating therelo being created or authorised
ta be created by the Memorandum or these
Articles and subject to tha provislons of theso
Artcles shall ba divisible among the Sharehclders
in proporiion to the amount of Cagital Paid-up ar
credited as Paid-up and to the parod during the
year for which the Capital is Paidup on the
shares hald by them respactively, Provided
atways thal, (subject as aforesaid), any Capital
Paid-up on a Share during the period In respect of
which & Dividend is declered, shall unless the
Directors  otherwise determine, only entite the
holder of such Share 1o an apportioned amount of
such Dividend as Iram the date of payment.

b. Subject to the provisions of Section 123 of the
Act, the Company in General Meeting may
geclara Dividends, to be paid to Shareholders
according fo thalr respactive rights and inlerests
Im the profits. No Dividends shall exceed tha
amount recommended by the Board, but the
Company in General Mesting may, declare a
emaller Dividand, and may fix the time for
payments not excesding 30 (thirty) days from the
daclaration thereof.
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g. Mo Dividend shall ba declarad or pald otherwisa

than out of profits of tha Financial Year arrived at
after providing for depreciation in accordance with
iha provisions of Seclion 123 of the Act or out of
the profis of the Company for any previous
Financlal Year or years amived at after providing
for depreciation In accordance with the provislons
of the Act and remaining undistributed, or out of
both, and provided that the declaration of the
Board a3 to the amount of tha net profita shall ba
conclusive,

. Subject o Secillon 123, the Board may, from tma

to tme, pay o the Shereholders such inlerdm
Dividend as in tholr judgment the position of the
Company Justifies.

8. Whera Capital Is paid In advance of calls upon the

footing that the same shall carry Interest, such
Capital shall not whitst carrylng interest, confer a
right to participate in profits or Dividend.

. Subject to the rights of Persons, if any,
enlitled to shares with special rights as to
Dividend, all Dividends shall be declarsd
and paid according to the amounts paid or
credited as pald on the shares in respect
whereof Dividend is paid but if and sa long
as nothing Is paid upon any shares In the
Company, Dividends may be declared and
paid according to the amount of the
gharas,

Mo amouni pald or credited as pald on

ghares in advance of calls ehall ba treatad

for tha purpose of this Articla as pald on
sharas,

i, Al Dividends shall be apportioned and paid
proportlonately o the amounts paid or
eredited as paid on the shares during any
portion or portions of the parod in respact
of which the Dividend I paid, but If any
shares are issued on terms providing that it
shall rank for Dividend as from a particular
date such shares shall rank for Dividend
accordingly.

0. Subject 1o the applicable provisions of the Act and
these Aricles, the Board may retain the Dividends
payable upon shares In respect of any Person, until
such Person shall have become a Shareholder, in
raspect of such shares or until such sharas shall
have been duly transfarmed to him.

Any ane of several Persons who are regisiered as

tha joint -holders of any Share may glve offectual
receipts for all Dividends or bonus and payments
on account of Dividends or bonus or sale proceeds
of fractional cedificates or other money(ies)
payable in respact of such shares,

Subject to the applicable provisions of the Act, no
Sharehalder shall be anfitled to recaive payment of
ary Intorest or Dividends in respoct of his Share(s),
whist any money may ba due or

WU&H’ED
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the Company in respect of such Share(s); either
alona or jointly with any other Person or Persons;
and the Board may deduct from the intarest or
Dividend payabla to any such Sharsholder all sums
of manay so dus from him to tha Company.

Subject ta Saction 126 of the Acl, a iransfer of
gharaz shell ol pass the righi to any Dividend
declared thareon before the registration of the

Nao unpald Dividend shall bear Interest as against
the Company.

. Subject to the provisions of the Act, If the

Company has declared a Dividend but which has
not been paid or the Dividend warrant n respect
thereof has not been posted or sent within 30
{tnirty) days from the date of declaration, transfer
the tolal amount of dividend, which remalned
unpaid or unclaimed within T (seven) days from
the daie of expiry of the said period of 30 (thirty)
days io & special account lo be opened by the
Company In that bahalf in any scheduled bank.
Subject lo provisionz of the Act, any money so
ransfarad o the unpald Dividend account of the
Company which ramains unpaid or unclaimed for
a period of 7 (seven] years from the date of such
transfer, shall be transferred by the Company o
the Fund established under sub-section (1) of
Seclion 125 of the Act, viz. “Invesiors Educetion
and Protection Fund®,

Subjed! to the provisions of tha A, no unpaid or
unctaimed Dividend shal be forfeited by the
Board before the claim bacomes bamad by Law.

The Company shall prepare and keep the booka
of accounts or other relevant books and papers
and financial statements for every Financial Year
which pgive a frue and fair view of tha stale af
affairs of the Company, including its branch offica
or offices, if any, in accordance with the Act, Rules
and as required under applicabla Law,

In accordance with the provisions of the Act,
afong with the financial staterments laid before the
Shareholders, there shall be lald a "Board's report’
a3 to the state of the Company’s affairs and as o
the amounts, if any, which it propozes to camy 1o
any reserves In such balance sheel and tha
amaunt, § any, which it recommends should be
pald by way of dividend; and material changes
and commitments, If any, affecting the financial
posiion of the Company which have occurred
batwean the end of the financial year of the
company to which the balance sheet relales and
the dale of the report. The Board shall also give
the fullest Informabion and explanations In its
report aforesald or In an addandumn to thal report,
on every reservation, qualification or adverse
remark contained In_the audilor's il and

I
transfar.
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81 Linpaid or Unclaimed Dividend a
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62 Accounts and Board's Report &,
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the company sscretary In practice In his
eecretadal audit reporl

c. The Company shall comply with the raquiramants

of Section 136 of the Act.

Documents and MNatices

a. A document or noflee may be given or sarved by
the Company to or on any Sharehalder whather
having hls reglstered address within or oulsida
India either parsonally or by sending it by post or
by regisiered post or by couder or by any
elactronic means to him to his repgistered
address.

b. Where a document or notice is sent by posl
sarvice of the documenl or notice shall be
deemed to be effected by properly addressing,
prepaying and posiing a lefter containing the
document or notice, provided thal where a
Sharehclder has intimated to the Company in
advance that documeants or nolices should be
gent to him under a ceriflcate of posting or by
registered post with or withoul acknowledgement
due or by cable or telegram and has deposiled
with the Company a surmn sufficient to defray the
wxpanses of doing so, senvice of the document
or motice shall be deemed to be effected unless it
is sont In the menner intimaled by the
Ehareholder. Such service shall be deemad to
kave eoffecitsd in the case of a notice of a
meeting, al tha explation of forty eight hours
efter the letier containing the document or notice
s posted or after a lslegram has been
dispatched and In any case, at the time al which
the lefler would be delivered in the ordinary
cowrse of post or tha cable or lelegram would be
fransmitted in the ordinary course.

¢. A document or nolice may be given or served by
the Company 1o or on the joint - holders of a
Share by giving or serving the document or
police o or on the jalnt- helder named first in the
Registar of Members in respect of tha Share,

d. Ewvery person, who by operation of Law, transfer
or other means whatsoever, shall become
entitted to any Share, shall ba bound by every
cocurment or nolice in respect of such Share,
which previous to his name and address being
entered on the register of Shareholdars, shall
have been duly served on or given o the Parson
from whom he derives his fille to such Share,

e. Any document or notice 1o be given or served by
the Company may be signed by a Director or the
Secretary or some Person duly authorised by the
Board for such purpose and the signature
thereto may be written, printed, photostat or
lithographed,

I. Al documants or notices to be glven or sarvad
by Shareholders on or to the Company or o any
cfficer thereof shall be served or given by
sanding the same to the Company or officer at

the Office pel under a certificate of posii
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or by registered post or by leaving It al the
Office.

g. Whera a documaent s sent by electronic mall,
garvica thereof shall be deemed o be effecied
propardy, whare a member has reglstered his
elactronic mail address with the Company,.
Provided that the Company, shall provide each
member an opporunity to reglster his emall
eddress and change thereln from time to imo
with tha Company or the concamaed depository,
Tha Company =shall fulfil all conditions required
by Law, In this regard

If & Shareholder does not heve registered addrass In
India, and has not supplied to the Company any address
within |ndia, for the ghing of the notices to him, a
documeant advertised In a newspaper clreulating in the
neighbourhood of Ofice of the Company shall be deamead
to be duly served to him on the day on which the
advertizement appears.

Subject to the spplicabls provisions of the Act any
document required to be served or sent by tha Company
on or o the Shareholders, or any of them and not
expressly provided for by these Articles, shall be deamed
to be duly sarved or sent il advertsed In a newspaper
circulating in the District In which the Office is situated.

a. I the Company shall be wound up, the Liquidator
may, with the sanciion of a Speclal Resolution of
the Company and any other sanction required by
the Act divide amongst the Shareholders, in
specia or kind the whaole or any part of the assets
of the Company, whether they shall consist of
proparty of tha same kind or nal.

5. For the purpose aforesald, the Liguldator may set
such value as he deams fair upon any property to
ba civided as aforesaid and may determine how
such division shal ba caried out as batween tha
Shareholders or  different  classes  of
Shareholders.

¢.  The liquidator may, with the lke sanction, vest
the whole or any part of such assels In trustees
upon such trusts for the beneft of the
contributories f he considers necessary, but so
that no mamber shall be compelled to accept any
ﬁ:;r[j:: or other securitine wherson thare i any

Every cfficer of the company shall be indemnified oul of
the assats of tha Company against any liability incurrad by
him in defending any proceedings, whether civil or
criminal, in which judgment is given iIn his favour or in

which he is acguitled or in which relief |s granted to him by
urt a

64 Senvice on Members having
no registared addrass
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BB Winding up

67 Indemnity

68 Directer's etc. not liable for

certain acts

Subject to the provision of the Act, ne Director, Manager
or Officer of the Company shall be liable for the scts,
defaults, receipts and naglects of any other Director,
Manager or Officer or for Jaining In any recaipts or other
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happening 1o the company through the Insufiiclancy or
deficiency of title to any property acquired by order of the
directors or for any loss or expensos heppening 1o the
Company through the Insufliclancy or deficlency of any
security in or upon which any of the monles of the
Company shal be Invested or for any loss or damage
arising from the bankrupicy. Insclvency or tortusus act of
any person with whom any monles, securllies or effects
shall be deposited or for any loss occasioned by an eror
of |udgement or oversight on his parl or for any other
loss, damage or misfortune whatsoaver which shall
happen In the execulion thereof. unlass the same shall
happen through the negligence, default, misfessance,
braach of duly or breach of trust of the relevant Direclor,
Manager or Officer.

Sigring of Cheques

Subject to applicable Law and Section 22 of the Act, all
cheques, promissory notes, drafts, bills of exchange, and
other negotiable Instruments, and all recelpts for moneys
paid by the company, shall be signed, drawn, accepted or
otherwise executed as the case may be, in such manner
a8z the Board shal from time to Uime by resclution

daterming

Amendment
and Articles of Associalion

to Memarandum

The Company may amend [ Memorandum of
Association and Arlicles of Association subject to Secions
13, 14 and 15 of tha Act and such other provisions of Law,
a3 may be applicable from time-bo=lime.

™

Sscrecy of  works

Information

ar

Mo sharsholder shall be entiled 1o visit or inspect the
Company's work withoul permissian of the Directors or 1o
reguire discovery of any information respectively of amy
details of the Company's trading or any matter which is or
may be in tha nature of a frade secret, history of trada or
secral process which may be relatad to the conduct of the
business of the Company and which in the opinion of the
Directors will be inexpedient In the interest of the
Shareholdars of the Company o communicate to the
public,

T2

Duties of tha ORficar

observe secnecy

Every Dirsclor, Managing Directors, manager, Secretary,
Audior, trustes, members of the commites, officer,
servani, agent, accountant or other parsons emplayed In
the businesa of the Company shall, if so required by the
Directors before entering wpon his duties, or any time
during his term of office, sign a declaration pledging
himsall 1o observe sacrecy relating lo all tranzactons of
the Company with its customers and the state of accounts
with individuals and all manufacturing, technical and
business information of the company and in matters
relating theralo and shal by such declaration pledge
himself not to reveal any of such mattars which may come
to his knowledge in the discharge of his official duties
excepl which are reguired so to do by the Diractors or the
Auditors, or by resolutien of the Company in the genaral
meeting o by a court of law a except so far &s may be
necessary in order to comply with any of tha provision of

these Arlicles or Law,

T3

8. Whaerever in the Act it has been provided that the
Company or tha Board shall have any rnight,
privilega or authority or that the Compamy coukd
carry oul any transaction onty if the Company or

the Board is so authorzed by fs Artlclas, then
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and In that case thesa Articles heraby authorize
and empower the Company and/ or the Board (as
Ihe casa may be) lo have all such righis,
privileges, authorifias and to carry out all such
transactions as have besn permitted by the Act
without thara being any specific regulation to that
effect In these Articles save and except to tha
extant that any particular right, privilage, authordty
or transacion has been expressly negated or
prohibitad by any other Articla herein).

b, ¥ pursuant to the approval of these Aricles, If the
Act requires any matter any matier pravioushy
requlring a special resolution is, pursuani to such
amendmant, required to be approved by an
ordinary resolution, then in such & case thesa
Articles hereby authorize and empower the
Company and its Shareholders 1o approve such
matter by an ardinary resolution without Faving to

glve effect to the specific provision in these

Articles.  requiring a specal resoluton o be

passed for such matter,

74

To guarantes or joln In guaranieeing eiher alone or jointly
of [einty and severally the payment of money secured by,
or payable under, or in respect of any bill of exchange,
promessory note, debanture, deboniure bord, debenture
elock, confract, morgage, chargo, obligation or secunity
sxoculed, entered intd of given by tha Company, group
companies, subsidiaries, or joint venture or otherwise to
guaranies or bacomea suraties for the performanca of any

contracts or obligations of such persons;
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GHAIZIABAD, UTTAR PRADESH- 201010
(BUSINESS)
2 |CRISTOO ARORA S/O HARBANS SINGH R/O/AKWPA2432Q GURGAON CRISTO ........ [14/12/2020
F.NO-185, GF, BLOCK-A, WAVE ESTATE, ARORA *
SECTOR-85, MOHALI, PUNJAB INDIA- 140308
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DIN/PAN/
Passport
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Membership
Number
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