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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 2013)

ARTICLES OF ASSOCIATION*
OF
IRM ENERGY LIMITED
TABLE *F* EXCLUDED
Tabtle ‘F’ not to apply

1. The regulations contained in the table ‘F’ in Schedule ] to the Companies Act, 2013 (hereinafter called the
Act) shall not apply to the Company, except in so far as the saine are written, contained or expressly made
applicable in these Articles or by the said Act.

Company to be governed by these Articles

The regulations for the management of the Company and for the observance of the members thereto and
their representative shall, subject to any exercise of the statutory powers of the Company with reference to
the repeal or alterations of or addition to the regulations by Special Resolution as prescribed or permitted
by Section 14 of the Act, be such as are contained in these Articles.

INTERPRETATION

2. Inthese Articles, the following words and expressions shali have the following meanings, unless repugnant
to the subiect or context:-

{a) “Act” means the Companies Act, 2013 or any statutory modification or re-enactment thereof for the
time being in force and the term shall be deemed to refer to the applicable section thereof which is
relatable to the relevant Article in which the said term appears in these Articles and any previous
Company law, so far as may be applicabie.

(b} “Articles” or “These Presents” means these Articles of Association of the Company or as altered from
time to time.

{c) “Company” means “IRM Energy Limited”,

(d) “Commiittee” means Committee of the Board of Directors of the Company

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

(f) “Seal” means the Common Seal of the Company.

{gy “Directors or Board” shali mean the Directors for the time being of the Company.

(h)y “Debenture” includes debenture stocks, bonds or any other instrument of a Company evidencing a
debt, whether constituting a charge on the assets of the Company or not.

(i) “Dividend” includes any Interim Dividend.

*The following regulations comprised in these Articles of Association were adopted pursuant to Members'
special resolution passed at Extraordinary General Meeting of the Company held on March 08, 2022 in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of
Association of the Company.
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Gy “Member” in relation to a Company, means -:

a) The subscriber to the memorandum of the Company who shall be deemed to have agreed 1o
become member of the Company, and on its registration, shall be entered as member in its register
of members;

b) Every other person who agrees in writing to become a member of the Company and whose name
is entered in the register of members of the Company;

¢) Every person holding shares of the Company and whose name is entered as a beneficial owner in
the records of depository;

(k} “Ordinary Resolution and Special Resolution™ means an ordinary resolution, or as the case may be,
special resolution referred to in section 114 of the Act.

(I} “Writing” shall include printing, lithography and another mode or modes of represemting or
reproducing words in the visible form or partly one and partly the other.

(m) “Singular Number” Words importing the singular number shall also include the plural number and
vice-versa.

(n) “Month” means a calendar month.

(0) “Number and Gender” means the words importing the singular number shall include the plural
number and words importing the masculine gender shall, where the context admits, include the
feminine and neuter gender.

{p) “Persons” shall inciude body corporate, firms, corperation as weli as individuals.

{q) “Proxy” includes an attorney duly constituted under a Power-of-Atlorney.

() *Record” includes the records maintained in form of books or stored in a compuler or in such other
form as may be determined by the Regulations issued by the Securities and Exchange Board of India
in relation to the Depositories Act, 1996.

(s) “Register of Members” shall mean the Register of Members to be kept in pursuance of the Act.

(ty “Security” shall mean such security as may be specified by SEB{ from time to time.

(v) “Share” shall mean share in the Share Capital of the Company and includes Stock.

(v) “Share Capitai” shall mean the Share Capital for the time being raised or to be raised by the Company.

(w) “Stock™ shall mean the aggregate of fully paid Shares legally consolidated, portions of which
aggregate may be Transferred or split up into fractions of any amoust, without regard to the eriginal
nominal amount of the Share.

(x} “Tribunal” shall mean the National Company Law Tribunal constituted under Section 408 of the Act,

Expression in the Articles to bear the same meaning as in the Act

Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same
meaning as in the Act or the Rules or any statutory modification thereof, as the case may be.

SHARE CAPIFTAL, SHARE AND MEMBILRS
Capital

The Authorized share capital of the Company is as stated in clause 5 of Memorandum of Association of
the Company with power to increase and/or reduce such capital from time to time in accordance with the
regulation of the Company and the legislative provisions for the time being in force in this behalf and with
power to divide the shares in the capital for the time being into equify share capital or preference share
capital and to attach thereto respectively any preferential, qualified or special rights, privileges or
conditions, if and whenever the capital of the Company is divided into shares of different classes, the right
of any such class may be varied, modified, effected, extended, abrogated or surrendered as provided in the
Ariicles of Association of the Company and the legislative provisions for the time being in force .

Provisions of section 43 to 47 of the Act to apply

The provisions of sections 43 to 47 of the Act in so far as the same may be applicable shalt be observed by
the Company.
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"Share at the disposal of the Directors

Subject to the provisions of sections 42 and 62 of the Act and these articles, the shares in the capital of the
Company for the time being shall be under the control of the Directors who may issue aliot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and conditions
and either at a premium or at par or at discount and such times as they may from time to ime think fit and
with sanction of the Company in general meeting to give to any person the option to call for any shares
either at par or at premium during such time and for such consideration as the Directors think fit, and may
allot and issue shares in the capital of the Company in payment or part payment for any property sold and
transferred or for service rendered to the Company or the conduct of its business and any shares which
may be so allotied may be issued as fully paid up shares and if so issued shall be deemed to be fully paid
shares. that option or right to call of shares shail not be given fo any person or persons without the sanction
of the Company in the general meeting,

Every share transferable, efc.

a) The shares or debentures or other interest of any member in the Company shall be movable property,

transferable in the manner provided by the Articles of the Company.

b) A certificate under the common seal of the Company, specifying any shares held by any member shall

be prima facie evidence of the title of the member to such shares.

Application of Premiums received on issuc of shares

a) Where the Company issues shares at a premium, whether for cash or otherwise, a sum equal to the

b)

aggregated amount or value of the premium on those shares shall be transferred to a “securities premium
account”, and the provisions of the Act relating to the reduction of the share capital of a Company shall,
except as provided in the section of the Act, apply as if the securities premium account were the paid-up
share capital of the Company.

The Securities premium account may, notwithstanding anything contained in clause(a) be applied by the

Company:

i} Towards the issue of unissued shares of the Company to the members of the Company as fully paid
bonus shares;

ii) In writing off the preliminary expenses of the Company;

iit) In writing off the expenses of, or the commission paid or discount atfowed on any issue of the shares
or debentures of the Company;

iv) In providing for the premium payable on the redemption of any redeemabie preference shares or of
any debentures of the Company; or

v) For the purchase of ils own shares or other securities under section 68 of the Act.

cy The securities premium account may, notwithstanding anything contained in clauses (a) and (b) above,

be applied by such class of companies, as may be prescribed in the Act or Rules Framed thereunder and
whose financial statement comply with the accounting standards prescribed for such class of companies
under section 133 of the Act-
(a) in paying up unissued equity shares of the Company to be issued to members of the Company as
fully paid bonus shares; or
(b) in writing off the expenses of or the commission paid or discount allowed on any issue of equity
shares of the Company; or
{cy for the purchase of its own shares or other securities under section 68 of the Act.

# Altered vide special resolution passed af the Extra-ordinary General Meeting held own 16-11-2022.
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TFurther issue of capital

(1) Where at any time the Board or the Company, as the case may be, proposes (o increase the subscribed
capital by the issue of further shares then such shares shall be offered, subject to the provisions of section
62 of the Acl, and the rules made thereunder:

(A)
()

(i)

to the persons who at the date of the offer are holders of the Equity Shares, in proportion, as
nearly as circumstances adniit, to the paid-up share capital on those shares at that date, by sending
a letter of offer subject to the conditions mentioned in (ii} to (iv) below;

The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a time not being less than fifteen days, or such lesser number of days as may be
prescribed and not exceeding thirty days from the date of the offer or as prescribed under
applicable law, within which the offer, if not accepted, shall be deemed to have been declined.

Provided that the notice shall be dispatched through registered post or speed post or through
electronic mode or courier or any other mode having proof of delivery to all the existing
shareholders at least three days before the opening of the issue or as prescribed under applicable
law;

(i) The offer aforesaid shalj be deemed to include a right exercisable by the person concerned to

renounce the shares offered {o him or any of them in favour of any other person and the notice
referred to in sub-clause (it} shall contain a statement of this right;

(iv) Afler the expiry of time specified in the notice aforesaid or on receipt of earlier intimation from

(B)

(©

(2) Noth
()
(i)

{(3)Noth

the person to whom such notice is given that the person declines to accept the shares offered,
the Roard of Directors may dispose of them in such manner which is not disadvantageous to the
Members and the Company;

to employees under any scheme of employees’ stock option subject 1o Special Resolution passed
by the shareholders of the Company and subject to the Rules and such other conditions, as may be
prescribed under applicable law; or

to any person(s), if it is authotised by a Special Resolution, whether or not those persons include
the persons referred to in clause (A) or clause (B} above either for cash or or a consideration other
than cash, if the price of such shares is determined by the valuation report of a registered valuer
subject to such conditions as may be prescribed under the Act and the rules made thereunder;

ing in sub-clause (iii) of Clause {1}(A) shall be deemed:

To extend the time within which the offer should be accepted; or

To authorize any person to exercise the right of renunciation for a second time on the ground that

the person in whose favour the renunciation was first made has declined 1o take the shares

compromised in the renunciation.

ing in this Article shall apply to the increase of the subscribed capital of the Company caused by the

exercise of an option as a term attached to the debentures issued or loans raised by the Company to convert

such

debentures or loans into shares in the Company or to subseribe for shares of the Company:

# Alfered vide special resolution passed at the Extra-ordinary General Meeting held on 16-11-2022




10.

11.

12.

Provided that the terms of issue of such debentures or Joans containing such an option have been approved
before the issue of such debentures or the raising of such loans by a Speciat Resolution passed by the
shareholders in a General Meeting.

(4} Notwithstanding anything contained in Article 8(3) hereof, where any debentures have been issued, or
loan has been obtained from any government by the Company, and if that government considers it
necessary in the public interest so fo do, it may, by order, direct that such debentures or loans or any part
thereof shall be converted into shares in the Company on such terms and conditions as appear to the
government (o be reasonable in the circumstances of the case even if terms of the issue of such debentures
or the raising of such loans do not include a term for providing for an option for such conversion:

Provided that where the ferms and conditions of such conversion are not acceplable to the Company, it
may, within sixty days from the date of communication of such order or as prescribed under applicable
taw, appeal to National Company Law Tribunal which shall afier hearing the Company and the
government pass such order as it deems fit,

A further issue of shares may be made in any manner whatsoever as the Board may determine including
by way of preferential offer or private placement, subject to and in accordance with the Act and the rules
made thereunder.

Sale of fractional shares

I and whenever as the result of new or further shares or any consolidation or subdivision of shares, any
shares become heid by members in fractions, the Directors of the Company in General Meeting, if any,
selt those shares, which members hold in fractions for the best price reasonably obtainable and shail pay
and distribute o and amongst the members entitled to such shares in due proportion, the net proceeds of
the sell thereof. For the purpose of giving effect to any such sell, the Directors may authorize person to
transfer the shares sold to the purchaser thereof, comprised in any such transfer ang he shail not be bound
to see to the application of the purchase money nor shall his title to the shares be affected by any irregularity
or invalidity in proceeding in reference to the sale,

Acceptance of shares

An application signed by or on behalf of an applicant for shares in the Company followed by an allotment

of any shares therein shall be an acceptance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any Shares and whose name is on the register, shall, for the purpose
of these Articles, be a Member. The Directors shall comply with the provisions of Sections 39 and 40 of
the Act so far as applicable.

Deposits and calls ete. to be a debt payable immediately

The money (if any} which the Directors shall, on the allotnent of any shares being made by them, require
or direct 1o be paid by way of deposit, call or ofherwise in respect of any shares allotted to them, shali
immediately, on the insertion of the name of the helder of such shares, become a debt, due to and
recoverable by the Company from the allottee hereof, and shall be paid by him accordingly.

Installments on shares to be duly paid

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




Calls on shares of the same class

13. Where any calis for further share capital are made on shares, such calls shall be made on a uniform basis

14.

15,

on all shares falling under the same class. The Company will not give to any person the call of any securities
without the approval of the Company in the General Meeting.

Explanation: For the purpose of this clause, shares of the same nominal value on which different amounts
have been paid up shall not be deemed to fall under the same class.

Liability of joint holders of shares

The joint holders of a share(s) shall be severally as well as jointly liable for the payment of all installments
and calls due in respect of such share(s}.

Company’s Assets not be applied in purchase of shares of the Company

a) Company shall not have power to buy its own shares, unless the consequent reduction of Capital is

effected and sanctioned in pursuance of Section 67 of the Act.

b) The Company shall not give, whether directly or indirectly and whether by means of a loan, guarantee,

the provision of security or otherwise, any financial assistance for the purpose of or in connection with a
purchase of subscription and or to be made by any person of or for any shares in the Company or in its
holding Company.

Provided that nothing in this clause b) shatf be taken to prohibit:

i} the provision in accordance with any scheme for the time being in force, of money for the purchase
of or subscription for, Tully paid shares in the Company or i(s holding Company being a purchase or
subscription by trustees of or for shares to be held by or the benefit of employees of the Company
including any Director holding a Salaried office employment in the Company, or

ii) the making by the Company of loans within the limits laid down in sub section (3) of section 67 of
the Act to persons (other than Directors, Managing Directors or manager) bonafide in the employment
of the Company, with a view fo enabling those persons to purchase or subscribe for fully paid shares
in the Company or its holding companies to be held by themselves by way of beneficial ownership.

¢) Nothing in this Article shal affect the right of a Company to redeem any shares issued under section 55

16.

17.

of the Act.
Buay-back of shares
Notwithstanding anything contained in these Articles but subject to all applicable provisions of the Act or
any other law for the time being in force, the Company may purchase its own shares or other specified

securities.

Register of Members

1. {a) The Company shall cause to be kept register and an index of members, debenture holder and of any

other security holder in accordance with section 88 of the Act. The Company may also keep a regisier of
foreign members, debenture holders and other security holders or beneficial owners residing outside India
in accordance with sub section (4) of section 88 of the Act.

{b) The Company shall also comply with the provisions of section 92 of the Act as to filing annual returns.
The registers, indexes, copies of annual returns, except when they are closed under the provisiens of the
Act, shall be open for inspection by any member, debenture-holder, other security holder or beneficial
owner, without payment of any fees during 11.00 AM. to 1.00 P.M. on all working days other than
Saturdays and by any other person on payment of fees of Rupees 50 for each inspection or such other
fees as may be prescribed under the Act and rules made thereunder,




3. Any member, debenture-holder, other security holder or beneficial owner or any other person may—
(a) take extracts from any regisier, or index or return without payment of any fee; or
{(b) require a copy of any such register or entries therein or return on payment of fees of Rupees 10/- for
each page or such other fees as may be prescribed under the Act and rules made thereunder.

4. The foreign register shaif be open for inspection and may be closed, and extracts may be taken therefrom
and copies thereof may be required, in the same manner, mutatis mutandis, as is applicable to the register
of members.

Registers

18. The Company shall keep and maintain at its registered office all statutory registers namely, Register of
loans, guarantees, security and acquisitions, Register of investments not held in its own name and Register
of contracts and arrangements and other sccurity registers for such duration as the Board may, unless
otherwise prescribed, decide, and in such manner and containing such particulars as prescribed by the Act
and the Rules. Such registers shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working
days, other than Saturdays, at the registered office of the Company by the persons entitled thereto on
payment, where required, of such fees as may be fixed by the Board but not exceeding the limits prescribed
by the Rules.

Copy of the memorandum and Articles to be furnished by Directors

19. The Company shall on being so required by member, send to him within 7 (seven) days of the requirement
and subject to the payment of fees of Rupees 100/~ or such other fees as may be prescribed under the Rules,
a copy of each of the following documents as in force for the time being;
a) The Memorandum; :
b) The Articles; and
¢) Every agreement and every resolution referred to in sub section (1) of the section 117 of the Act, if and
in so far they have not been embedied in the memorandum or articles.

UNDERWRITING AND COMMISSION

Power to pay certain commission and prohibition of payment of al} other
commissions, discounts, cte.
20,

(1) The Company may exercise powers of paying commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by the Act and the Rules,

(2) The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rutes.

{(3) The commission may be satisfied by the payment of cash ot the allotment of fully or parily paid shares
or partly i the one way and partly in the other.

SHARE CERTIFICATE
Certificate of shares

21.

1. The certificate of title to shares shall be issued under the commeon seal of the Company and shall be
signed by such Directors or officers or other authorized persons as may be prescribed by the rules made
under the Act from time to time and subject therete shall be signed in such manner and by such persons
as the Directors may determine from time to time.

II.  The Company shail comply with al} rules and regulations and other directions which may be made by
any competent authority under section 46 and 56 of the Act.

If1.  Notwithstanding anything contained in the Articles of a Company, the manner of issue of a cestificate
of shares or the duplicate thereof, the form of such certificate, the particulars to be entered in the register
of members and other matters shall be such as may be prescribed under the Act and Rules framed
thereunder. o




22.

If.

“Member’s right to Certificate

Every membei(s) shall be entitled without payment to one Certificate in marketable lots for all the
shares of each class or denomination registered in his name, or if the Directars so approve (upon paying
such fee as the Directors may from time to time determine) to several Ceriificates, each for one or more
of such shares and the Company shall complete such Certificate within the lime provided by Section
56 of the Act. Every Certificate of shares shall be under the Seal of the Company and shall specify the
number and distinclive numbers of the shares in respect of which it is issued and the amount paid up
there on and shall be in such form as the Directors shall prescribe or provided that in respect of a share
or shares held jointly by several persons the Company shall not be bound {o issue more than one
certificate and delivery of a Certificate for a share to one of several joint holders shall be sufficient to
all such holders.

Notwithstanding anything in clause (I} above, the Directors shall, however, comply with such
requirements of the stock exchange where shares of the Company are listed or such requirement of any
Rules made under the Act or such requirement of the Securities Contracts (Regulation) Act, as may be
applicable.

fIssue of new Certificate in place of oue defected, lost or destroyed, efc.

23. Hany Certificate be worn out, defaced, mutilated or torn or if there be no further space on the back thereof

24.

for endorsement of transfer, then upon production and surrender there or to the Directors, they may order
the same to be cancelled, and may issve a new certificate in lien thereof, and in case of splitting,
consolidation of share certificates and if any cerlificale be lost or destroyed then upon proof thereof to the
Directors and on such indemnity as the Directors deem adequate being given a new certificate in lieu
thereof shall be given fo the parly entitled to such lost or destroyed certificate. A sum of not exceeding
Rupees 50/- per certificate shall be paid to the Company for every certificate issued under this Article.

Provided that notwithstanding what is stated above, the Directors shall comply with such Rules and
Regulations or requirements or any sfock exchange or the Rules made under the Act or the Rules made
undet Securities Contracts {(Regulation) Act, or Rules applicable in this behalf. The provision of this Article
shall mutatis mutandis apply to debentures of the compatiy.

CALLS
Calls

The Directors may from time 1o time and subject to section 49 of the Act make such calls as they think it
upon the members in respect of all moneys unpaid on the shares heid by them respectively and not by the
conditions of allotments thereof made payable at fixed times and such members shall pay the amount of
every call so made on him to the persons and af the times and places appointed by Directors. A call may
be made payable by installiments.

Call to date from resclution

25. A cail shall be deemed to have been made at the time when the resolution of the Directors authorising such

call was passed and may be made payable by members on a subsequent date fo be specified by the
Directors.

# Alrered vide special resoluiion passed of the Exira-ordinary General Meeting held on 16-11-2022




26.

27.

28.

29,

30.

31.

Name of call

Atleast 14 days’ notice shall be given by the Company of every call made payable otherwise than on
allotment specifying the time and place of payment provided that before the time for payment of such call,
the Directors may by nolice in writing to the members, revoke the same.

Directors may extend time

The Directors may from time 1o time at their discretion extend the time fixed for the payment of any calls,
and may extend such time as to ail or any of the members, as the Directors may deem reasonable but no
member shall be entitled to such extension save as a matier of grace and favour.

Amount payable at fixed time or by installizents as calls

If by the terms of jssue of any shares or otherwise any amount is made payable at any fixed time or by
instaliments af fixed titnes, whether on account of the share or by way of premium, every such amount or
installment shali be payable as if it were a call duly made by the Directors and of which due notice has
been given, and all the provisions herein contained in respect of calls shall relate to such amount or
installments accordingly.

When interest on ¢all or installment Payment

If the sum payable in respect of any call or instaliment be not paid on or before the day appointed for
payment thereof, the holder for time being or allottee of the shares in respect of which a call shal} have

“been made or the installment shall be due, shall pay interest for the same at such rate as the Directors shaii

1ix subject to the limits preseribed under the Act, from the day appointed for the payment to time of actual
payment but the Directors may waive payment of such interest wholly or in part.

Partial payment not to preclude

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect of any
shares not any part payment or satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from member in respect of any shares either by way of
principle of any such money shall preclude the forfeiture of such shares as herein provided.

Proof on trial of swit on moncy on shares

On the trial or hearing of any action or suit brought by the Company against any member or his
representative for the recovery of any money claimed to be due to the Company in respect of any shares,
it shall be sufficient to prove that the name of the member in respect of whose shares the money in sought
1o be recovered appears entered on the register of member as the holder or one of holders, at or subsequently
to the date at which the money sought to be recovered is alleged 10 have due, of the shares in respect of
which such money is sought to be recovered, that the resolution making the call is duly recorded in the
minute book and that notice of such cail was duly given to the mentber sued in pursuance of these resents,
and il shall not be necessary to prove the appointment of the Directors who made such calls or any other
matters whatsoever, but the proof of the matter aforesaid shall be conclusive evidence of the debt,




“Payment in anticipation of calls may carry interest

32, i) The Directors may, if they think fit, subject to the provisions of section 50 of the Act, receive from any

member willing to advance the same, all or any part of the sum unpaid on any shares held by him, beyond,
the sums actually called for and upon the amount so paid or satisfied in advance or so much thereof as
from time to time exceeds the amount of the calls then made upon the shares in respect of which such
advance has been made the Company may pay interest at such rate, as the member paying such sum in
advance and the Directors agree upon and the Directors may at any time repay the amount so advanced
upon giving to such member three months notice in writing,

Provided that moneys paid in advance of calls shall not in respect thereof canfer a right to dividend or to
participate in the profits of the Company.

ii) The member shall not however be entitled 10 any voting rights in respect of the moneys so paid by him

33.

34.

33,

36.

until the same wouid but to payment become presently payable. The provisions of these Articles shall
mutatis mutandis apply (o the calls on debentures of the company.

Payment of dividend in proportion te amount paid-up
A Company may pay dividend in proportion to the amount paid-up on each share.
FOREFEITURE, SURRENDER AND LIEN
If call or instaliments nof paid, notice must be given

i) If any member fail to pay the whole or any part of any call or installment or any part thereof or any money due in
respect of any shares cither by way of principal or interest on or before the day appointed for the payment of the
same, the Directors may at any time thereafter, during such time as the call or installment or any part thereof or other
moneys remain vnpaid or a judgment of decree it respect thereof remains unsatisfied in whele or in part, serve a
notice on such member or on the person (if any) entitled 1o the share by transmission, recusting him to pay such Call
ot instalfment or such part thereof or other moneys as remain unpaid fogether with any interest that may have accrued
and all expensces that may have been incurred by the Company by reason of sich non-payment.

i) The notice shall name a day not being less than 14 days” from the date of service of notice and a place or places,
on and at which such cali, installment or such par( or other moneys as aforesaid and such interest and expenses
aforesaid are 1o be paid. The notice shall also state that in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which the call was made or installment or such part or other moneys is or
are payable will be liable to be forfeited.

In default of payment shares to be forfeited

If the requirements of any such notice as aforesaid not complied with, any share in respect of which such
notice has been given, may at any time thereafler before payment of al calls or installments, interests and
expenses or other moneys due in respect thereof, be forfeited by a resolution of the Director to that effect.
Such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture.

Entry of forfeiture in Register of Members
When any share shall have been so forfeited, an entry of the forfeiture with the date thereof shall be made

in the register of member but no forfeiture shall be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.

# Altered vide special resolution passed at the Extra-ordinary General Meeting held on 16-11-2022
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Forfeited shares to be Property of the Company and may be sold

37. Any share so forfeited shall be deemed to be the Property of the Company, and may be sold, re-aliotted or

38.

39.

40.

41.

42,

otherwise disposed of either to the original holder or any other person upon such terms and in such manner
as the Dircctors shall think fit.

Power to annul forfeiture

The Directors may at any time, before any share so forfeited shall have been sold, re-allotted or otherwise
disposed of, annul forfeiture hereof upon such conditions as they think fit,

Sharehoiders still liable to pay money owing at time of forfeiture and interest

Any member whose shares have been forfeited shall notwithstanding the forfeitine be fiable to pay and
forthwith pay 1o the Company, all calls, instaliments, interests and expenses and other moneys owing upon
or in respect of such shares at the time of forfeitwre together with interests thereon from the time of
forfeiture, untii payment, at such rate as the Directors may detesmine subject to the rate as may be
prescribed under the Act, and the Direciors may enforce the payment of the whole or a portion thereof,
they think fii, but shall not be under any obligation to do so.

Surrender of shares

The Directors may, subject to the provisions of the Act, accept a surrender of any share from or by any
member desirous of surrendering them on such terms as they think fit.

*Company’s licn on shares/ Debentures

The company shall subject to applicable law have a first and paramount lien upon all the shares/debentures
(other than fully paid-up shares/debentures) registered in the name of each member (whether solely or
Jjointly with others) and upon the proceeds of sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such shares/debentures and no equitable interest in any share
shall be created except upon the footing and condition that this Arficie will have full effect and such lien
shail extend to all dividends and bonuses from time to time declared in respect of such shares/debentures.
Unless otherwise agreed the registration of a transfer of shares/debentures shall operate as a waiver of the
company’s lien If any, on such shares/debentures.

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

The fully paid-up shares shali be free from alf lien and in the case of partly paid up shares the Company’s
lien shall be restricted to moneys called or payable at a fixed time in respect of such shares.

Act of enforcing lien by Sale

For the purpose of enforcing such lien, the Directors may sell the shares subject there to in such manner as
they shall thini fit, but no sale shall be made vntil such period as aforesaid shall have arrived and until
notice in writing of the intention 1o sell have arrived and until notice in writing of the intention to sell, shall
have been served on such member, or default have (if any) entitled by transmission 1o the shares and defauit
have been made by him in payment, fulfiliment or discharge of such debits, liabilities or engagements for
7 (seven) days after such notice.

# Altered vide special resolution passed at the Extra-ordinary General Meeting held on 16-11-2022
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Applications of proceeds of sale

The net proceeds of any such sale after payment of the costs of such sale be applied in or towards
satisfaction of all moneys called and payable in respect of such shares and the residue (if any) be paid fo
such member or the person (if any) entitled by transmission to the shares so sold.

Certificate of forfeitare

A certificate in writing under the hand of one Director and coumter signed by the Company Secretary or
any other officer authorized by the Directors for the purpose, that the call in respect of share was made
and notice thereof given, and that defauit in payment of the call was made and that default in payment of
the call was made and that in forfeiture of the share was made by a resolution of Directors to that effect
shall be conclusive evidence of the Tacts stated therein as against all persons entitied to such shares.

Validity of sales after forfeiture or afier enforcing a lien

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers here in before
given, the Direclors may appeint some person or execule an instrument of transfer of the shares sold and
cause the purchaser’s name 1o be entered in the register of members in respect of the shares sold, and the
purchaser shall not be bound 10 see to the regularly of preceding, or to the application of the purchase
money and after his name has been entered in the register of members in respect of such shares, the validity
of the sale shall not be impacted by any person and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

Title of purchaser and allottee for forfeited shares

The Company may receive the consideration, if any given for the shares on any sale, re-allotment or other
disposition thereof, and the person to whom such share is sold, re-allotted or disposed off may be registered
as the holder of the share and shall not be bound to see fo the application of the share and shall not be
bound to see to the application of the consideration, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or other
disposal of the share.

TRANSIFER AND TRANSMISSION OF SHARES AND DEBENTURES
Register of Transfers/Transmission

The Company shall keep a book to be called “the Register of Transfer/Transmission™ and therein shall be
fairly and distinctly entered the particular of every transfer or transmission of any shares.

"Form of the transfer

48(i) The instrument of transfer shall be in writing and the provisions of section 56 of the Act and any statutory

modification thereod, for the lime being, shall be duly complied with in respect of all transfers of shares
and the registration thereof. The Company shall also use a commeon form of transfer,

#No Tee on Transfer and Transmission

48(i1) No fee shall be charged for registration of transfer, transmission, probate, succession cerlificate and

Letters of administration, Certificate of Death or Marriage, Power of Attorney or similar other document,

# Alfered vide special resolution passed al the Extra-ordinary General Meeting held on 16-11-2022
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To be signed by transferor and fransferee

Every such instrument of transfer shalf be signed by both the transferor and transferee and the transferor
shall be deemed to remain the holder of such share until the nane of the transferee is entered in the register
of members in respect thereof.

Directors may refuse to register transfer/transmission

i) Subject to the provisions of the Act, the Direclors may at their own absolute and un-controllable
discretion and by reason, subject 1o the right of appeal conferred by the Act decline to register or
acknowledge any transfer of shares not being a fislly paid share and the right of refusal shall not be
affected by the circumslances that the proposed transferee is already a member of the Company.
Pravided that registration of a transfer shall not be refused on the ground of the iransferor being either
atone or jointly with any other person or persons indebted to the Company on any account whatsoever
except a lien on the shares.

i) Nothing in section 56 of the Act shall prejudice this power to refuse or register the transfer of, or the
transmission by operation of law of the right o, any shares or interest of a member in, ot debentutes of,
1he Company.

iii} I the Company refuses, whether in pursuance of any power under these articles or otherwise, to register
any such transfer or transmission of right, it shall, within 30 days from the date on which the instrument
of transfer or the intimation of such transimission, as the case may be, was delivered to the Company,
send notice of refusal to the transferee and the transferor or to the person giving intimation of such
transinission as the case may be.

Transfer of shares or Transmission

i) An application of registration of the {ransfer of shares may be made either by the transferor or the
transferee provided thal where such application is made by the transferor, no registration shali be
undertaken in the case of partly paid shares, the transfer shall not be registered, uniess the Company
gives notice of the application {o the transferee and subject to the provisions of clause {iv) the Company
shall unless objection is made by the Transferee, within two weeks from the date of receipt of the
notice, enter in the Register of Members the name of the transferee in the same manner and subject 1o
the same conditions as in the application for registration was made by the transferee.

ii} For the purpose of clause (i) notice to the transferee shall be deemed to have been duly given if sent by
prepaid registered post to the transferee at the address given in the instrument of transfer and shall be
deemed to have been delivered at the time at which it would have been detivered 1o him in the ordinary
course of post.

iiiy A Company shall not register a iransfer of securities of the Company, or the interest of a member in the
Company in the case of a Company having no share capital, other than the transfer between persons
both of whose names are entered as holders of beneficial interest in the records of a depository, unless
a proper instrument of transfer, in such form as may be prescribed, duly stamped, dated and executed
by or on behalf of the transferor and the transferee and specifying the name, address and accupation, if
any, of the transferce has been delivered o the Company by the transferor or the transferee within a
period of sixty days from the date of execution, along with the certificate relating to the securities, or if
no such certificate is in existence, along with the letter of allotment of securities:

Provided that where the instrument of transfer has been lost, the Company may register the transfer on
such terms as to indemnity as the Board may think fit.

iv}If the Company refused to register the transfer of any shares, the Company within 30 days from the
date on which the instrument of transfer lodged with the Company send to the transferee and the
transferor notice of the refusal as provided in Article 50.

v) Nothing in clause {jii} above shall prejudice any power of ilie Company to register, on receipt of an
intimation of transmission of any right 1o securities by operation of faw from any person to whom such
right has been transmitted. Nothing in this article shall prejudice any power of the Company to refuse
to register the transfer of any share.




52.

54,

35,

Castody of instrument of transfer

The instrument of transfer shall afier registration be retained by the Company and shall remain in its
custody. All instruments of transfer which the Directors may decline to register, shall be returned {o the
persons depositing the same. The Directors may cause to be destroyed all the transfer deeds lying with the
Company afler such period as they may determine.

Closure of Register of Transfer and of Members

The Directors shall be empowered, on giving not iess than seven days’ notice or such less period as may
be specified by SEBI, by advertisement in a newspaper circutating in the district in which the Registered
Office of the Company is situated, to close the Transfer Books, the Register of Members, the Register of
Debenture holders af such time or times, and for such period or periods, not exceeding thirty days at a time
and not exceeding in the aggregate forty-five days in each Year, as it may seem expedient.

Title of shares to deceased holder

Subject to the provisions of the Securities and Exchange Board of India Act and Rules & Reguiations
notified thereunder, the executors or administration of a deceased member (whether Christian, Hinduy,
Mohamedan, Parsi or otherwise not being one or {wo or more joint holders) or the holder of a succession
certificate shall be the only persons whom the Company will be bound to recognize as having any title to
the shares registered in the name of such member and the Company shall not be bound to recognize such
executors or administrators or holders of a succession certificate unless they shall have first obtained
probate or letters of administration or a succession certificale as the case may be, from a duly constituted
compelent court in India, provided that in any case where the Directors in their absolute discretion think
fit, the Directors may dispense with the production of probate or letters of administration or a succession
certificate and under the said Article register the name of any person who claims 1o be absolutely entitled
to the shares standing in the name of a deceased member, as a member.

Registration of persons enfitled to shares otherwise than by transfer
“Transmission clause”

Any persons becoming entitled to any share in consequence of the death, lunacy, bankruptcy or insolvency
of any membet or by any lawful means other than by a transfer in accordance with these presents, may
with the consent of the Directors upon producing such evidence that the sustains that character in respect
of which he proposes to act under this article or of his title as the Directors shall require, either be registered
himse!f as a member in respect of such shares or elect to have some person nominated by him and appreved
by Directors registered as a member in respect of such shares provided nevertheless that if such person
shall elect to have his nominee registered, he shall testy his election by executing in favor of his nominee
an instrument of transfer in accordance with the provision herein contained and untit he does so he shall
not be freed from any Hability in respect of such shares.

A transfer of the shares or other interest in the Company of a deceased member made by his legal
representative shall although the legal representative is not himself a member, be as valid as if he had been

member at that time of the execution of the instrument of transfer.

This Article shall not prejudice the provision of Articles 50 and 57.
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“Unpaid or Unclaimed Dividends

56. Where the Company has declared dividend but which has not been paid or claimed within thirty (30) days

57.

58.

from the date of declaration, the Company shall within seven {7} days fromthe date of expiry of the said
period of thirly (30) days, transfer the total amount of dividend which remains unpaid or unclaimed within
the said period of thirty (30) days, to a special account to be opened by the Company in that behalf in any
scheduled bank to be called “Unpaid Dividend Account of IRM Energy”. Any money transferred to the
unpaid dividend account of the Company which remains unpaid or unclaimed for a peried of seven (7)
years from the date of such transfer, shall betransferred by the Company to the fund known as Investor
Education and Protection Fundestablished under the Act, Provided that the Company will not forfeit
unclaimed dividends before the claim becomes barred by law and that such forfeiture, when effected, will
be annulled in appropriate cases.

Refusal 1o register nominee

The Board shall have the same right 1o refuse to register a person entitled by transmission to any shares ot
his nominee as if he were the transferee named in an ordinary transfer presented for registration.

Nomination Facility

a) Every holder of Shares in, or holder of Debentures of the Company may, at any time, nominate, in the

prescribed manner, a person (hereinafter in this Article means “an Individual™) to whom his Shares in, or
Debentures of, {he Company shall vest in the event of his death.

by Where the Shares in or Debentures of, the Company are held by more than one person jointly, the joint-

*““holders may together nominate, in the prescribed manner, a person to whom all the rights in the Shares

* or Debentures of the Company shall vest in the event of death of all the joint-helders.

-¢} Notwithstanding anything contained in any other law for the time being in force or in any disposition,

whether testamentary or otherwise, in respect of such Shares in, or Debentures of the Company, where a
nomination made in the prescribed manner purpotts to confer on any person the right to vest the Shares
in, or Debentures of, the Company, the nominee shall, on the death of Shareholder or holder of
Debentures of the Company or, as the case may be, on the death of the joint-holders become entitled to
all the rights in the Shares or Debentures of the Company or as the case may be, all the joini-holders, in
relation to such Shares in, or Debentures of the Company 1o the exclusion of aff the other Persons, uniess
the nomination is varied or cancelled in the prescribed manner.

d) Where the nominee is a minor, it shall be lawful for the holder of the Shares or Debentures, to make the

g)

nomination and to appoint, in the prescribed manner, any person to become entitied to Shares in or
Debentures of the Company, in the event of his death, during the minority.
Any person who become a nominee by virtue of the provisions of Section 72 of the Act, upon the
production of such evidence as may be required by the Board and subject as hereinafter provided elect
either; .

i. To be registered himself as holder of the Share or Debenture, as the case may be, or

ii. To make such Transfer of the Share or Debenture, as the deceased Shareholder or Debenture holder,

as the case maybe, could have made.

If the person being a nominee, so becoming entitled, efects to be registered as holder of the Share or
Debenture, himself as 1he case may be, he shall deliver or send 1o the Company notice in writing signed
by him stating that he so elects and such notice shall be accompanied with the death certificate of the
deceased sharehoider or debenture holder, as the case may be.
All the Himitations, restrictions and provisions of the Act relating to the right to Transfer and registration
of Transfers of Shares or Debentures shall be applicable to any such notice or Transfer as aforesaid as if
the death of the Member had not occurred and the notice or Transfer were signed by that shareholder or
debenture holder, as the case may be.

# Altered vide special resolution passed af the Extra-ordinary General Meeting held on 16-

11-2022
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h) A person, being a nominee, becoming entitled to a Share or Debenture by reason of the death of the
holder shall be entitled to the same Dividends and other advantages to which he would be entitled if he
were the registered holder of the Shares or Debenture, except that he shall not, before registering a
Member in respect of his Share or Debenture, be entitled in respect of it to exercise any right conferred
by membership in relation to the meetings of the Company.

i) Provided that the Board may, at any time, give notice requiring any such persos to elect either to be
registered himself or to Transfer the Share or Debenture, and if the notice is not complied with within
ninety days, the Board may thereafter, withhold payment of all Dividends, bonuses or other monies
payable in respect of the Share or Debentures, until the requirements of the notice have been complied
with.

Board may require evidence of transmission

59, Every iransmission of a share shall be verified in such manner as the Direclors may require and the

60.

a1.

62

Company may refuse to register any such transmission until the same be so verified or until or unless in
mdemnity by giving 1o the Company with regard to such registration which the Directot al their discretion
shall consider sufficient, provided nevertheless that there shall not be any obligation on the Company or
the Directors to accept any indemnity.

The Company net liable for disregard of 2 notice prohibiting registration of transfer

The Company shall incur no liabitity whatsoever in consequence of its registering or giving effect to any
transfer thereof (as shown or appearing in the register of members) to the prejudice of persons having or
claiming any equitable right, title or interest 10 or in the same shares not withstanding that the Company
may have had notice of such equitable right, title or inferest or notice prohibiling registration of such
transfer and may entered such notice or refereed there 1o in any book of the Company and the Company
shall not be bound ar required to regard or attend or give effect {o any notice which may be given to it of
any equitable right, title or interest or be under any liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to in some book of the Company but the come shall
neveriheless be at liberty 1o regard and to any such notice and give effect herelo, if the Directors shall so
think fit.

Transfer of Debentures

The provision of these articles shall mutatis mutandis apply to the transfer or transmission by operation of
the law, of debentures of the Company.

Dematerialisation of Shares

The Company shall be entitled to admit securities issued by the Company to any Depository and to offer
securities in a dematerialised form in pursuance to the Depositories Act, 1996.

Every person subscribing to securities offered by the Company, and every Member, Debenture Holder or
Debenture Stock Holder shall have the option to either hold the securities in the form of security certificates
or to hold the securities with a Depository. Where any Member or Debenture Helder or Debenture Stock
Holder surrenders his certificate of securities held in the Company in accordance with Section 6 of the
Depositories Act, 1996, and the Securities & Exchange Board of India (Depositories and Participants)
Regulations, 1996, the Company shall cancel the certificate and substitute in its records the name of the
relevant Depository and inform the Depository accordingly. The Company shall maintain a record of
certificates of securities that have been so dematerialised. Such persons who hold their securities with a
Depository can at any time opt out of the Depository, if permitted by the law, and the Company shall in
such manner and within such time as prescribed by law, issue 10 such persons the requisite certificates of
securities.
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If a person opts to hold his Security with a Depository, the Company shall intimate such Depository the
details of allotment of the Security, and on receipt of the information, the Depository shall enter in its
record the name of the allottee as the Beneficial Owner of the Security.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL
Increase of capital

The Company may from time to time in General Meeling increase ils share capital by creation of new
shares of such amount as it thinks expedient.

On what conditions the new shares shall be issued

i} Subject 1o the provision of sections 42, 43, 47, 55 and 62 and other applicable provisions of the Act and
rules framed thereunder, the new shares shall be issued upon such conditions the General Meeting
creating the same shall direct and if no direction be given, as the Direclors shall determine and in
particular, such shares may be issued subject to the provisions of the said section with the preferential or
qualified rights to dividends and in distribution of Assets of the Company and with such rights and
privileges annexed thereto as and subject to the provisions of the said sections with a speciat or without
any right of voting and subject to the provisions of the section 55 of the Act, any preference shares may
be issued on the terms that they are at the option of the Company are liable to be redeemed.

ii) Unless the Company in General Meeting shall otherwise determine, the provisions of sections 42 and 62

of the Act shall be complied with, with regard to the offer of such shares.
Same as original capital
iii) Except so far as otherwise provided by the cenditions of issue or by these presents any capital realized

by the creation of new shares shall be considered part of the original capital and shall be subject to the

payment of calls and instailments, transfer and transmission, forfeiture, lien, surrender, voting and

otherwise.

Power to issuc redeemable preference shares
Subject to the provisions of the Act, the Board shall have the power to issue or re-issue preference shares
of one or more classes which are liable to be redeemed, or converted 1¢ equity shares, on such lerms and
conditions and in such manner as determined by the Board in accordance with the Act,
Power to issue Shares with differential voting rights
The Company shall have the power to issue Shares with such differential rights as to Dividend, voting or
otherwise, subject to the compliance with the provisions of the Act and/or any other law as may be
applicable.
Reduction of eapital

The Company may, subject to the provisions of Sections 52, 55, 66 and other applicable provisions of the
Act and the Rules from time to time, by resolution as prescribed by the Act, reduce in any manner its
Capital, any Capital Redemption Reserve Account or Securities Premiumn Account any other reserve in the
nature of share capital in any manner for the time being authorised by the law.

Brivision and Sub-Division

The Company in General Meeting by resolution prescribed by the Act alter the conditions of its

memorandum as follows, that is to say, it may;
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a) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares
of any denomination

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

d) Cancel shares which at the date of such general meeting have not been taken or agreed (o be taken by
any person and diminish the amount of its share capital by the amount of the shares so cancelled.

Notice to register consolidation of share capifal, conversion of share capital into stocks, etc,

(1) If the Company has;
a) Consclidate and divided its share capital into shares or large amount than is existing shares;
b} Converted any shares into stock;
¢) Re-converied any stock into shares;
d) Sub-divided into shares or any of them;
e) Redeemed any redeemable preference shares, or
f) Cancelled any shares ofherwise than in conneciion with a reduction of share capital under Section
66 of the Act, the Company shall within 30 days after doing so, give notice thereof to the registrar
specifying as the case may be, the shares consolidated, divided, converled, sub divided redeemed or
cancelled or the stock reconverted.
(2) The Company shall thereupon request the registrar 1o record the notice and make any alieration which
may be necessary inr the Company's memorandun: or articles or both.
(3) The cancellation of shares shall not be deemed to a reduction of share capital.

MODIFICATION OF RIGHT
Variation of Sharcholders’ Rights

If at any time the share capital is divided into different classes of shares, the rights attached 10 any class of
shares (unless otherwise provided by the ferms of issue of the shares of that class) may, subject to the
provisions of the Act, and whether or not the Company is being wound up, be varied with the consent in
writing, of such number of holders of the issued shares of that class, or with the sanction of a resolution
passed al a separate meeting of the holders of the shares of that class, in accordance with the provisions of
section 48 of the Act. The dissentient member shall have the right fo apply to the Tribunal and/or any other
Authority delegated/constituted for the time being in accordance with the provisions of Section 48 of the
Act,

Issuc of further shares not to effect rights of existing Sharcholders
The rights or privileges conferred upon the helders of the shaves of any class issued with preferred or other
right shall, unless otherwise expressly provided by the terms of issued of the shares of that class be deemed
to be varied or modified or effected by the creation or issue of further shares ranking pari passu therewith.
Fssue of Bonus shares
(1) The Company may issue fully paid-up bonus shares fo its members, in any manner whatsoever, out of;
() its free reserves; e :

(il the securities premium account; or
(iii)  the capital redemption reserve account;
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Provided that no issue of bonus shares shall be made by capitalising reserves created by the revaluation
of agsets.
(2 The Company shall not capitalise ils profits or reserves for the purpose of issuing fully paid-up bonus
shares under clause (1) above, unless;
a) il has, on the recommendation of the Board, been authorised in the General Meeting of the
Company;
b) it has not defaulted in payment of interest or principal in respect of fixed deposits or debt securities
issued by it;
c} it has not defaulted in respect of the payment of statulory dues of the employees, such as,
contribution to provident fund, gratuity and bonus;
d) the partly paid-up shares, if any cutstanding on the date of allotment, are made fully paid-up;
e) it complies with such cenditions as may be prescribed by the Aci.
(3) The bonus shares shall not be issued in Heu of dividend.

Issue of sweat equity shares

Subject to the terms and conditions preseribed in Section 54 of the Act and the rules and regulations
prescribed in this connection, the Board of Directors may offer, issue and allot Shares in the Capital of the
Company as sweat equity shares.

Rights to convert loans into Capital

Nothing contained in these Articles shall apply to the increase of the subscribed capital of the Company

caused by the exercise of an option attached to the Debentures issued or loans raised by the Company

(i toconvert such Debentures or loans into Shares in the Company; or

(i) 1o subscribe for Shares in the Company (whether such option is conferred in these Articles or
otherwise},

Provided that the terms of issue of such Debentures or loan containing such an option have been approved
before the issue of such Debentures or the raising of loan by a Special Resolution passed by the Company
in General Meeting,.

Notwithstanding anything contained in this Article and subject to provisions of Section 62(4) of the Act,
where any debentures have been issued or loan has been obtained from any Government by a Company,
and if that Government considers it necessary in the public interest to do so, it may, by order, direct that
such debentures or ioans or any part thereof shalf be converted into shares in the Company on such terms
and conditions as appear to the Government 1o be reasonable in the circumstances of the case even if terms
of the issue of such debentures or the raising of such loans do not include a term for providing for an option
for such conversion.

Terms of Issue of Debentures

Any Debentures, debenture stock or other securities may be issued at a discount, premium or otherwise,
and may be issued on condition that they shall be convertible info Shares of any denomination, and with
any privileges and conditions as to redemption, surrender, drawing, alloiment of Share and attending (but
notl voting) at General Meeting and otherwise. Debentures with the right to conversion into Shares shatf be
issued onty with the consent of the Company in General Meeting accorded by a special resolution.

Assigrment of Debentures

Such Debentures, debenture-stock, bonds or other securities may be assignable free from any equities
between the Company and the person to whom the same may be issued.




JOINT HOLDERS

Joint holders

77. Where 2(twao) or more persons are registered as joint holders of any shares, they shall be deemed to hold
the same as joint tenants with benefits of survivorship, subject to the following and other provisions
contained in these Articles.

a)

b)

d)

No transfer to more than three persons as joint {enants

The Company shall be entitled to decline to register more than three persons as the joint holders of
any share.
Lizbilities of joint holders

The joint-holders of any share shall be liable severally as well as jointly for and in respect of all calls
ot installments and other payments which ought to be made in respect of such shares.

Death of joint holders

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

Receipt of one sufficient

Any one of such joint holders may give effectual reccipts of any dividends or other moneys payable
in respect of such shares.

Delivery of certificate and giving notice to first named holder

Only the person whose name stands first in the register of member as one of the joint-holder of any
shares shall be entitled 1o the delfivery of the certificate relating to such share or to receive notices
from the Company and any notice given to such person shall be deemed 10 have been given fo all the
joint holders.

Vote of joint holders

Any one of two or more joint holders may vole at any meeting(including voting by postal ballot and
by electronic voting) either personally or by any agent duly authorized under a power of attorney or
by proxy in respect of such share as if he were solely entitled there to and if more than one such joint-
holders be present at any meeting personally or by proxy or by attorney than one of such persons so
present whose name stands first or higher ot the register of member in respect of such share shall
alone be entitled to vote in respect thereof.

Pravided always that a person present at any meeting personally shall be entitled to vote in preference
to a person present by an agent, duly authorised under power of attorney or by proxy although the
name of such person present by an agent or proxy stands first on the register of members in respect
of such shares.

Several executors of a deceased member in whose sole name any share stands, shall for the purpose
of this clause be deemed joint hoiders.
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BORROWING POWERS
Power to borrow

Subject to the provisions of sections]179 and 180 of the Act, the Directors may from time to time at their
discretion borrow aity such or sums of money for the purpose of the Company.

Condition on which money may be borrowed

The Directors may raise and secure the payment of the such sum or sums in such manner and upon such
terms and conditions in all respect as they think fit, and in particular by the issue of bonds, perpetual or
redeemable, debenture or debenture-stock or any mortgage or charge or other security on the undertaking
of the whole or any part of property of the Company (both present and future) inctuding its uncalled capital
for the time being.

Issue at discount, ete. or with special privileges
Any bonds, debenture-stocks or other securities may be issued, subject to the provision of the Act, at a
discount, premium or otherwise and with any special privileges as to redemption, surrender, drawings,
altending at meeting of the Company appointment of Directors and otherwise and subject to the following;:-

Debenture with voting rights not to be issued

a) The Company shall not issue any debenture with voting rights at any meeting of the Company whether
generally or in respect of the particular classes of business.

-b)  Certain chatges mentiened in section 77 of the Act shall be void against the liguidator or creditors

uniess registered as provided in section 77 of the Act.

¢)  The term “charge” shall include mortgage in these Articles.

dy A contract with the Company to take up and pay for any debenture of the Company may be enforced
by a decree for specific performance,

Limitation of time for issue of certificate

¢} The Company shall, within 2 (two) months after the allotment of any of its debenture or debenture-
stocks, and within 1(one) month after the application for the registration of the transfer of any such
debenture or debenture-stocks, shall complete the allotment and transfer and deliver the certificate(s),
unless conditions of issue of the debentures or debenture-stocks otherwise provide,

The expression “transfer” for the purpose of this clause means a transfer duly stamped and otherwise
valid, and does not include and transfer which the Company is for any reason entitled to refuse to
register and does not register.

Right te obtain copies of and inspect trust deed

(1) A trust deed for securing any issue of debenture shall be open for inspection to any member or debenture
holder of the Company, in the same mannet, to the same extent and on the payment of the same fees, as if
it were the register of members of the Company; and

(2)A copy of the trust deed shall be forwarded to any member or debenture holder of the Company, at his
request, within seven days of making thereof, on payment of fee of Rupees 10/~ per page or part thereof or
as may be prescribed in Rules framed thereunder.

Indemnity may be given
If the Director or any of them or any other person shall become personally liable for the payment of any

sum primarily due from the Company, the Directors may execute or cause to be executed any mortgage,
charge or security over or cause affecting the whole or any part of the assets of the Company by way of
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indemnity 1o secure the Directors or person so becoming liable as aforesaid from any loss in respect of
such liability.

Registration of Charges

a) The provisions of the Act relating (o registration of charges which expression shall include morigage
shall be complied with.

b) In the case of a charge created out of india and comprising solely propetly situated outside India the
provisions of section 77 of the Act shall be complied with.

¢) Where a charge is created in India but comprising property outside India, the instrumental creating or
purporling lo creale the charge under section 77 of the Act or a copy thereof verified in the prescribed
manner, may be filed for registration, notwithstanding that further proceedings may be necessary to
make the charge valid of effectual according to the law of the country in which the property is situated
as provided by section 77 of the Act.

d) Whether any change or any property of the Company required fo be registered under section 77 of the
Act has been so registered, any person acquiring such property or any parl thereof or any share or
interest therein shall be deemed to have nolice of the change as form the date of such registration.

¢) In respect of registration of charges on properties acquired subject to charge, the provisions of section
79 of the Act shall be complied with.

f) The Company shall comply with the provisions of section 77 of the Act as regards registration of
particutars of every charge and of every series of debentures.

g} As (o modification of charges the Company shall comply with the provisions of section 79 of the Act.

b} The Company shall comply with the provisions of section 85 of the Act regarding keeping a copy of
instrument creating charge at the registered office of the Company and comply with the provision of
section 84 of the Act in regard to enlering in the register of charge any appointment of receiver or
manager as therein provided.

i} The register of charges and instrument of charges, shall be open for inspection during 11.60 A.M. to
1.00 P.M. on all working days other than Saturdays.

(&) by any member or creditor without any payment of fees; or
(b) by any other person on payment of fees of rupees 50/~ per inspection or such fees as may be
prescribed in the rules framed thereunder.

j)} The Company shall also comply with the provisiens of section 82 of the Act as to reporting satisfaction
of any charge and procedure thereafter.

k) The Company shall keep at its Registered Office, a Register of Charges and enter therein all charges
specifically affecting and property of the Company and all floating charges affecting any property or
assels of Company or any of its undertakings, indicating in each case such particulars as may be
preseribed under section 85 of the Act. '

1} Any creditor or member of the Company and any ofher person shall have the right to inspect copies of
instruments creating charges and the Company’s Register of Charges in accordance with and subject to
the provisions of the Act and Rules framed.

Register of Members and Debenture holders

The Company shall comply with the provisions of section 88 of the Act as to Register Members and
Register and Index of Debenture holders.

Trust not Recognized
No notice of any trust, express or implied or constructive, shall be entered on the Register of Members or

Debenture holders or be receivable by the Registrar, except as may be required under or authorised by any
legislative enactment.

22




86.

87,

8.

89.

90,
(M

%)
(3)

“)

&)

Annual Return

The Company shall comply with the provision of 92 of the Act regarding filing of Annual Return with the
Regisirar.

GENERAL MEETINGS
Annual General Meeting

(1) (a} The Company shall in each year hold in addition to any other meetings, a General Meeting as its
Annual General Meeting at the intervals, and in accordance with the provisions of the Act,

Provided that the Registrar may, for any reason extend the fime within any Annual General Meeting shall
be held, by such period as may be provided in the Act.

(b) Except in the cases referred to in the Act, not more than fifteen months shall elapse between the date
of one Annuaf General Meeting and that of the next.

Time and place of Annual General Meeting
(2)  Every Annual General Meeting shall be called at any time during business hours, on a day that is
not a Nationat heliday, and shall be heid cither at the Registered Office of the Company or at the same
place within the city, town or village in which the Registered Office of the Company be situated, and the

notice calling the Meeting shall specify it as the Annual General Meeting.

Power of Tribunal to Call General Mecting

(1} If default is made in holding an Annual General Meeting in accordance with section 96 of the Act, the

Tribunal and/or any other Authority delegated/constituted for the time being may, notwithstanding

. anything contained in the Act or in the Articles of the Company, on the application of any member of the

Company, call, or direct the calling of, an Annual General Meeting of the Company, and give such ancillary
or consequential directions as the Tribunal and/or any other Authority delegated/constituted for the time
being thinks expedient.

{2} A General Meeting heid in pursuance of clause (1) shall subject to directions of the Tribunal and/or
any other Authority delegated/constiluted for the time being, be deemed to be an Annual General Meeting
of the Company under the Act.

Power of Directors fo call Extra Ordinary Generai Meetings

Subject to provisions of the Act, the Directors may call an extra ordinary General Meeting of the Company
whenever they think fit,

Calling of Extra Ordinary General Meeting

the Board of Directors of the Company shall on the requisition of such number of members of the Company
as is specified in clause (3) of this Article, forthwith proceed duly to an Exira Ordinary General Meeting.
The requisition shall set out the matiers for the consideration of which the meeting is 1o be called and shall
be signed by the requisitionists and shall be deposited at the registered office of the Company.

The number of members entitled to requisition a meeting in regard to any matter shail be such number of
them as hold af the date of the deposit of the requisition not less than one-tenth of such of the paid-up Share
Capital of the Company as at that date carried the right of voting in regard to that matter.

If the Board does not, within twenty-one days from the date of depaosit of a valid requisition in regard to
any matters, proceed duly to call a meeting for the consideration of those matters on a day not later than
forly-five days from the date of receipt of such requisition, the meting may be called and heid by the
requisitionists themselves within a period of Three months from the date of requisition.

A meelmg catled under clause (4) of this Article by the requisitionists shal! be called ancl lle!d in the same
manner in which meetings are to be called by the Board, o




(6) Any reasonable expenses incurred by the reguisitionists in calling a meeting under clause (4) of this Article
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shall be reimbursed to the requisitionists by the Company and the sums so paid shall be deducted from any
fee or other remuneration under Section 197 of the Act payable to such of the Directors who were in default
in calling the meeting.

Length of notice for calling meeting

(1) A General Meeting of the Company may be called by giving not less than clear twenty one days’
notice either in writing or through electronic mode in such manner as may be prescribed in the Act or

Rules framed thereunder:

(2) A General Meeting of the Company may be called after giving shorter notice if consent is given
in writing or by electronic mode, in case of annual general meeting by not less than ninety-five percent
of the members entitled to vote at such meeting and in case of any other meeting by members majority
in number representing not less than ninety percent of the paid up share capitat of the company, having
valing rights, in terms of provisious of Section 101 of the Companies Act, 2013,

Contents and manner of service of notice and persons on whom it is to be served

(1) Every nolice of a meeting of the Company shall specify the place, date, day and the hour of the
meeting and shall contain a statement of the business to be transacted thereat.
(2) Notice of every meeting of the Company shall be given;

(i) to every member of the Company, legal representative of any deceased member or the

assignee of an insolvent member;

(i1} 1o the Auditor or Auditors of the Company; and

{iti)1o every Direclor of the Company

{(iv) to such person as may be prescribed in the Act or Rules framed thereunder.
(3} Any Accidental omission to give notice 1o, or the non- receipt of notice by any member or other
person {0 whom it should be given shall ot invalidate the proceedings of the meeting.

Explanatory Statement ¢o be annexed {o notice

(1} A statement setting out the following malerial facts concerning each item of special business to be
{ransacted at a general meeting, shall be annexed to the notice calling such meeting, namely:
(&) the nature of concern or interest, financial or otherwise, if any, in respect of each items of--
(i) every Director and the Manager, if any;
(if) every other Key Managerial Personnel; and
(i) relatives of the persons mentioned in sub-clauses (i) and (ii);
{b) any other information and facts that may enable members to understand the meaning, scope and
implications of the items of business and to take decision thereon.

(2} IFor the purposes of clause (1) above,
{a) in the case of an Annual General Meeting, all business o be transacted thereat shali be deemed
special, other than--

(i) the consideration of financial statements and the reports of the Board of Directors and
auditors;
(ii) the declaration of any dividend;
(iii) the appoiniment of Directors in place of those retiring;
(iv) the appointment of, and the fixing of the remuneration of, the Auditors; and

(b) in the case of any other meeting, all business shall be deemed to be special:

(3) Where any item of special business to be transacted at a meeting of the Company relates to or affects
any other Company, the extent of shareholding interest in that other Company of every promoter, Director,
manager, if any, and of every other key managerial personnel of the first mentioned Company shali, if the
extent of such shareholding is not less than iwo percent of the paid-up share capital of that Company, also
be set out in the statement.
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(4) Where any jtem of business consists of the according of approval to any document by the meeting,
the time and place where the document can be inspected shall be specified in the statement clause (1).

Quorum for Meeting

(1) Such number of Members as prescribed under Section 103 of the Act, entitled 1o be personaily present
depending upon the number of Members of the Company from time to time, shall be quorum for a General
Meeting and no business shall be fransacted at any General Meeting unless the requisite quorum is present
at the commencement of the meeting.
(2) If the guorum is not present within half an hour from the time appointed for holding a meeting of the
Campany-

(i) the meeting shalf stand adjourned to the same day in the next week at the same time and place, or

{o such other date and such other time and place as the Board may delermine; or

(i) the meeting, if called hy requisitionisis under section 100 of the Act, shall stand cancelled.
Explanation: - In case of an adjourned meeting or of a change of day, time or place of meeting under clause
(i), the Company shall give not less than three days notice to the members either individually or by
publishing an advertisement in the newspapers (one in English and one in vernacular tanguage) which is
in circulation at the place where the registered office of the Company is situated,
(3} If at the Adjourned meeting also a quorum is not present within a half hour from the time appoints for
helding the meeting, the members present shall be a quorum.

Presence of Quorum

{a) No business shail be transacted at any General Meeting unless the requisite quorum be present at the
commencement of the business,

Business confine to election of Chairman whilst chairman vacant

(b} No business shatl be discussed or transacied at any General Meeting before the efection of a chairman
except the election of a chairman while the chair is vacant.

Chairman of General Mceting

(c) The Chairman of the Board shall be eatitled to take the chair at every General Meeting. If there be no
Chairman or if at any meeting he is not present within 15 (fifteen) minutes after the time appointed for
helding such meeting or is unwilling to act, the Directors present shall ¢choose one of themselves to be
chairman and if no Director is present, or if all {he Directors decline to take the chair, then the Members
present shall choose from themselves to be the Chairman for that meeting.

Chairman with Consent may adjourn the meeting

(d) The Chairman with consent of the meeting may adjourn any meeting from time to time and from place
io place in the cily, town or village where the registered office of the Company situates.

Business af Adjourned Meeting

{e) No Business shall be transacted at any adjourned meeling other than the business which might have
been transacted at the meeting from which the adjournment took place. When the meeting is adjourned for
thirty days ar more, notice of the adjourned meeting shall be given as nearly as may be in the case of an
original meeling. Save as aforesaid and as provided in Section 103 of the Act, it shall not be necessary to
give any notice of adjournment of the business to be transacted at an adjourned meeting.
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Proxies

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

(2) The instrument appointing a proxy and the power-of attorney or other authority, if any, under which it
is signed of a notarised copy of that power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes 1o vote, and in default the instrument of proxy shall not be treated
as valid.

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

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

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

($) Every Member entitled 1o vote al a meeting of the Company or any resolution to be moved there at
shall be entited during the period beginning 24 (lwenty four) hours before the time fixed for the
commencement of the meeting and up to the conclusion of the meeting to jnspect the proxies lodged at any
time during the business hours of the Company, provided not less than 3 (three) day’s notice in writing of
the intention so lo inspect, is given to the Company.

VOTE OF MEMBERS
Restrictions on exercises on voting rights of members who have not paid calls, ete.

No member shall exercise any voting right in respect of any shares registered in his name on which any
catls or others sums presently payable by him have not been paid or in regard to which the Company has
exercised any right of lien.

Restriction of Exercise of Voting right in other cases be void
A member is not prohibited from exercising his voting right on the ground that be has not held his share or
other interest in the Company for any specified period preceding the date on which the vote is taken, or on
any other ground not being a ground set out in Article 97.

Fqual Rights of Shareholders

Any Shareholder whose name is entered in the Register of Member of the Company shall enjoy the samne
rights and be subject to the same liabilities as all other shareholders of same class.

Voting Rights

100, (a)

(1) Subject to any rights or restrictions for the time being attached to any class or classes of shares —
(a) on a show of hands, every member present in person shall have ane vote; and

(b} on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the Company.
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(2} A member may exercise his vole at a meeting by electronic means in accordance with the Act & Rules
made thereunder and shall vote only once.

(3) Voles casted by the sharehoiders through e-voting shall be conclusive. A poll (before or on the
declaration of the result of the e-voting) may be demanded/ordered to be taken by the Chairman of the
Meeting on his own motion, and/or shall be ordered to be taken by him on a demand made in that behalf
by members present in person or proxy in accordance with the provisions of Section 109 of the Act,
provided that such members present in person or proxy has not voted on all or certain specific resolution
through e-voting method. Unless a poll is so demanded, a declaration by the Chairman that the resolution,
through e-voting has been catried unanimousiy or by a particular majority or fost and an entry to that effect
in the book of the proceedings of the Company shall be conclusive evidence of the fact without proof of
the number or proportion of the voles recorded in favour of or against that resoluiion.

No Voting by Proxy on show of hands

(b) No Members not personally present shall be entitled to vote on a show of hands unless such members
is a body corporate present by proxy or by representative duly authorized under section 113 of the Act in
which case such proxy or representative may vote on a show of hands as if he were a member of the
Company.

Vote by members of unsound mind and minors

{c} A member of unsound mind, or in respect of witom an order has been made by any courl having
Jurisdiction in Junacy, may vote, whether on a show of hands or on a poll, by his commitiee or other fegal
guardian, and any such committee or guardian may, on a poll, vote by proxy. If any member be a minor,
the vote in respect of his share or shares shall be by his guardian or any one of his guardians.

Votes in respect of shares of deceased or insolvent members cte.

(d} Subject 1o the provisions of the Act and other provisions of these Articles, any person entitled under
the transmission clause {o transfer any share may vote at any General Meeting in respect thereof as if he
was the registered holder of such shares, provided that at feast 48 (forly eight) hours before the time of
holding the meeting or adjourned meeting as the case may be at which he proposes to vote he shall satisfy
the Directors of his right to transfer such shares unless the Directors shall have previously admitied his
right to vote at such meeting in respect thereof.

Custody of the Instrument

{c) H any such instrument of appointment be confined to the object of appointing proxy or substitute for
voling al meetings of the Company, it shall remain permanently or for such time as the Directors may
determine, in the custody of the Company, if embracing other objects, a copy thercof examined with the
original, shalf be delivered to the Company 1o remain in custody to remain in the custody of the Company.

Validity of Votes given by proxy notwithstanding death of members ete.

() A vote cast in accordance with the terms of an instrument of proxy shall be vatid notwithstanding the
previous death of the principal or revocation of the proxy or any power of attorney under which such proxy
was signed or the transfer of the shares in respect of which the vote is given, provided that ne intimation
in writing of the death, revocation of transfer shall have been received at the registered office of the
Comparny before the meeting.
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Time for Objections for vofes

(2) No Objection shall be made to the validity of any vote except at the meeting or poil at which such vote
shall be tendered and every vote whether given personally or by an agent or proxy or representative not
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or poll
whatsoever, '

Chairman of any meeting to be the judge of any voie

(h} The Chairman of any meeting shafl be the sole judge of the validity of every vole tendered at such
meeting. The Chairman present at the {aking of a poll be the sole judge of the validity of every vote tendered
at such poit.

Decision by poll

If a polt is duly demanded, it shall be taken in such manner as the Chairman directs, and the results of the
e-voting and poll fogether shall be deemed to be the decision of the meeting on the resolution in respect of
which the pell was demanded.

Casting vofe of Chairman

In case of equal votes, whether under e-voting only or a poli followed thereby, the Chairman of the meeting
shall be entitled 1o a casting vote in addition to the vote or votes 1o which he may be entitled to as a Member.

Poll to be immediate

a. A poll demanded on the election of Chairman or on a guestion of adjournment shall be taken forthwith.
A poll demanded on any other question shall be taken at such time not later than forty eight hours from the
time of demand, as the Chairman of the mecting directs.

b. A demand for a poll shall not prevent the continuance of a Meeting of the transaction of any business
other than that on which a poll has been demanded. The demand for a poll may be withdrawn.

Passing resolutions by Postal Ballot

a. Notwithstanding any of the provisions of these Articles of the Company may, and in the case of.
resolutions relating to such business as notified under the Companies (Management and Administration)
Rules, 2014 to be passed by postal bailot, shall get any resolution passed by means of a postal ballot,
instead of transacting the business in the General Meeting of the Company.

b. Where the Company decides to pass any resolution by resorting to postal ballot, it shail follow the
procedures as prescribed under Section 110 of the Act and the Companies (Management and
Administration) Rules, 2014, as amended from time to time.

Time of taking Poll

{a)A Poll demanded on a question of adjournment of the meeting or appointment of chairman of the
meeting shall be taken forthwith.

(b)A Poll demanded on any other question other than adjournment of the meeting or appointment of
chairman shall be taken at such time, not being later than 48 (forty eight) hours from the time when the
demand was made, as the chairman may direct.

(c)Where a poll is to be taken, the chairman of the meeting shall appoint such number of persons, as he
deems necessary, 1o scrulinize the votes given on the poll and to report there to him in the manner as may
be prescribed.
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Powers to arrange security at meetings

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

Representation of body corporate

(1) If it is a member of a Company within the meaning of the Act, by resolution of its Board of Directors
or other governing body, authorize such person as it thinks fit to act as its representative at any meeting of
the Company, or at any meeting of any class of members of the Company.

(2)A body Corporate (whether a Company within the meaning of the Act or not) may, if it is a member or
creditor of the Company including being a holder of debentures, autherize such person by a resotution of
its Board of Directors as it thinks fit, to act as its representative at any meeting any meeting of creditors of
thhe Company held in pursuance of the Act or of any rules made there under, or in pursvance of the
provisions contained in any debenture or trust deed, as the case may be.

Representative of President of India or Governor of State

The representative of the president of India or of the governor of a state if he is a member of the Company
may be allowed in accordance with provisions of section 112 of the Act or any other statutory provisions

governing the same.
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Circulation of Members resclution

The Company shatl comply with the provisions of section 111 of the Act relating to circutation of
member’s resolution.

Resolution requiring Special Notice

The Company shall coniply with the provisions of section 115 of the Act relating to resolutions requiring
special notice.

Resolutions passed at Adjourned Meetings
The Provisions of section 116 of the Act shall apply to resolutions passed at an adjourned meeting of the
Company or of holders of any class of shares in the Company and of the Board of Directors of the Company
and the resolutions shall, for al purposes, be treated as having been passed on the date on which in fact it
was passed and shall not be deemed to have been passed on any earlier date.

Minutes of proceedings of General Meetings and of Board and other meetings

The Company shall cause minutes of the proceedings of every General Meetings and every resolution
passed by postal ballot and of the proceedings of every meeting of its Board of Directors or of every
committee of the Board, to be emered in the books to be kept as may be required by section 118 of the Act.

Presumption to be drawn where minutes duly drawn and signed

Where minutes of the proceedings of any General Meeting of the Company and every resolution passed
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shall be deemed to have been duly called and held and all proceedings thereof to have duly taken place and
in particular all appointments of Directors, Key Managerial Personnel, auditors or Company secretary in
practice made at the meeting shall be deemed to be valid and the minutes shall be conclusive evidence of
the proceedings record therein.

Inspection of Minutes Book of General Mectings

(1} The books containing the minutes of the proceeding of any General Meeting of the Company or a
resolution passed by postal ballot shall:

(a) be kent at the registered office of the Company, and

(b) be open during the business hours for the inspection of any member without charge,

during 11.00 A.M. to 1.00 P.M. on all working days other than Saturdays.

(2) Any member shall be entitled to be furnished within seven working days after he has made a request in
that behalf to the Company, with a copy of the Minutes referred to in clause (1) on payment of fees of
rupees 10/- for each page or part of any page or such other fees as may be prescribed under the Act and
rules made thercunder.

Provided that a member who has made a request for provision of soft copy in respect of minutes of any
previous general meeting held during the period immediately preceding three financial years shall be
entitied to be furnished, with the same free of cost,
Pubiication of Reports of Proceedings of General Meetings
No Document putporting to be a report of proceedings of any General Meetings shall be circulated or
advertised at the expense of the Company unless it includes the matters required by section 118 of the Act
10 be contained in the minutes of the proceedings of such meetings.
MANAGERIAL PERSONNEL

Managerial Personnel

The Company shall duly observe the provisions of section 196 of the Act regarding prohibition of
simultaneous appointment of different categories of managerial personnel therein referred to.

MANAGEMENT
Number of Directors

The number of Director of the Company shall not be less than three and not more than fifteen.

N17A. 2[*]

1. Inserted vide special resolution passed at the Extra-ordinary General Meeting held on 26-12-2022

2. Omitted vide special resolution passed at the Extra-ordinary General Meeting held on 22-(09-2023.
Prior to its omission, clause 1174 read as under:

Subject to the provisions of the Companies Act, 2013 and applicable Rules made thereunder and SEB!
(Listing Obligation and Disclosure Requirement) Regulations, 2015 and other applicable laws,
immediately after listing of the equity shares of the Company pursuant to the IPO (i.e. the proposed initial
public offering of equity shares of face value ¥ 10 each of the Company on BSE Limited and National Stock
Exchange of India Limited), Enertech Distribution Management Private Limited shall be entitled to
nominate 1 (one) Director on the Board, so long as Enertech Distribution Management Private Limited
coniinyes fo hold at least 15% of the paid up equity share capital of the Company.
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Chagge of Director’s number

Subject to the provisions of section 149 of the Act, the Company in General Meeting may, by ordinary
resolution increase or reduce the number of Directors within the limits fixed in that behalf by these Articles.

First Directors

The first Directors of the Company shall be:
1. Rajiv Indravadan Modi
2. Monikaben Garware Modi

Debenture Director

Any trust for securing debentures or debentures stock may if so arranged provide for the appointment, from
time to time by the Trustees thereof by the helders of debentures or debenture stocks of some person to be
a Director of the Company and may empower such trustees or holders of debentures or debentures stock,
from time to time to remove and reappoint any Director so appointed. The Direclor appointed under this
Arlicle(herein referred to as ‘Debenture Director’) means the Director for the time being in office under
this article. The Debenture Director shall not be bound to hold any gqualification shares and shall not be
liable to retire by rotation or removed by the Company. The Trust deed may contain such ancillary
provisions as may be arranged between the Compaty and the trustees and all provisions shall have effect
notwithstanding any of other provisions herein contained,

Nomince Director

in case the Company enters into any agreement with the Central Government or State Gevernment or
Financial Institution or with any Institution for providing financial assistance by way of loan, subscription
to Debentures, providing any guaraniee or underwriting or subscription to Shares of the Company, subject
to the provisiens of Scction 152 of the Act, such agreement may contain a clause that such Government or
Financial Institution or Institutions shall have the right to appeint or nominate, by nofice in writing
addressed to the Company, ene or more Directors on the Board of Directors of the Company, till the period
of satisfaction of debt and upon such conditions as may be mentioned in the agreement and such Director/s
shall be fiable to retire by retation however, would not be required to hold any qualification Shares.

Alternate Director

The provisions of Section 161 of the Act shall apply and the Board of Directors may appoint any Alternate
Director under the circumstances and during the period and subject to the, conditions therein mentioned
and the appointment made thereunder shall be subject 1o the provisions of that Section,

In accordance with the provisions of the Act, the Board of Directors may appoint any individual, not being
a persen holding any alternate Directorship for any other Director in the Company to be an Alternate
Director for any Direclor of the Company during his absence for a period of not less than (hree months
frorn India.

Provided such appointee whilst he hetds office as an Alternate Director shall be entitled to notice of all the
meetings of the Board, and to attend and vote thereat and on all resclutions proposed by circulation,

An Alternate Director shall not hold office for a period longer than that permissible (o the Original Director
in whose place he has been appeinted and shall vacate the office if and when the Original Director returns
1o India.
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If the term of office of the Qriginal Director is determined before he returns to india the automatic
reappoiniment of retiring Directors in default of another appointment shall apply to the Original Director
and not to the Alternate Direclor.

Provided that no person shall be appointed as an Alternate Director for an Independent Director unless he
is qualified to be appointed as an Independent Director under the provisions of the Act.

Appointment of Direcior fo fill a casual vacancy
Subject 1o the provision of section 161 of the Act, if the office of any Director appointed by the Company
in General Meeting is vacated before his term of office expires in the normal course, the resulting casual

vacancy may, be filled by the Board of Directors at a meeting of the Board.

The Director so appoinied shall hold office only upto the date upto which the Director in whose place he
is appointed would have held office if it had not been vacaled.

Appointment of Additional Directors

Subject to the provisions of the Act, the Board shall have power at any fime, and from time to time, to
appoint a person as an Additional Direcior, provided the number of the Directors and Additienal Divectors
together shall nof at any time exceed the maximum strength fixed for the Board by the Articles,
Such person shall hold office only up fo the date of the next Annual General Meeting of the Company but
shall be eligible for appointment by the Company as a Director at that meeting subject to the provisions of
the Act.

Qualification of Dircctlors
A Director of the Company is not required 1o hold any qualification shares

Same individual may be Chairperson and Managing Director/Chief Exceutive Officer

Subject to provisions of the Companies Act, 2013 and applicable SEBI Regulations, the same individual
may, at the same time, be appointed or re-appointed as the Chairperson of the Company as well as the
Managing Director or Chiel Executive Officer of the Company.

Remuneration of Directors
Every Director shall be paid such amount of remuneration by way of sitting fees not exceeding such sum
as may be prescribed by the Act or the Central Government from time to time as may be determined by
the Board for each Meeting of the Board or Committee thereof attended by him.

Travelling and other expenses

The Directors may be paid reimbursement of travelling and other expenses for the purpose of participation
in the Board or other Commitlee meetings or in connection with the business of the Company.

Other Commitiees

The Directors may from time to time appoint any member of their body constituting a Committee and pay
a sum nol exceeding such sum as may be prescribed by the Act or the Central Government from time to
time as may be determined by the Board for each Meeting of the Committee, in addition to reimbursement
of expenses under Article 128,
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Remuneration for extra services

If any Director is appointed to advise the Board as an expert or be called upon to perform exira services to
make special exettion for any of the purposes of the Company, the Board may subject to and in accordance
with the provisions of the Act and in particuiar Sections197 and 188 of the Act, pay 10 such Director/s such
special remuneration as they may think fit which remuneration may be in the form of salary and / or
commission and /or percentage of profits and may either be in addition 1o or in substitution of the
remuneration specified in the Article no, 127,

Further remuneration

Subject to the provisions of Section 197 of the Act, the Directors of the Company may be paid remuneration
by way of profil related commission at such percentage as they deem fit of the net profits of the Company
computed in the manner referred to in Section 198 of the Act, to be shared and distributed amongst the
Directors inter-se in such proportions or proportions as they deem fit.

Dircciors not to act when nwmber falls below minimum

When the number of Directors in office fails below the minimum or above fixed, the Directors shall not
excepl the emergencies or for the purpose of filling up vacancies or for summoning a General Meeting of
the Company, act so long as the number is below the minimum and they may so acl notwithstanding the
absence of a necessary quorum.

Disqualificatien

A persen shall not be capable of being appointed as a Director if he has atiracted disqualifications referred
to in section 164 of the Act.

Directors vacating office

The Office of a Director shali become vacate in such circumstances as provided in section 167 of the Act
and shall be liable for penal action as specified in the said section,

Removal of Director

The Company may by Ordinary Resolution remove any Director (not being a Director appointed by the
Tribunal in pursuance of section 242 of the Act) in accordance with the provisions of section 169 of the
Act. A Director so removed shall not be re-appointed as a Director by the Board of Directors.

Dircctors may contract with the Company

Subject to the restrictions imposed by these Articles and by sections 179, 180, 184, 185, 186 and 188 of
the Act no Director, Managing Director or other officer or employee of the Comparny shall be disqualified
by this office from contracting with the Company either as a vendor, purchaser, agent, broker or otherwise,
nor shall be any such contractor or any contractor or arrangement entered into by or on behalf of the
Company in which any Director, Managing Director, officer or employees shall be in any way interested,
be avoided, nor shall the Direclor, Managing Director or any officer of the employees so contracting or
being so interested be liable to account to the Company for any profit realized by any such contract or
arrangement by reason only of such Director, Managing Director or officer of the employee holding that
office or of the fiduciary relation thereby established, but the nature of his or their interest must be disclosed
by him or them in accordance with and in the case mentioned in section 184 of the Act where that section
be applicable.
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In accordance with section 184 of the Act, no Director, as a Direcior, vote or take part in any discussion in
respect of any contract or arrangement in which he is interested and if he does so vote, his vote shall be
void nor shall his presence count for the purpose of forming the quorum at the time of any such discussion
or vole.

Provided that the above prohibition of restriction shall not apply to the extent or under the circumstances
mentioned in sub- section {5) of section 184 of the Act.

Duaties of Directors

(1) Subject to the provisions of section 166 of the Act, a Director of the Company shall act in accordance
with the arficles of the Company.

(2) A Director of the Company shall act in good faith in order fo promote the objects of the Company for
the benefit of its members as a whole, and in the best interests of the Company, its employees, the
shareholders, the community and for the protection of environment.

(3) A Director of the Company shall exercise his duties with due and reasonable care, skill and diligence
and shall exercise independest judgment.

(4) A Director of the Company shall not involve in a situation in which he may have a direct or indirect
interest that conflicts, or possibly may conflict, with the-interest of the Company.

(5) A Director of the Company shall not achieve or attempt 1o achieve any undue gain or advantage either

to himself or to his refatives, pariners, ot associates and if such Director is found guilty of making any
undue gain, he shall be liable {o pay an amount equal to that gain to the Company.

{6) A Director of the Company shall not assign his office and any assignmennt so made shali be void.

Certain Powers to be exercised by Board only at Meetings

138. Subject to Section 179 of the Act, the Board may delegate all or any of its powers with respect 1o clause

139.
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(d), {&) and () of Section 179(3) of the Act, to any Directors jointly or severaily, or fo any one Director or
a Commitiee of Directors, or to any other principal officer of the Company.

Restriciions on powers of the Board

The Board of Directors of the Company shall not, except with the consent of the Company by a special
resolution exercise the power as mentioned in section 180 of the Act.

Loan to Directors

Subject 1o compliance with provisions of section 185 of the Act, the Company shall not directly or
indirectly, advance any loan, including any loan represented by a book debt, to any of its Direclor or any
other person in whom the Director is interested or give any guarantee or provide any security in connection
with any loan taken by him or such other person in coniravention

Rotalion of Directors
All the Directors of the Company except lndependent Directors of the Company shalf be persons whose
period of office is liable to determination by retirement of Directars by rotation and save as otherwise
expressly provided in the Act, be appointed by the Company in General Meeting.
At every Annual General Meeting of the Company, one third of such of the Directors as are liable 1o retire
by rotation for time being, or, if their number is not three or a multiple of three then the number nearest to

one third shall retire from office, and they will be eligible for re-election.

The Company at the Annual General Meeling at which a Director retires in the manner aforesaid, may fill
up the vacated office by appointing the retiring Director or some other petrson thereto.
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Independent Directors appointed under Section 149 of the Act shall not retire by rolation under this Article
nor shall they be included in calculating the total number of Directors of whom one third shall retire from
office under this Axticle.

The Directors to retire in every year shall be those who have been longest in office since their last election,
but as between persons who became Directors on the same day, those to refire shall (unless they otherwise
agree among themselves) be determined by lots.

Ascertainment of Directors retiring by rotation angd filling up vacancies

. (a) if the place of the Retiring Director is not so filled up and the meeting has not expressly resolved not

1o fill vacancy, the meeting shall stand adjourned till the same in the next week, at the same time and place
or if the day is a national holiday till the next succeeding day, which is not a holiday, at the same 1ime and
place.

(b) If at the adjourned meeting also the place of the retiring Director is not filled up and that meeting also
have not expressly resolved not to {il] the vacancy, the retiring Director shall be deemed to have been re-
appointed at the adjourned meetling unless —

(i) at the meeting or at the previous meeting a resolution for reappointment of such Director has been

put to the meeting and lost;

(iiy the retiring Director has by a notice in writing addressed to the Company or its Board of Directors,
expressed his unwillingness to be so re-appointed;

(iii) he is not qualified or is disqualified for appointment;

(iv) aresolution, whether special or ordinary, is required for his appointment or
reappointment by virlue of any provisions of the Act; or

(v) section 162 of the Act is applicabie to the case.

Explanation:- For the purposes of this Article and section 160 of the Act, the expression "retiring Director™
means a Director retiring by rotation.

Right of persons other than Retiring Directors to stand for Directorship

A person who is not a Reliring Director shall, in accordance with Section 160 of the Act and subject 1o
the provisions of the Act, be eligible for appointment to the office of Director at any General Meeting, if
he or some member intending fo prepose him has, not less than fourteen days before ihe meeting left at
the office of the Company a nolice in writing under his hand signifying his candidature for the office of
Director or the intention of such members to propose him as a candidate for the office as the case may
be, along with the prescribed deposit amount which shail be refunded to such person or as the case may
be, to such Member if the person succeeds in getting elecied as Directors or gets more than 25% of total
valid votes cast either as show of hands or on poll on such resolution.

PROCEEDINGS OF BOARD OF DIRECTORS
Meetings of Directors

The Directors may meet together for the disposal of business, adjourn and otherwise regulate their
meeting and proceedings as they think {it. The Board of Directors shall hold at least four meetings every
year in such a manner that not more than 120 days shall intervene between twe consecutive meetings of
the Board.

The Members of the Board or any Committee of the Board may participate in any Board Meeting or

Cemmitiee Meeting, by means of a audio-visual or video-conference facilities or any other modem
communication equipment, by means of which ail Persons participating in the meeting can hear each other
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at the same time and parlicipation by such means, subject to the provisions of the Act, shall constitute
presence in person at such meeting and hence shall also count for the purpose of quorum.
‘When meeting to be convened
Any Director of the Company may at any time convene a meeling of the Directors,
Director entitled te Notice

Subject to provisions of the Act, Notice of not less than seven days’ for every meeting of the Board shall
be given in writing to every Director for the time being in India and fo his address registered with the

Company.
Questions at Board meetings how decided

Questions arising at any time at a meeting of the Board shall be decided by majority of voies and in case
of an equality of votes, the chairman shalf have a second or casling vote.

Who to preside meetings of the Board
All meetings of the Directors shall be presided over by the Chairman of the Company, if present, but if af
any meeling of Directors, the Chairman be not present at the time appointed for holding the same then and
in that case, the Directors shall choose one of the Director then present, to preside at the meeting.

Querum of the Board Meeting

(1) The quorum at meetings of the Directors shall be that prescribed by section 174 of the Act.

Quorum competenf 1o exercise power
{2) A meeting of the Directors for the {ime being at which a quorum is present shall be competent o
exercises all or any of the authorities, power and discretionally or under the regulations or Articles of the
Company for the time being vested in or exercisable by the Direclors generally.

Procedure where meeting adjourned for want of quorum

(3) 1f a meeting of the Board could not be held for want of quorum then the meeting shall stand adjourned
to the day, time and place as may be decided by the Directors present at the said Meeting,

Birectors may appoint Committee

Subject te Section 179 of the Act, the Directors may delegate alt or any of their powers to Commitiee
consisting of such member or members of (heir body as they think fit, and they may from time to titne
revoke such delegation. Any committee so formed shall in the exercise of the powets so defegated, conform
to any regulations that may from time to time be imposed on its by the Directors, and subject thereto may
reguiate its own procedure.

Chairperson of Commitfee

(1) A Commitiee may elect a chairperson of its meetings unless the Board, while constituting a Committee,
has appointed a Chairperson of such Commitiee.
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Who to preside at meetings of Commiittee
(2) ¥ no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen
minutes after the time appointed for holding the meecting, the members preseni may choose one of their
members 10 be Chairperson of the meeting.
Committec to meet
{1y A Committee may meet and adjourn as it thinks fit.

Questions at Commitiee mecting how deeided

(2) Questions arising at any meeting of a Committee shall be determined by a majority of votes of the
members present.

Casting vote of Chairperson at Committee meeting
(3) In case of an equality of votes, the Chairperson of the Committee shall have a second or casting vote.
Resotution by Circulation
Save as otherwise expressly provided in the Act, a resofution in writing, signed, whether manually or by
seeure electronic mede, by a majority of the members of the Board or of a Commitiee thereof, for the time
being entitled 1o receive nolice of a meeting of the Board or Committee, shall be valid and effective as if
it had been passed at a meeting of the Board or Commities, duly convened and held.
Acts of Board or Committee valid notwithstanding defect of appointment
Al the acts done by any meeting of the Directors or by a commitiee of Directors, or by any person acting
as a Direclor shall after words be discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid or what they or any of them were disqualified or that their or his
appointment had terminated by virtue of any provisions contained in these Articles or the Act, be as valid
as if every such person has been duly appointed and was qualified to be a Director.

Minutes of Proceedings of the Board and the Committee to be valid

The Birector shail cause minutes to be duly entered in a book provided for the purposes in accordance with
these Articles and Section 118 of the Act.

Register of Directors, Key Managerial Personnel and their Shareholding
(1) The Company shall keep at ils registered office a register containing such particulars of its Directors,
key managerial personnel and their Shareholding as may be prescribed under the Act and rules framed
thereunder, which shalf include the details of securities held by each of them in the Company or its holding,

subsidiary, subsidiary of Company's holding Company or associate companies.

Members’ right 1o inspect

(2) The Company shall comply with the provisions of sections 171 of the Act with regard to inspection thereof

and furnishing copies or exiracts so far as the same be applicable to the Company.




Power of Dircectors

General Powers of the Company vested in Direciors

157. Subject to the provisions of the Act, the management of the business of the Company shall be vested in the

139.

Directors and the Directors may exercise all such powers and do all such acts and things as the Company
is by the Memorandum of Association or otherwise Authorized to exercised and do, and are not hereby or
by the statue or otherwise directed or required to be exercised or done by the Company in general meeting,
but subject nevertheless 1o the provisions of the Act and any other Act and of the Memorandum of
Association and these aticles and to any regulations not being inconsistent with the Memorandum of
Association or these Arlicles or the Act from time 1o time made by the Company in general meeting,
provided that no such regulation shall invalidate any prior act of the Directors which would have been
valid if such regulation has not been made.

Restrictions undet certain sections of the Act to apply

. The restrictions contained in sections 179, 180, 182, 185, 186 and 188 shalt be observed in regard to matters

therein mentioned so far as the same applicable o the Company.,

Without prejudice to the general powers conferred by Article 157 and the other powers conferred by these
presents and so as not in any way to Hmit any or all these powers, it is hereby expressly declared that
subject as aforesaid, the Directors shall have the following powers:

(1) to pay the costs, charges and expenses preliminary and incidental to the promotion, formation,
establishment and registration of the Company.

(2) to purchase or otherwise acquire for the Company any properly, right or privileges which the Company
is authorised to acquire at such price and generally on such terms and conditions as they think fit;

(3) to acquire by purchase, lease or in exchange or otherwise fands, buildings, heredity aments, machinery
rights, privileges or properties movable or immovable;

(4) to erect, construct, enlarge, improve, alter, maintain, pull down, re build or reconstruct any buildings,
factories, offices, workshops or other structure necessary or convenient for the purposes of the
Company and to acquire {ands for the purposes of the Company.

(5) to let, mortgage, charge, sell or otherwise dispose off subject to the provisions of section 180 of the
Act any property of the Company either absolutely or conditionally and in such or conditionally and
in such manner and upon such arms and conditions in all respects as they think fit and o accept
payment or satisfaction for the same in cash or otherwise, as they think fif;

{6) at their discretion to pay for any property rights or privileges acquired by or services rendered to the
Company, either wholly or partially in cash or in shares, bonds, debentures, debentures stock or other
securities in the Company, and any such shares may be issued either as fully paid up or with such
amount credited as paid up thereon as may be agreed upon and any such bonds, debentures, debentures
stock securities may be either specially charged upon all or any part of the specially charged upon all
or any part of the specially charged upon all or any part of the property of the Company and its uncailed
capital or not so charged;

(7) to insure and keep insured against loss or damage by fire or otherwise for such period and to such
extent as they may think proper all or any part of the buildings, machinery, goods, stores, product and
other mavable property of the Company, either separately or co-jointly also to insure all or any
portion of the goods, product, machinery and other articles imported or exported by the Company
and to sell, assign, surrender or discontinue any policies of assurance effected in pursuance of this
power.

(8) subject 1o Section 179 of the Act, to open accounts with any Bank or Bankers or with any Company,
firm or individual pay money into and draw money from any account from time to Directors may think
fit;

(9) tosecure the fulfillment of any contacts or engagements entered into or all or any morigage or
charge the Company and its unpaid capital for time being or in such other manner as they may think
fit.

(10)to attach to any shares to be issued as the consideration or parl of the consideration for any contract
with or property acquired by the Company, or in payment for services rendered to the Company, or in
payment for services rendered to the Company, such conditions, subject {o the provisions of the Act,
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as to the transfer thereof, as they think fit;

(11)to accept from any member on such terms and conditions as shall be agreed, a surrender of his shares
or stock or any part thereof subject to the provisions of the Act;

(12)to appeint any person ot persens {whether incorporated or nof) 1o accept and hold in trust for the
Company any property belonging the Company or in which it is interested or for any other purposes
and to execute and do all such deeds and things as may be requisite in relation to any such trust and to
provide for the remuneration of such trustee or trustees;

(13)io determine from time to time who shaii be entitled to sign on the Company’s behalf, bills, notes,
receipis, acceptances, endorsements, cheques, dividend warrants, releases, coniracts and documents.

{14)subject to the provisions of the Act, 1o invest and deal with any of the moneys of the Company not
immediately required for the purposes thereof, upon such shares, securities or investments (not
being shatre in this Company) and in such manner as they may think fit, and from time to
time to vary or realise such investments.

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

(16)Subject to sanction as may be necessary under the Act or the Articles, 1o give to any Director,
Officer or other person employed by the Compary, an interest in any particular business or transaction
interest in any particular business or transaction either by way of commission on the gross
expenditure thercon or a share in the general profits of the Company, and such inferest, commission
or share of profits shall be trealed as part of the working expenses of the Company;

(17)to provide for the welfare of employees or ex-employees of the Company and the wives,
widows and families of the dependents or connection of such persons by building or contributing to
the buiiding of houses, dwellings or chawls, or by grants of money, pensions, allowances, gratuities,
bonus or payment or by creating and from time to fime subscribing or contributing to provident
and other funds, institulion, or trusts and by providing or subscribing or contributing towards
places of instruction and or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendances and other assistance as the Directors shall think {it to
subscribe or contribute or otherwise to assist or to guarantee money to charitabie, benevolent, religious,
scientific, nationai public, or any other useful institution objects or purposes of for any exhibition;

(18)to establish and maintain or procure the establishment and maintenance of any contributory or non-
contribulory pension or superannuation funds for the benefit of, and give or procure the giving of
donation, gratuities, pensions, allowances or emoluments o any person who are or were afl any time
in the emplayment or service of the Company, or of any Company which is a subsidiary of the
Company or is allied {o or associated, with the Company or with any such subsidiary Company, or
who are or were af any time Directors or Officer of the Company or of any such other Company as
aforesaid and the wives, windows, families and dependents of any such persons, and also establish and
subsidies and subscribe to any institutions, associations, dubs or funds calculated to be for the benefit
of or to advance the interest and well being of the Company or of any such other Company as aforesaid
and made payments to or towards the insurance of any such person as aforesaid and do any of the
matters aforesaid either alone or in conjunction with any such other Company as aforesaid;

(19) before recommending any dividend, lo set aside out of the profits of the Company such sums as they
may think proper for depreciation or to Depreciation Fund or Reserve Fund or Sinking Fund or any
other special fund to meet Centingencies or to repay redeemable preference shares, debentures or
debenture stocks or for special dividends or for equalizing dividends or for repairing, improving,
extending and maintain any part of the property of the Company and for such ofher purposes as the
Directors may, in their absolute discretion think conducive to the interests of the Company and to
invest the several sums to set aside or so much thereof as required to be invested upon such investinents

{subject to restrictions imposed by Section 186 and other restrictions imposed by Section 179 and 180
and other provisions of the Act) as the Directors may think fit, and from time to time, to deal with and
vary such reinvestment and dispose of and apply and expend all or any part for the benefit of the -
Company in such manner and for such purposes as the Direclors (subject to such restrictions as
aforesaid) in their absolute discretion think standing that the matters to which the Directors apply or
upon which they may expend the same or any part thereof may be matters to or upon which the capital
moneys of the Company might rightly be applied or expended; as the Directors think fit, and to employ
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the assels constituting all or any of the above funds, including the Depreciation Fund in the business
of the Company or in repayment or redemption of redeemable preference shares, being bound to keep
{he same separate from other assets or to pay interest on the same with power, howevet, to the Directors
at their discretion 10 pay or allow to the credit of such funds, rest at such rate as the Directors may
think fil and proper;

(20) to comply with the requirements of any locat law which in their opinion, it shail be in the interests of
the Comipany to comply with;

(21)at any time and from time to time by power of attorney, to appoint any person or persons 1o be Attorney
or Attorneys of the Company for such purposes and with such powers, authorities and discretions {not
exceeding those vested in ar of the Company for such purposes and with such powers, exercisable by
the Directors under these presents) and for such period and subject to the such conditions as the
Directors may from time to time think {it and any such appointment (if the Directors think §it) be made
in favour of any Company or (he members, Directors, nominees, ot managers of any Company or firm
or other-wise in favour of any fluctuating body or persons whether nominated directly or indirectly by
the Directors and any such power of Aftorney may contain any such powers for the protection or
convenjence of persons dealing with such Attorneys as the Direclors may think lit, and may contain
powers enabling any such delegates or attorneys as aforesaid to sub delegate al} or any of the powers,
authorities and discretions for the time being vested in them;

(22) subject to the provisions of the Act, generally and from time fo time and at any time to authorise,
empower or delegate to (with or without powers of sub-delegation) any Director, Officer or Officers
or employee for the time being of the Company all or any of the powers, authorities and discretions
for the time being vested in the Direclors by these presents, subject to such restrictions and conditions,
if any as the Directors may think proper;

(23)10 enter info all such negotiations and contracis and rescind and vary ali such contracts and 1o execute
and 1o all such acts, deeds and things in the name and on behalf of the Company as they may consider
expedient or in relation to any of the matters aforesaid or otherwise for the purpose of the Company.

MANAGING DIRECTORS
Power to appoint Managing Director

Subject to the provisions of the Act:

(1) the Directors may from time to time appoint one or more of thejr body to be Managing Director or
Managing Directors of the Company, for a fixed term not exceeding 5 (five) years and may from time to
time (subject to the provisions of any contract between him or them and the Company) remove or dismiss
him or them from office and appoint another or others in his or their place or places;

Office of the Managing Director will not be subjeet to retirement by rotation

(2) Subject to the provisions of the Act, office of the Managing Director shall not, while be continues to
hold that office be subject to retirement by rotation. However, he shall be reckoned as a Director for the
purpose of determining the rotation of retirement of Directors and such retirement by rotation shall not be
construed as break in terms of his appeintment/re-appointment in fixing the number of Directors to retire
but subject 1o the provisions of any contract between him and the Company and he shall be subject to the
same provisions as the resignation and removal of the other Directors of the Company, and he shall ipso
facto and immediately cease to be a Managing Director if he ceases to hold the office of Director from any
cause.

Rentuneration of Managing Director

(3) Subject to the provisions of section 197 of the Act, the remuneration of a Managing Director shall
(subject to the provisions of any contract between him and the Company) from time to time be fixed by
the Company in General Mecting or so far as the Act may allow, by the Directors, and may be by way of
fixed salary or commission on net profits of the Company computed in the manner referred to in Section
198 of the Act, or of any other Company in which the Company is interested or by participation in any
such profits, or by any or all of those modes.
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Powers and duties of Managing Dircctor

(4) Subject to the provisions of the Act, the Directors may from time to time entrust to and confer upon
Managing Directors for the time being such of the power exercisable under these presents by the
Director as they may think fit and may confer such powers for such time and to be exercised for the
objects and purposes and upon: such terms and conditions, and with such restrictions as they think
expedient, and they may confer such powers, either collaterally with, or to the exclusion of and in
substitution for, all or any for the powers of the Directors, in that behalf, and may from time to time
revoke, withdraw alter or vary all or any of such powers.

Whole Time Director(s)

(1) Ali the provisions of Article 160 shall also apply to Whote Time Directors(s), if appoinied by the Board
of Directors.

General Management in the hands of the Managing Director

{2) Subject 1o the provisions of the Act and these Articles, the general management of the business of the
Company shall be in the hands of the Managing Directors of the Company, who shall have the following
powers and authority on behalf of the Company, subject to the control and supervision of the Directors:
(a} to purchase, take on lease or otherwise acquire for the Company any movable or immavable property,
rights or privileges which the Company is authorised to acquire at such prices and generally on such lerm
and conditions as he in his discretion deems fit;

“+(b) to purchase raw materials, stores, tools, machinery and other assets required Tor the normal working of

the business of the Company at prices he may deem fit in the best interest of the Company and to delegate
authority to effect such purchases;

(¢} 1o sell any of the preducts of the Company and waste or rejects thereof at prices and conditions he may
deem fit in best interest of the Company;

(d) to acquire by lease grant, assignment, transfer or otherwise, any grants or concessions of any land,
works and premises from any person, firm, syndicate or corporation, Government or locaf body in India or
elsewhere and to perform and fulfill Any conditions thereof;

(e} to let on lease or on hire, exchange or otherwise dispose of any property, movabie or immovable of the
Company at such price and on such {erms and conditions as he may think fit; to execute, become party to,
and where necessary cause to be registered all deeds, agreements, contracts, receipts and other documents
on behalf of the Company;

(f) to insure all the property of the Company for such purposes and to such extent as he may think proper;
(g) to appeint and at his discretion to remove or suspend agents, managers, secretaries, officers, clerks,
agents, technicians, electricians, engineers, workmen and other setvants for temporary, permanent or
'special services as he may from time to time think fit and to determine their powers and duties, fix their
salaries or emoluments and to acquire such securities in such instances and of such amounts as he may
think fit;

(b) to institute, conduct, defend, compromise, refer to arbitration or abandon any legai or other proceedings
and claims by or against the Company or any Director or other Officers of the Company or otherwise
concerning the affairs of the Company;

(i) to compound and allow time for the payment or satisfaction of any debts due fo or by the Company and
any claims or demands by or against the Company as may be necessary or proper in the best inferest of the
Coempany;

(§) to act on behalf of the Company in all matters relfating to bankruptcy and insolvency;

(k) to make and give receipts, releases and other discharges for all monies payable to the Company and for
the claims and demands of the Company;
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163.

164.

(1) to sign chegues and operate on the banking accounts of the Company and to draw, make, accept,
endorse, negoliate and sell, bills of exchange, hundies, promissory notes and other negotiable instruments
with or without security and lo delegate powers in these matters to an executive subordinate to him for
routine administration subject {o such terms limits and conditions as he may deem fif;

{m) to obtain Joans and advances against plant, machinery of the Company subject to provisions of Section
179 of the Act,

(1) from time to time lo make, vary and repeat by-claws for the regulation of the business of the Company,
its Officers and servanis;

(0) to sub-delegate all or any of the powers, authorities and discretions for the time being vested in him
and in particular from time to time provide by the appointiment of any aftorney for the management and
transaction of the affairs of the Company in any specified locality in such manner as he may think fit;

(p) to apply to Central or any State Government or to a municipal authority or o any local authority,
electricity board or to any corporation or Reserve Bank of India for any license permit quota relief, subsidy
assistance, benefit, power authorize foreign exchange aid grant, scarce or canalized materials exports or
any other contingency or requirement as may be necessary for bringing about normal working and
functioning of the Company

(q) to enter into all such negotiations and contracts and rescind or vary, all such contracts and execule and
1o do all acts, deeds and things, in the name and on behalf of the Company, as he may consider necessary,
expedient or proper fororin  relation to any of the matters aforesaid or otherwise far the purpose of the
Company and specifically 1o fix prices of the products and materials sold or fo be sold by the Company
and approve the prices for goods and services purchased by the Company.

Chief Exccutive Officer, Manager, Company Scerefary or Chief Financial Officer

Subject to provisions of the Act and Rules framed thereunder, a Chief Executive Officer, Manager and/or
Company Secretary and/or Chief Financial Officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any Chiefl Executive Officer, Manager or
Company Secretary and Chief Financial Officer, so appointed may be removed by means of resolution of
the Board, The Board may appoint one or more Chief Executive Officers for its multiple businesses.

A Director may be appointed as Chiel Executive Officer, Manager, or Company Secretary or Chief
Financial Officer.
SEAL

The Seal, its custody and use

The Directors shall provide a Common Seal for the purpose of the Company and shall have right to destroy
the same and substitute a new Seal in Jieu thereof from time to time and the Directors shall provide for the
safe custody of the Seal and the Seal never be used except by the authority previously given by the Board
or a committee of the Board authorised by the Board in that behalf in presence of (a) any two Directors of
the Company or (b) one Director and the Company Secretary of the Company or {c) one Director and any
other person as may be authorised by the Board for that purpose or (d) any other person as may be
authorised by the Board for that purpose, whao shall sign every instrument to which the Sea is so affixed
in his presence. The Common Seal shall be kept at the Registered Office of the Company in custody of the
Managing Director or the Company Secretary. The Company can have an official Seal abroad.

DIVIDENDS
Pivision of Profits
The profits of the Company subject to any special rights relating therelo created or authorised to be created

by the Memorandum and these Articles and subject to the provisions of these Articles shall be divisible
among the members in proportion to the amount of Capital paid up on the shares held by them respectively.
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166.

167

168,

169.

170.

171.

172,

173,

Dividend payable to registered holder

No dividend shall be paid by the Company in respect of any share except to the registered holder of such
share or to his order or 1o his banker.

Capital paid up in advance at interest not to earn dividend or participate in profits

Where the Capital is paid up in advance of calls upon the footing that the same shall carry interest, such
Capital shall not, whilst carrying inferest confer a right to participate in profits or to dividend.

Dividends in proportion to amount paid up
All dividends shali be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the pericd in respect of which the dividend is paid; but if any ¢hare
is issued on terms providing that it shall rank for dividend as from a particular date such share shall rank
for dividend accordingly.

Company in General Meeting may declare dividends

The Company in General Meeting may declare a dividend 1o be paid, to the members according to their
respective rights and interest in the profits and may fix the time for payment,

Power of Director to limit dividends

No larger dividend shall be declared than is recommended by the Directors but the Company in General
Meeting may declare a smaller dividend.

Dividends to be paid out ef profits
Subject 1o the provisions of Section 123 of the Act, no dividend shall be declared and paid for any financial
year except out of profits of the Company or out of the moneys provided by the Central Government oy
State Government for payment of dividend in pursuance of any guaraniee given by Government.
Directors’ declaration as to net profit conclusive
The declaration of the Directors as to the amount of the net profit of the Company shall be conciusive.

Interim dividends

The Directors may, from time to time, pay to the members such interim dividends as in their judgment the
position of the Company justifies.

No member to receive dividend whilst indebted to the Company and Company's right to
reimbursement there from

Subject 1o the provisions of the Act, no member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares whilst any money may be due or owing from him to the Company
in respect of such share or shares either alone or jointly with any other person or persons, and the Directors
may deduct Trom the interest or dividend payabie to any member, all sums of money so due from or to the
Company.
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175.

176.

177.

178.

179.

180.

Trausferred shares must be registered
A transier of shares shall not pass the right to any dividend declared before the registration of the transfer.
Dividends how remitted

Unless otherwise specified, any dividend may be paid by the cheque or warrant sent through the post {0
the registered addsess of the member or person or in any electronic mode entitled or in the case of joint
holders to that one of them first named in the Register of Members in respect of the joint holding. Every
such cheque or warrant so sent shall be made payable to the order of the person to whom it is sent. The
Company shall not be liable or responsible for any cheque or warrant lost in transmission or for any
dividend lost, to the member or person entitled by the forged endorsement of any cheque or warrant or the
fraudulent or improper recovery thereof by any other means.

Dividend and call together

(1) Any General Meeting declaring a dividend may make a call on the members for such amount as the
meeting fixes, but so that the call on each member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend and the dividend may if so arranged between the
Company and the members, be set off against the calls.

Set off allowed

(2) The making of a call shall be deemed ordinary business of a General Meeting which declares a dividend.
Retention of Dividends

The Board may retain dividends payable upon shares in respect of which any person is, under the

Transntission Clause hereinbefore contained, entitled to become a member, until such person shall become

a member in respect of such shares.

Receipt of one holder sufficient

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

No interest on dividends
Ne dividend shall bear interest against the Comparny.
Capitalisation of Profits

(1) The Company by ordinaty resolution in general meeting may, upon the recommendation of the Board,
resolve-

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

b) that such sum be accordingly set free for distiibution in the manner specified in clause (2) below
amongst the members who would have been entitled thereto, if distributed by way of dividend and
in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (3} below, cither in or towards:




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

(B) paying up in full, unissued shares or other securities of the Company to be allotted and
distributed, credited as fuity paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way speeified in sub-clause {A) and partly in that specified in sub-clause (B).

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

{4y  The Board shall give effect to the resolution passed by the Company in pursuance of this Article.

Powers of the Board for capitalisation

181. (1) Whenever a resolution as aforesaid have been passed, the Board shall -
a. make all appropriations and applications of the amounts resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or other securities, if any; and
b. generally do all acts and things required to give effect thereto,

ACCOUNTS
Accounts

182. The provisions of sections 128 1o 138 of the Act shall be compiied with, in1 so far as the same be applicable
1o the Company.

Proper books of accounts to be kept

183. (1) The Company shall, at the expense of the Company, cause proper books of accounts to be kept with
respect to
a. all sums of money received and expended by the Company, and the matters in respect of which
the receipt and expenditure take place;
all sales and purchase of goods by the Company;
the assets and liabilities of the Company; and
d. the items of cost as prescribed under section 148 of the Act

o=

Place of keeping Books of Accounts
(2) The books of accounts shall be kept at the Registered Office of the Company or such ather place or
places in India as the Directors think it and shall be open to inspection by the Director(s) during
business hours.

Inspection by Members, of Aceounts and Books of the Company

(3) The books of account and books and papers of the Company, or any of them, shall be open to the
inspection of directors in accordance with the applicable provisions of the Act and the Rules.

No member (not being a direcior) shall have any right of inspecting any books of account or books and
papers or document of the Company except as conferred by law or autherised by the Board.

Statement of Accounts and Report te be furnished to General Meeting

184. (1) Once at least in every calendar year, the Direclors shall lay before the Company at Annual General.
Meeting held in pursuance of Section 96 of the Act.

(a) Balance-Sheet as at the end of the period specified in Section 129 of the Act; and



185,

186.

187.

188.

189.

190.

191,

(b) a Profit and Loss Account {or the period.

(2)  The Profit and Loss Account shall relate to the period referred to in Section 129 of the Act.

AUDIT
Accounts to be audited

The Accounts of the Company shall be audited by the auditors appointed as per the provisions of the Act.
Subject to the provisions of the Act, the accounts when audited and approved at the Annual General
Meeting shall be conclusive.

Inspection

Where under any provisions of the Act or any agreement with the Conipany, any person, whether a Member
of the Company or not is entitled (o inspect any document, return, certificate, deed, instrument or required
to be kept or maintained by the Company, the person so entitled to inspection shail be permitied to inspect
the same during 11.00 a.m. to 1.00 p.m. on all working days, other than Saturdays unless otherwise
determined by the Company in General Meeting.

NOTICE
Service of Documenis
Document shail be served as per provisions of section 20 of the Act and Rules framed thereunder.
Persons entitled to notice of General Meeling
Subject to provisions of the Act, Notice of every General Meeting shall be given
a) every member of the Company, legal representative of any deccased member or the assignee of an
insolvent member;
b) the auditor or auditors of the Company; and
¢) every Director of the Company.
d) to such person as may be prescribed in the Act or Ruies framed thereunder.

Notice by Company and signature thereto

Any Notice given by the Company shall be signed by a Director, the Managing Director by such Officer
as the Directors may appoint and the signatures thereto may be weitten, printed or lithographed.

Authentication of documents and proceedings
Save as otherwise expl‘césiy provided in the Act, a document or proceeding requiring authentication by the
Company may be signed by a Director, the Managing Director, the manager, the Company Secretary ot
other authorised Officer of the Company and need not be under its Common Seal.,

WINDING UP

Subject to the applicable provisions of the Act and the Rules made thereunder -
(a) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act, divide amongst the members, in specie or kind, the

whole or any part of the assets of the Company, whether they shall consist of property of the same kind or
nof.
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193.

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

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

SECRECY CLAUSE
Security Clause, Scerecy Clause

Subject to the provisions of the Act, no member shall be entitled to visit or inspect any works of the
Company without the permission of the Directors, or to require discovery or any information respecting
any detail of the Company's business or trading, or any other matter which is or may be in the nature of a
trade secret, mystery of trade or secret process or which may refate 1o the conduct of the business of the
Company and which, in the opinion of the Directors will be inexpedient in the interest of the members of
the Company to communicate to the pubiic.

Indemnity and Responsibility

(&) Subject to the provisions of the Act, every director, managing director, whole-time director, manager,
company secretary and other officer of the Company shall be indemnified by the Company out of the funds
of the Company, 1o pay all costs, losses and expenses {including travelling expense) which such director,
mariager, company sccretary and officer may incur or become Hable for by teason of any contract entered
into-or act or deed done by him in his capacity as such director, manager, company secrelary or officer or
in any way in the discharge of his duties in such capacity including expenses.

(b) Subject as aforesaid, every director, managing director, manages, company sectelary or other officet of
the Company shafl be indemnified against any liability incurred by him in defending any proceedings,
whether civil or criminal in which judgment is given in his favour or in which he is acquitted or discharged
or in connection with any application under applicable provisions of the Act in which relief is given to him
by the Court.

(¢) The Company may fake and maintain any insurance as the Board may think fit on behalf of its present
and/or former directors and key managerial personnel for indemnifying all or any of them against any
lability for any acts in refation to the Company for which they may be liable but have acted honestly and
reasonably.

47






We, the several persons whose names and addresses are subscribed hereto, are desirous of
being formed into a Company in pursuance of these Articles of Association.

Sr. | Names, addresses, descriptions, occupations and signature | Witnesses (along with names, |

Mo. | of subscribers

addresses, descriptions and
occupations)
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i
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Ko Suamiamay

Dated the R1° day of Novenbey 2015

Place : Ahmedabad




