MEMORANDUM OF ASSOCIATION
OF
OSWAL GREENTECH LIMITED

The name of the Company is "Oswal Greentech Limited".
The Registered Office of the Company will be situated in State of Punjab.
The Objects for which the Company is established are the following:-

To build, construct, establish, purchase, sell, take on lease or exchange or otherwise,
acquire, hold and maintain industrial, commercial or residential buildings and plots,
apartments, houses, hotels, motels, hostels, restaurants, factory premises, godowns,
golas, warehouses, flats, boarding housing, clubs, pleasure, grounds and amusement
parks, theaters, cinemas or other show houses, meeting or lecture halls, libraries,
resorts and sanatorium, gardens, swimming pools and baths, huts, bazaars, and
markets, melas and exhibitions and to let , sublet, give on lease or otherwise to permit
use and occupation of the same for rent on hire charges and to provide for the tenants
and occupiers thereof all or any of the conveniences commonly provided in residential,
commercial and industrial quarters.

To carry on the business as promoters, developers, builders, colonizers, engineers,
consultants, contractors for roads, highwy, multiplex, shoppng malls, housing
complex, colonies, building schemes, bridges, dam, canals, industrial complex or any
other structural architectural and mechanical project of any kind in India and abroad.

To layout, develop, construct, build, erect, demolish, re-erect, repair, remodel, execute or do
any other work in connetion with any industrial complex, highways, roads, dam, canals,
bridges, multiplex, shopping malls, housing complex, colonies, building schemes water supply
systems, _sewerage systems, sanitary installations, electrical installations, other infrastructure
projects or any other structual, archilectural and mechanical project of any kind in India and
abroad whether as contractors, owners, on Build-Operate-Transfer(BOT) basis or on Build-
Own-Operate-Transfer(BOOT) basis or on Build-Own-Lease-Transfer(BOLT) basis and for such
purpose to prepare estimates, designs, plans, specification or models thereof.

To secure, develop, collaborate, construct, maintain, manage, promote, own , take/ give on
lease, procure, utilize and operate all kinds of entertainment complexes- including running of
the multiplexes, cinema halls, theaters, familyentertainment centers, restaurants, food courts,
food chains, bar, cafe, discotheques, clubs, gymnasium, swimming pool, amusement
parks/arcades, trade fairs, exhibitions, games and sports centers, fitness and health centers,
golf courses, video parlors, hotels, motels, holiday resorts, beauty parlors, saloons,
recreational centers, banquet halls, marriage home, departmental stores, auditoriums and to
carry on all kinds of business relating to movie exhibition, entertainment, hotel and tourism
related industries, and to carry on the business of consultancy end marketing of activities
relating to entertainment and in particular to sell or otherwise provide on rent, the space for
advertisements to the persons, firms, corporate or any body interested for the same, to
organize events, road shows, etc. for the purpose of marketing and business promotion,
within and outside the multiplex, restaurant, banquet, cinema halls and any other building.



5. To carry on the business of production, direction, exhibition, distribution, telecasting.
purchase, sale, marketing of cinematographic and video movies or films, educational,
scientific and technical films, musical programmes, serials, quiz programmes, thrillers,
family dramas, news, sports, and to set up sound-recording studios, cinematography
and synchronizing studios and laboratories.

6. To carry on the business of buying, selling, importing, exporting of goods material and
services of all types of agency and distribution and establishing, trading, marketing,
merchandising, importing & exporting running general store, shopping
center/complexes and deal in all kinds of consumer, industrial & commercial
goods/wares in India and abroad. including importers, of metals (ferrous and non-
ferrous) cables, conductors PVC raw materials chemicals, & electronic goods, textile
including cotton, woolen, art silk, natural silk, uniforms, Readymade Garments, Made
ups of all varieties of Textiles, Yarns, Fabrics, Synthetics, Handwoven, Khadi, Cotton,
Silk, Rayon, Jute, Woolen, Nylon. Hemp, Hosiery, Goods of all descriptions, Bags,
Signuiece Dresses, Zips, lining Materials, Blankets, Shawls, Flannel, Artificial Synthetics
and Man-made fibers, Synthetics Fiber and Fabric and Mixed Fabric, Carpets, Marble
chips, Marble, Granite, Computers, Mars Paper, Mehandi, Brass ware, Dal, Rice, Oil,
Food Grains, Grains, Wheat Maida, Suji, Tea, Atta, Cereals, Basin Bran and Allied
Products, Bakery and Bakery products, Confectioners, Flour Mills, Cold Storage,
thermoplast and Fiber glass, all types of leather Goods, Handicrafts, Artistic Goods,
Jewellery, Precious and Semi Precious Stones, Artificial Jewellery E.P.N.S. Wares,
Plastics Novelties, Toys, All types of Dresses, Herbal Drugs, Herbs, Cosmetics,
Computer-Software, Hardware Consultancy, Cranes, Trucks, Bulldoggers, Earth
Moving Equipment, Processed Foods, All types of Foods and products, Vegetables,
Fruits, Dry Fniits, oil and cakes baby foods, milk and products thereof, dairies
products, Order suppliers, Tobacco and Tobacco Cigarettes, Cigars, Jute and its
product like gunny Bags, hessian Surgical and Medical goods, Hospital Equipments,
Eltctronics Automobile and aeronautical Goods, cable and Plastic goods, Furniture,
Musical items and Toys refectories, Soaps, Stationers, coins made ups metals-shields,
cutlery, gift item, scarf & stoles of all types, artificial or costume jewellery of all types,
National or International trading of all types of goods including hardware items, scarf
& stoles of all types, artificial or costume jewellery of all types, National or
International trading of all types of goods including hardware items, ferrous/non-
ferrous metals, and to enter into joint venture agreement related to above referred
commodities and merchandise and all types of commodities, merchandise and goods,
insurance and forwarding agents clearing, freights, forwarding, shipping broker,
freight contractors ship chartering movement of goods from one place to another by
Lands/Sea and Air Transport and to act as sellers purchasers of license release orders,
permits and commission Agents thereof including marketing and trading of shares and
securities of all kinds.

7. To carry on the business of trading, marketing, importing, exporting, & dealing in all
and every type of commodities, food provisions, kirana items, food grains, agro based
products chemicals fertilizers, chemical compounds, metals in all forms & kind & by



products thereof.

8. To carry on the business of trading, marketing, importing, exporting and dealing in
derivatives and delivery based transactions of all commodities exchanges in India
and/or aboroad including dealing in agro based commodities, metals of all types,
bullion (gold/silver etc.), crude oil etc. including but not limited to Cashew, Castor
Seeds, Chana, Chilli, Crude Palmoil including all Oil and QOil Seeds, Gurgum, Guar
Seeds, Gur, Jeera, Jute Sacking, Lemon tur, Masur Grain, Sugar, Pepper, R.M.Seed,
R.M. Seed oil cake, Tea, Coffee, Rubber, Soya Bean, Soya Meal, Soya Oil, Turmeric,
Urad, Wheat, Cotton, Dry Fruits, Fresh Fruits and Vegitables, Yellow/red Maize,
Yellow peas, Potato, Mustard, Rapeseed Oil, Expeller Oil, Mentha Oil, Kapaskhali,
Groundnut Qil, Curdi Oil, Sunflower Oil, Tilseed Oil, Vanaspati, Castor Oil,
Gingelly Oil, Desi Ghee, Coconut QOil, metals Ferrous and Non- ferrous including
Aluminium, Steel, Stainless Steel, Mild Steel, Tor Steel, Zinc, Lead, Nickel Copper, Tin,
Brass, Sponge lIron and all other metals of any kind or nature, whatsoever, and
all kind of plastics including HDFE, PVC, PVC Items, Nylon and Nylon items, Acrylic and
Acrylic items, and all chemicals including Soda ash. all edible and non-edible/industrial
oils including rice bran oil, pamolein oil, furnance oil and any other oils and oil seeds.

(B) Matters which are necessary for furtherance of objects specified in clause (lI1)(A) are:

1. Subjects to Section 58 A of the Act and the regulations framed thereunder and the
directions Issued by Reserve Bank of India to receive money, deposits and interest or
otherwise and to lend money and negotiate loans with or without security to such
Companies, firms or persons, and on such terms as may seem expedient, and to
guarantee the performance of contracts by any person, companies or firms.

2. To purchase, take on lease or in exchange, hire or otherwise acquire any movable or
immovable property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business.

3. To build, construct, alter, maintain, enlarge, pull down, remove or replace and to
work manage and control any buildings, offices, factories, mills, shops, machinery,
engines, roads, ways, tramways, railways, branches or siding, bridges, reservoirs,
watercourses, wharves, electric works andother works and conveniences which may
seem calculated directly or indirectly to advance the interest of the Company and to
join with any other person or company in doing any of these things.

4. To make known the business of the Company in such manner as may be thought fit
and either by advertisement slides or otherwise.



. To apply for, purchase or otherwise acquire and protect and renew any

patents, patent-rights, inventions, trade-marks, designs, licences, concession
and the like, conferring any exclusive or non-exclusive or limited rights to their
use or any secret or other inlorrnation as to any invention which may seem
capable of being used for any of the purposes of the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to- account
the property rights, or information so acquired and to expend money in
experimenting upon testing or improving any such patents, inventions or
rights.

To acquire and undertake the whole or any part of the business, property or
any liabillities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on.

To amalgamate, enter into partnership or -into any arrangemenl for sharing
profits union of interest, co-operalion joint venture or reciprocal concession or for
limiting competition with any person or company carrying on or engaged in or
about to carry on or engage in, any business or transaction which the
Company is authorised to carry on.

To improve, manage, develop, grant rights or privilges in respect of or otherwise
deal with all or any part of the property and rights of the Company.

To vest any movable or immovable property, rights or interst acquired by or
received or belonging to the Company in any person or persons or company
on behalf of or for the benefit of the Company and with or without any declared
trust in favour of the Company.

10. To invest and deal with the moneys and other assets of the Company, not

11.

12.

13.

immediately required in any manner.

To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange, warrants, debentures and other negotiable or transferable
instruments.

To apply for, and obtain any act of legislature, charter, privilege, concession,
licence or authorisation of any Government Slate or other authority for enabling
the Company to carry any of its objects into effect or for extending any of the
powers of the Company or for effecting any modifidicatlon of the conslitulion of
the company or for any other purpose which may seem calculated directly or
Indirectly to -prejudice the interests of the Company.

To enter into any arrangements with any governments or authorities or any
person or company that may seem conclusive to the objects of the Company or



14.

15.

16.

17.

18.

19.

20.

any of them. and to obtain from any such Government, authority, person or
company any rights, privileges, charters, contracts, licences and concessions
which the Company may think it desirable to obtain and to carry out and
exercise and comply therewith.

To pay out of the funds of the Company all expenses which the Company
maylawfully pay with respect to the formation and registratlon of the Company.

To pay for any rights or property acquired by the Company and to remunerate any
person or company whether by cash payment or by the allotment of the shares,
debentures or other securities of the Company credited as paid up in full or in part
or otherwise.

To establish and malntain or procure the establishment and maintenance of any
contributory or non-contributory pension or super-annuation, provident or
gratuity funds for the beneflt of and give or procure the giving of the donations,
gratuties, pensions, allowances or emolumenis to any parson who are or were at
any time In the employment or service or the Company, or of any company which
is a subsidiary of the company or is allied to or associated with the Company or
with any such subsidiary company or who are or were at any time directors or
officers of the company or of any such other company as aforesaid and the wives,
widows, famllies and dependants of any such persons and also to establish and
subsidise and subscribe to any instltutions, associatlons, clubs or funds calculated
to be for the benefit of or to advance the interests and Well belng of the company
or of any such othor company as aforesaid and make payments to or towards the
Insurance of any such person as aforesaid and to any of the matters aforesaid
either alone or In conjuction with any such othe company as aforesaid.

To procure the Company to be registered, Incorporated for recognised in or under
the laws of any place outside India and to do all acts necessary for carrying on In
any foreign country any business or professlon of the company.

To establish or promote or concure In establishing or promoting any companies or
company for the Purpose of acquiring all or any of the property, rights, and
liablities of the Company.

To sell, lease, mortgage, exchange, grant, licences and other rights over, improve
manage, develop and turn to account and In any other manner deal with or
disposo of the undertaking, Investments, property, assests, rights and effects of
the Company or any part thereof for such consideration as may be thought fit and
In particular any shares, stocks, debentures or other securities of any other
company whether or not having objects altogether or In part similar to those of
the Company.

To distribute among the members in specie or otherwise any property of the



21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

Company or any proceeds of sale or disposal of any property of the Company in
the event of its winding up but that no distribution amounting to a reduction of
capital be made except with the sanction if any for the time being required by law.

To act as agents or brokers or as trustees for any person or company and to
undertake and perform sub-contracts and to do all or any of the above things in
any part of the world and either as principals, agents, trustees, contractors, or
otherwise and either alore and Jointly with others and either by or through agents
or contractors, sub-contractors, trustees or otherwise.

To become member of any other bodies of persons, associations, institutions,
clubs, societies and bodies corporate including companies limited by guarantee.

To accept gifts, boquests, devises or donations of any movable or immovable
property or any rights or interst therein from members or others.

To employ agents or experts to investigate and examine the conditions, prospects,
value, character and circumstances of any business concerns and undertaking and
generally of any assests, properties or rights.

To subscribe, contribute, gift or donate any money, rights or assets for any
national. Education, religious, charitable, scientific, public, general or useful
objects or to make gifts or donations of money or other assets to any institutions,
clubs. Societies, associations, trusts, scientific research associations, funds,
universities, colleges or any individual or bodies of individuals or bodies corporate.

To open bank account of any type including overdraft account and to operate the
same in the ordinary course of business.

To undertake or promote scientific research related to any business or class of
business in which the Company is interested.

To take part In the formation, supervision or control of the business or operations
of any company or undertaking and for those purposes to act as administrators.
manager, secretaries, receivers or in any other capacity as far as permitted by law
and to appoint and remunerate any director, administrator, manager or
accountant or other expert or agent.

To do such things as may be considered necessary incidental or conducive to the
attainment of the above objects.

To carry on the business of running motor lorries, motor taxis, motor omnibuses
and conveyances of all kinds and to transport passengers and goods and generally
to do the business of common carriers.



31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

To carry on business as bakers and manufacturers of and dealers in bread flour,
rava, maida, biscuits and farlnacious c mpounds and materials of every description.

To carry on business of manufacturers of and dealers in sugar, gur, khandsari,
sugar-candy, choclates. toffees and other allied products.

To carry on buslness as brewers, distiller, and manufacturers of and merchants and
dealer in vinegar, acetic acid, glucose, wines, spirits, beers, porten malt, hops,
grain, meal yeast aerated water, corbonlc acid gas, mustard, pickles, sauces,
condiments of all kinds, cocoa, coffee, preserves arid all or any other commaodities
and things.

To carry on the business as manufacturers and dealers in boots, shoes, clogs all
kinds of footwear and leather and plastic goods, lasts. boots, trees, laces, buckles,
leggings, boot-polishes and accessories and fittings.

To carry on business of tobacconists in all its branches and to sell make up and
manufacture tobacco cigars, snuff and other articles usually sold by tobacconist.

To carry on business as goldsmiths, silversmiths, Jewellers, gem merchants. watch
and clock repairers. Electroplaters, dressing bag makers, importers and exporters
of bullion. and buy, sell and deal (wholesale and retail) in bulllon, precious stones
jewellery, watches, clocks, gold or silver plates, cups, shields. electroplate, cutlery,
dressing bags. Bronzes, articles of virtue and objects of art.

To carry on business as manufacturers and dealers of radios, television sets,
teleprinters, telecommunication and electronic equipments, telephone
equipments, radars, computers, business machines and their components,
including valves, transistors, resistors, condensors and coils.

To carry on business of manufaclurers or dealers in typewriters, calculating
machines, computers, cleaners, sewing and printing machines, air-conditioning
equlpments, alr-condilloners, refrigerators, coolers, ice-cream manufacturing
machinery and to maintain air-conditioned godown for storage of goods.

To carry on business of a steam and general laundry and to wash, clean, purify,
scour, bleach, wring, dry, Iron, colour, dye, disinfect, renovate and prepare for use
all articles of wearing apparel, household, domestic and other cotton, silk and
woollen fabrics, repair, let on hire, alter, improve treat and in all apparatus
machines materials and articles of all kinds.

To acquire or set up and run hospitals, clinics, nursing homes, maternity, and
family planning units or pathological laboratories and optician shops.

To manufacture and deal in refrigerators, cooler, Ice manufacturers and heavy



42.

43.

44,

45.

46.

47.

48.

49.

50.

51.

water, mineral water.

To carry on the business of cold storage of fruits, vegetables, seeds, fish, meat,
agricultural products, milk and daily products and other perishable items.

To carry on the business of production, distribution on exhibition of films and
motion pictures, including the running of theaters, cinemas, studios and
cinematographic shows and exhibaions.

To carry on all or any of the business of builders and contractors, architects,
decoraters, merchants and dealers in stone, sand, fime, bricks, cement, timber,
hardware and other bilding materials and act as house agents.

To establish and work cement manufacturers and to carry on the business of
cement manufacturers, tile burners and ceramics, including sanitary fitting and
chinaware.

To carry on the business of manufacturers or dealers in tractors, automobiles,
earth-moving equipments, Internal combustion engines, boilers, locomotives and
compressors.

to manufacture and/or deal in automobile parts, spare parts, and components of
machineries and to act as agents for mantiracturers of various parts and
Components.

To carry on the manufacture and sale of patent medicines and preparations, and
generally to carry on the business of manufacturers, buyers, and sellers of and
dealers in all kinds of medicines and medical preparations and drugs whatsoever
and obtain patents for them.

To carry on the business manufacturers or dealers in soaps, cosmetics, perfumes
and toilet requisities.

To carry on the business of manufacturers of dealers in soap, cosmetic, perfumes
and toilet requisites, pulp, and paper of all kinds, and articles made from paper or
pulp and materials used in the manufacture or treatment of paper, including
cardboard, mill boards and wall and ceiling papers and packaging cartons and
newsprints and photographic raw films.

To carry on any bussiness, relating to the mining and working of minerals, the
production and working of metals and the production, manufacture and
preparation of any other material which may be-usefully or conveniently combined
with the engineering or manufacturing business or the Company or of any
contracts undertaken by the Company and either for the purpose only of such
contracts or/as an independent business.



52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

62.

63.

To carry on the trades or business of manufacturers of ferro manganese colliery
proprietors, coke manutacturer, miners, smelters, engineers and tin plate makers
in all their respective branches.

To manufacture, buy and sell machinery, stores, engineering products of all kinds
and description and to carry on the business of suppliers and dealers in all types of
mechinery and in all products intended for use in foundry and treatment of
metals.

To carry on the business of dealers in wood products, plywood matches and
wooden or metal furniture.

To become member of other bodies of persons and associations including societies
clubs and companies limited by guarantee, whether formed for profit or non-profit
making actlvities.

To carry on the business of manufacturers of or dealers in glass products, including
sheet and plate glass, optical, glass wool and laboratory ware.

To carry on the business of manufacturers of or dealers in textile, including man
made fibres, cotton, silk, jute, woollen and synthetics.

To carry on the buslneess of mamifacturers Of or dealers of ferrous or non-ferrous
metals, Including iron and steel, alumlnium, brass, tin, nickel, special steels and
their products.

To carry on the business of manufacturers, dealers, stockists, exporters and
importers of bolts, nuts, nails, rivets, hinges, hooks and all other hardware items of
all types and descriptions.

To carry on the business as manufacturers dealers, stockists, exporters and
Importers of forgings, castings, stampings, all metals, machinery parts, moulds,
press tools, jigs, fixtures, Injections and compressing, moulding, steel products,
automobile parts and spare parts of all kinds of machinery.

To carry on the business as manufacturers, dealers, stockists, importers and
exporters of buckets, bath tubs, tanks, trunks metal furniture, sales, chimneyes
and pipes.

To carry on- business as manufacturers, dealers, stockists, Importers and exporters
of wearable fabrics, high density polythylene and polypropylene, woven sacks,

tarpaulins of various qualities and types.

To carry on business of dairy fanning, dairy products and allied products.



64.

65.

66.

67.

68.

69.

70.

71.

72.

To carry on-business as importers and exporters of general goods, commission
agents and ciearing and forwarding agents to carry on all or any of the business of
whole-sale and retail in all kinds of merchandise such as textile yarn, steel, spices,
dry fruits, chemicals, dyes chemical and grains.

To carry on business as manufacturers of and dealers In plywood, hardwood block
for flooring and other purposes, boxes, windows, doors. Wood pulp, wood Wool,
masts, spars, derrics, sleeprs, tool handles, panelling, wood work, furniture and
articles of all desciprition wholly or partly made from wood, bricks, cement or
stone.

To carry on business as manufacturers of or dealers In or as stockists, Importers
and exporters of packing materials, cartons, containers, boxes, and cases made of
paper, boards, wood glass, plastic pulp, (cellulose) films, polythelene rubber,
metals, metal foils, gelatine, tin, flexible treated, laminated or other materials.

To carry on business as manufacturers of or dealers in or as stockists, importers
and exporters of timber, lumber, hardwood, plywood, boxes, windows, doora,
wood pulp, sleepers, furniture and articles of all descriptions, made wholly or
partly from wood and other materials.

To mortgage or take on mortgage, lease, take on lease, exchange or otherwise
deal in lands, buildings, hereditaments of any tenure of free hold for residential or
business purposes.

To acquire hold or deal in lands, buiklings, houses, flats, bungalows and shops.

To carry on the business of dealers in shares, stocks, debentures, debenture stock,
bonds, obligatlons, Units, securities and other Investment.

To carry on all or any of the trades or business of preparing, spinning, doubling,
weaving, combing, scouring, sizing, bleachlng, colourlng, dyeing, printing and
finishing, working or manufacturing In any way whatever, cotton, wool, silk, flax,
hemp, jute, artlficlal silk, rayon, nylon and other fibrous or textile substances,
whether animal vegetables or mineral In any state and whether similar to the
foregoing substances or not to treat and utilize and deal in any waste arising from
any such operations, whether carried out by the company or otherwise and also of
makers of vitriol and of bleaching, dyeing and finishing materials and the buying
and selling of and dealing in all or any of the aforesaid substances.

To acquire, hold and deal in investment, shares, stocks, debentures, debenture
stock, bonds, certificate, obligations or securities of any other Company including
securities of any Government, Local Authorities by original subscription,
participation in syndicates, tender, purchase, exchange or otherwise and to



subscribe for the same or to guarantee the subscription thereof and to exercise
and enforce all rights and power conferred by or incidental to the ownership
thereof.To procure or develop and supply patents, inventions, models, designs,
scientific or industrial formulac or processes.

73. To undertake or promote research in economic, fiscal, Commercial, financial,
technical and Scientific problems.

74. To lend money and negotiate loans, provided that the Company shall not do any
banking business within the meaning of Banking Regulation Act. 1949.

75. To draw, accept, endorse, discount, buy, sell and deal in bills of exchange,
promissory notes, bonds, debentures, hundies, coupons and other negotiable
instruments and securities.

76. To issue on commission, subscribc for purchase, take, acquire and hold, sell,
exchang and deal in & trade in all or any types of commodities & goods, shares,
stock, bonds, debentures, obligations or securities of any government, local
authority or other interest in any other Company.

77. Subject to the approval of R.B.l. under Reserve Bank of India Act, 1934 and any
amendment there of to receive money on deposit at interest or otherwise for
fixed period and to lend money on any term that may be thought fit particularly to
customers or other person or corporation having dealing with the company and to
carry on the business of making members for any deposit scheme as per approval
provided that company shall not do any banking business with-in the Banking
Regulation Act 1949 by Way of loaning, lending and advancing money to
individuals, commercial and enterprises.

78. To manage investment pools, mutual funds, Syndication in shares, stocks,
securities, finance and real estate by its own or through its branches.

79. To carry on the business of investment in all its branches and to buy by original
subscription, participation in syndicates, tender, purchase, exchange or otherwise
and to underwrite and sub-underwrite, invest in, acquire and hold, sell and/deal in
shares stocks, debenture stock, bonds, obligations and securities whether or not
fully paid-up, either conditionally or otherwise issued or guaranteed by any
Government, State, Dominions Commissioners, Public body or authority,municipal
local or otherwise, firm company, association, or person in India or elsewhere and
to act as financial consultants and investment advisors and to render any kind of
management and consultancy services concerning forgoing matters and things,
but not to carry on banking business as define under Banking Regulations Act,
1949.

80. To carry on business as share and stockbrokers, dealers of any/and/or all stock



81.

82.

83.

84.

Exchange set up in India, recognized by Govemmem:-of India under Securities
Contracts (Regulations) Act, 1964, underwriters, sub-underwriters, agents and sub-
brokers, for holding and dealing in stocks, shares and securities of all kind.

To carry on the business of commodities brokers, dealers of any or all commodities
exchanges set up in India and/or aboard.

To carry on the business of investments in Central/State Government
Securities/Bonds, Bank bonds, PSU Bonds, Bonds issued by any other
Public/Private Sector companies, Investment in Mutual Funds, derivatives, trading
in the Stock-Exchanges, investment in equities.

To arrange public issue on commission, subscribe for purchase, take, acquire and
hold, sell, exchange and deal in shares, stock, bonds, debentures, obligations or
securities of any govcrnmcent, local authority or other interest in any othcr
company.

To carry on the business as investment and to acquire and bold and otherwise deal
in share, stocks, debentures, debentures stock, bonds, obligations and securities
issued or guaranteed by any company and debentures, debentures stock, bonds,
obligations and securities issued or guaranteed, by any government, sovereign
ruler, commissioners, public body or authority supreme municipal, local or
otherwise landed property, whelher in 1ndia or elsewhere and to Undertake and
carry on and execute financial operations.

The liability of members is limited to the amount unpaid, if any, on the shares held
by them.

The Authorised Capital of the Company is Rs. 1630,00,00,000 (Rupees One
Thousand Six Hundred Thirty Crores only) divided into:

(i) 100,00,00,000(0One hundred crore) Equity Shares of Rs.10/- each; and

(ii) 2,75,00,000 (Two crore seventy-five lakhs) Redeemable Preference Shares of
Rs.100/- each; and

(iii) 1,25,00,000 (One crore twenty-five lakhs) 0% Optional Convertible Preference
Shares of Rs. 100/- each; and

(iv) 2,30,00,000 (Two crore thirty lakhs) 0.01% Optional Convertible Cumulative
Redeemable Preference Shares of Rs. 100/- each.



We, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a company in pursuance of this Memorandum of Association and
we respectively agree to take the number of shares in the capital of the Company set
opposite our respective names:

Names, addresses,
description and
occupation of
subscribers

No. of equity
shares taken by
each subscriber

Signatures
of
subscribers

Names,

of witnesses

Address,
description and occupation

Shiv Kumar Bhargava
Son of Late Shri Jyoti
Prashad Bhargava
12/1, Shakti Nagar
Delhi

(Consultant)

One

Sd/-

Tushar Bhargava
Wife of Shri Shiv
Kumar Bhargava
12/11, Shakti Nagar
Delhi

(Service)

One

Sd/-

| witness the signatures of both the
subscriber
Sd/-

Annu Malhotra
S/o Shri Amrit Lal Malhotra

B-403, Nirman Vihar

New Delhi
(Student)

New Delhi, the 2" Day of November, 1981.




ARTICLES OF ASSOCIATION OF
OSWAL GREENTECH LIMITED
A COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)
TABLE 'F'

1. The Articles contained in the Table marked “F" in Schedule | to the Companies Act, 2013 shall
apply to the Company, except in so far as the same are repeated or contained in these
Articles.

The Articles for the management of the Company and for the observance of the members
thereof and their representatives, shall, be subject to exercise of any statutory power of the
Company in respect of repeal, additions, alterations, substitution, modifications and
variations thereto by resolution as prescribed by the Companies Act, 2013

INTERPRETATION

2. Inthese Articles:

“The Act” means the Companies Act, 2013 and Rules made thereunder as amended or any
statutory modification or re-enactment thereof for the time being in force;

“Articles” means these Articles of Association of the Company as altered from time to time;

“Beneficial Owner” shall mean beneficial owner as defined in clause (a) of sub-section (1) of
Section 2 of the Depositories Act, 1996

“Board of Directors” or “Board”, means the collective body of the directors of the Company;
“The Company” means Oswal Greentech Limited;
“Committee” means committee of Board constituted in accordance with the Act;

“Depository” shall mean a Depository as defined under clause (e) of subsection (1) of Section 2 of
the Depositories Act, 1996.

“Depositories Act, 1996” shall include any statutory modification or re-enactment thereof.
“Members” shall mean a member as defined under clause (55) of Section 2 of the Act.

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

The Marginal notes and the headings used in these Articles shall not affect the construction
hereof. Words importing the singular number include the plural number and vice versa. Words

importing the masculine gender include the feminine gender.

Words importing persons shall, where the context requires, include bodies corporate,
companies and individuals.



The provisions contained in Article numbers 3 to 60 and 64 relating to shares shall apply (as far
as applicable), mutatis mutandis, to any other securities including preference shares and
debentures of the Company.

Unless the context otherwise requires and unless repugnant to the context or meaning thereof,

words or expressions contained in these Articles shall bear the same meaning as assigned in the
Act or the Securities (Contract) Regulations Act, 1956 or the Securities Exchange Board of India
Act, 1992 or the Depositories Act, 1996 and rules and regulations made thereunder or any other

3.

5.

law for the time being in force and applicable to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Capital of the Company shall be as per capital clause of the Memorandum of
Association of the Company with power to increase or reduce the capital and/or the nominal
value of the shares forming part thereof and to divide the shares in the capital for the time
being into several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges or conditions with or without voting rights as may be
determined by or in accordance with the Articles of Association of the Company or as may be
decided by the Board or by the Company in the general meeting, as applicable, in conformity
with the provisions of the Act, and to vary, modify, amalgamate or abrogate any such rights,
privileges or conditions and to consolidate or sub-divide the shares and issue shares of higher
or lower denominations.

. i. Subject to the provisions of the Act and these Articles, the shares in the capital of the

Company shall be under the control of the Board who may issue, allot or otherwise dispose of
the same or any of them to such persons, in such proportion and on such terms and conditions
and either at a premium, at par or otherwise and at such time as they may from time to time
think fit and proper, and with full power to give to any person the option to be allotted shares
of the Company either at par, at a premium or otherwise, such option being exercisable at
such time and for such consideration as the Board thinks fit.

The Board shall also be entitled to issue, from time to time, subject to any other legislation
for the time being in force, any other securities, including securities convertible into shares,
exchangeable into shares, or carrying a warrant, with or without any attached securities, carrying
such terms as to coupon, returns, repayment, servicing, as may be decided by the terms of
such issue.

i. Where at any time, it is proposed to increase the subscribed capital by issuance of further
shares, then:

(a) Such shares shall be offered to the persons who at the date of the offer, are the holders of

shares of the Company, in proportion, as near as circumstances admit, to the capital paid up
onthose shares at the date.

(b) Such offer shall be made by a notice specifying the number of shares offered and limiting a

time not being less than fifteen days and not exceeding thirty days from the date of the
offer and the offer, if not accepted, will be deemed to have been declined.

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

to renounce the shares offered to him in favour of any other person and the notice referred
to in Article 5(i)(b) hereof shall contain a statement of this right. Provided that the Board



may decline, without assigning any reason to allot shares to any person in whose favour any
member renounces the shares offered to him.

(d) After expiry of the time specified in the aforesaid notice or on receipt of earlier intimation from
the person to whom such notice is given that he declines to accept the shares offered, the
Board may dispose of them in such manner which is not dis-advantageous to the shareholders
and the Company.

ii. Notwithstanding anything contained in Article 5(i), further shares may be offered to
employees under a scheme of employees’ stock option in accordance with the applicable
laws to the Company.

iii. Notwithstanding anything contained in Article 5(i), further shares may be offered to any
person, if it is authorised by the special resolution, whether or not those persons include the
persons referred to in Article 5(i)(a) hereof, in any manner whatsoever subject to the provisions
of the Act.

iv. Nothing in this Article shall apply to the increase of the subscribed capital of the Company caused
by exercise of option attached to the debentures issued or loans raised by the Company to
convert such debentures or loans into shares in the Company.

Provided that the terms of issue of such debentures or loan containing such option have
been approved before the issue of such debentures or the raising of loans by a special
resolution passed by the Company in general meeting.

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

7. Except as far as otherwise provided by the conditions of issue, any capital raised by the creation
of new shares, shall be considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and instalments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise in all respects as if
it had been the original capital.

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

9. i. Every person whose name is entered as a member in the Register of Members shall be
entitled to receive within two months from the date of allotment or within one month
from the date of receiving the application for the registration of transfer or transmission or
within such other period as per the conditions of issue or as prescribed in any other law for
the time being in force, shall be provided:



a. one certificate for all his shares without payment of any charges; or
b. several certificates, each for one or more of his shares, upon payment of such charges as may
be fixed by the Board for each certificate after the first.

10.

11.

12.

13.

14.

15.

Every certificate shall be under the Seal, if any and shall specify the shares to which it
relates and the amount paid-up thereon and shall be signed by such individuals as may
be prescribed under the Act.

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

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

Every endorsement on the share certificate shall be signed by such person for the time being
authorised by the Board or its duly constituted committee in that behalf.

i. The Company may pay commission to any person in connection with the issuance of the
securities, provided that the rate or percent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by the Act;

ii. The rate or amount of the commission shall not exceed the rate or amount prescribed in
the Act;

ili. The commission may be satisfied by payment in cash or allotment of fully or partly paid
shares or other securities or combination thereof.

If at any time the share capital is divided into different classes of shares, the rights attached to
any class may, subject to the provisions of the Act, and whether or not the Company is being
wound up, be varied, modified, abrogated or dealt with, with the consent in writing of the
holders of not less than three— fourth of the issued shares of that class, or with the sanction
of a special resolution passed at a separate meeting of holders of the issued shares of that
class and all the provisions contained in these Articles as to general meetings shall mutatis
mutandis apply to every such meeting.

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

Subject to the provisions of the Act and these Articles, 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, on such terms and conditions and in such manner as determined by the



Board.

16. Subject to the provisions of the Act and these Articles, the Company may from time to time
issue sweat equity shares.

17. Any debentures or debenture-stock, by whatever name called, may be issued subject to the
provisions of the Act and these Articles, at par, discount, premium or otherwise and may be
issued with or without the condition that they shall be convertible into shares of any
denomination and with any special privileges and conditions as to redemption, surrender,
etc.

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

LIEN

19. i. The Company shall have a first and paramount lien:
a) oneveryshare (not being a fully paid share), for all monies (whether presently payable or not)
called in terms of these Articles, or payable at a fixed time, in respect of that share; and
b) on all shares (not being fully paid shares) standing registered in the name of single person
(whether solely or jointly with others), for all monies presently payable by him or his estate to
the Company.

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

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

20. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien.

Provided that no sale shall be made:

i. unlessasum in respect of which the lien exists is presently payable; or

ii. until expiration of fourteen days after a notice in writing stating and demanding payment of
the amount in respect of which the lien exists as is presently payable, has been given to the

registered holder for the time being of the share or any other person entitled thereto by
reason of death, insolvency or otherwise of the registered holder.



21.

22.

23.

24,

25.

i. To give effect to any such sale, the Board may authorise any person to transfer the shares
so sold to the purchaser thereof.

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

iii. The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

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

i. The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

ii. The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date of
the sale.

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

DEMATERIALISATION AND REMATERIALISATION OF SECURITIES

i. Notwithstanding anything contained herein, the Company shall be entitled to
dematerialise its shares, debentures and other securities pursuant to the Depositories
Act, 1996 and to offer its shares, debentures and other securities for subscription in a
dematerialised form.

ii. Notwithstanding anything contained herein, the Company shall be entitled to treat the
person whose names appear in the Register of Members as a holder of shares or whose
names appear as Beneficial Owners of shares in the records of the Depository, as the
absolute owner thereof and accordingly shall not (except as ordered by a Court of
competent jurisdiction or as required by law) be bound to recognise any claim on or
interest in such share on the part of any other person, whether or not it has express or
implied notice thereof.

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



26.

27.

28.

29.

30.

31.

CALLS ON SHARES

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

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

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

iv. A call may be revoked or postponed at the discretion of the Board.

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

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

i. Ifasum calledinrespect of a share is not paid before or on the day appointed for payment
thereof, or any such extension thereto, the person from whom the sum is due shall be liable to
pay interest thereon from the day appointed for payment thereof to the time of actual
payment at such rate as may be fixed by the Board.

ii. The Board shall be at liberty to waive the payment of any such interest in whole or in part.

Any sum which by the terms of issue of a shares becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the shares or by way of premium,
shall, for the purposes of these Articles, be deemed to be a call duly made to and payable by
the registered holder of the shares or the legal representative of a deceased registered
holder on the date on which by the terms of issue such sum becomes payable. In case of
non-payment of such sum, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

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

upon all or any of the monies so advanced, may (until the same would but for such
advance, become presently payable) pay interest at such rate as may be determined by
the Board.

Provided that nothing contained in this Article shall confer on such member:

a)

any right to participate in profits or dividends; or

b) anyvotingrights
in respect of the monies so paid by him until the same would, but for such payment, become
presently payable by him.



32.

33.

34.

35.

Subject to the provisions of the Act, all calls shall be made on a uniform basis on all the shares
falling under the same class and shall not exceed 1/4™" (one-fourth) of the nominal value of
shares. For the purpose of this Article, shares of the same nominal value on which different
amounts have been called and paid-up shall not be deemed to fall under the same class.

Neither a judgement nor a decree in favour of the Company for calls or other monies due in
respect of any shares nor any part payment or satisfaction thereunder nor the receipt by the
Company of a portion of any money which shall from time to time be due from any member in
respect of any shares either by way of principal or interest nor any indulgence granted by the
Company in respect of the payment of any such money shall preclude the forfeiture of such
shares as herein provided.

If a member has made part payment of the calls due, the amount received (including dividend
declared and paid on such shares) shall be first adjusted against the interest due on calls.

Subject to provisions of the Act and these Articles, on the trial or hearing of any action or suit
brought by the Company against any member or his representatives for the recovery of any
money claimed to be due to the Company in respect of his shares:
It shall be sufficient to prove that:
the name of the member in respect of whose shares the money is sought to be recovered,
appears in the Register of Members as the holder, at or subsequent to the date at which
the money sought to be recovered is alleged to have become due on such shares;
the resolution making the call is duly recorded in the minute book; and
notice of such call was duly given to the member or his representatives sued in pursuance of
these Articles.

It shall not be necessary to prove (a) validity of the appointment of the directors who made
such calls, or (b) quorum was present at the Board meeting at which such calls were made,
or (c) the meeting at which such call were made was duly convened or constituted or (d) any
other matters whatsoever, and the proof of the matters aforesaid in clause (i) shall be
conclusive evidence of the debt.

TRANSFER OF SHARES

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

The transferor shall be deemed to remain a holder of the share until the name of the

transferee is entered in the Register of Members in respect thereof.

36.

Subject to provisions of the Act or any other applicable law for time being in force, the
Company shall not register a transfer of shares in the Company held in physical form unless a
proper instrument of transfer duly stamped, dated and executed by or on behalf of the
transferor and by or on behalf of the transferee and specifying the name, address and
occupation, if any, of the transferee has been delivered to the Company within a period of 60
(sixty) days from the execution of the transfer deed as per the provisions of the Act along
with the share certificates, or if no such certificate is in existence, along with the letter of
allotment of the shares.

Provided that where on an application in writing made to the Company by the transferee
and bearing the stamp required for an instrument of transfer, it is proved to the satisfaction



37.

38.

39.

40.

41.

42.

of the Board that the instrument of transfer signed by or on behalf of the transferor and by or
on behalf of the transferee has been lost or where the instrument of transfer has not been
delivered within the prescribed period, the Company may register the transfer on such terms
as to indemnity as the Board may think fit.

Provided further that nothing in this Article shall prejudice any power of the Company to
register any person as a shareholder to whom the right to any shares in the Company has
been transmitted by operation of law.

Subject to the provisions of the Act, the Board may, at its absolute and uncontrolled
discretion, decline to register or acknowledge any transfer of shares and in particular may so
decline in respect of the shares upon which the Company has a lien or whilst any monies in
respect of the shares desired to be transferred or any of them remain unpaid, and such
refusal shall not be affected by the fact that the proposed transferee is already a member.

Provided that registration of transfer of shares shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except a lien on shares.

If the Company refuses to register the transfer of any shares or transmission of any right
therein, the Company shall, within a period of 30 (thirty) days from the date on which the
instrument of transfer or intimation of transmission was lodged with the Company, send
notice of refusal to the transferee and the transferor or to the person giving intimation of the
transmission and thereupon the provisions of the Act shall apply.

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

i. An application for the registration of a transfer of shares in the Company may be made
either by the transferor or the transferee.

ii. Where the application is made by the transferor alone and relates to partly paid shares, the
transfer shall not be registered, unless the Company gives notice of the application to the
transferee and the transferee makes no objection to the transfer within two weeks from
the date of receipt of notice.

iii. For the purpose of above, notice to the transferee shall be deemed to have been duly
given if it is dispatched by prepaid registered post to the transferee at the address given in
the instrument of transfer, and shall be deemed to have been duly delivered as it would
have been delivered in the ordinary course of post.

No transfer shall be registered in favour of a person of unsound mind and no transfer of
partly paid shares shall be registered in favour of a minor.

In case of shares held in physical form, the Board may decline to register the transfer
unless:

i. theinstrument of transfer is in the form as prescribed in the Act;



43,

44,

45.

46.

47.

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

iii. theinstrument of transfer is in respect of only one class of shares.

The instrument of transfer shall after registration, be retained by the Company and shall
remain in its custody. All instrument of transfer which the Board may decline to register
shall, on demand, be returned to the person depositing the same. The Board may cause to
destroy all transfer deeds lying with the Company after such period as they may determine.

The Company may, subject to the provisions of the Act, after giving not less than seven days’
previous notice by advertisement in prescribed newspapers, close the Register of Members
for any period or periods not exceeding in the aggregate forty-five days in each year, but not
exceeding thirty days at any one time.

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable right, title or interest to or in the said
shares notwithstanding that the Company may have had notice of such equitable right, title
or interest or notice prohibiting registration of such transfer, and may have entered such
notice, or referred thereto, in any book of the Company, and the Company shall not be
bound or required to regard or attend or give effect to 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 to do so, though it may have been entered or referred to in some book of the
Company; but the Company shall, nevertheless, be at liberty to regard and attend to any
such notice, and give effect thereto, if the Board may deem fit.

TRANSMISSION OF SHARES

i. Any person becoming entitled to a share in consequence of the death, insolvency or
lunacy of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either:

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

ii. The Board, in either case, shall have the same right to decline or suspend registration as
it would have had, if the deceased, insolvent or lunatic member had transferred the
share before his death, insolvency or lunacy.

iii. The Company shall be fully indemnified by such person from all liability, if any, by actions
taken by the Board to give effect to such registration or transfer.

i. The executors or administrators or holders of a succession certificate or the legal
representative of a deceased member (not being one of two or more joint-holders) shall be
the only person recognised by the Company as having any title to the shares registered in
the name of such member, and the Company shall not be bound to recognise such
executors or administrators or holders of a succession certificate or the legal
representatives unless such executors or administrators or legal representatives shall have



48.

49.

50.

51.

first obtained Probate or Letters of Administration or succession certificate, as the case may
be, from a duly constituted Court in the Union of India; provided that in any case where the
Board in its absolute discretion thinks fit, may dispense with production of Probate or
Letters of Administration or succession certificate, upon such terms as to indemnity or
otherwise as the Board may think necessary, and as per the provisions of these Articles,
register the name of any person who claims to be absolutely entitled to the shares standing
in the name of a deceased member, as a member.

ii. Nothingin clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons. The Company
shall be fully indemnified by such person from all liability, if any, by actions taken by the
Board to give effect to such registration or transfer.

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

ii. If the person, as aforesaid, elects to transfer the share, he shall testify his election by
executing an instrument for transfer of the share.

iii. All the limitations, restrictions and provisions of these Articles relating to the right to
get registered as holder and the registration of shares so transferred shall be applicable
to any such notice or transfer as aforesaid as if the death, insolvency, or lunacy of the
member had not occurred and the notice or transfer were a transfer signed by that
member.

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

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

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on or before the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of the
call or installment remains unpaid, or a judgement or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on him requiring payment of so much of the call
orinstalment asis unpaid, together with any interest which may have accrued and all expenses
(Legal or otherwise) that may have been incurred by the Company by reason of such non-
payment.

The notice aforesaid shall state a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which the payment required by the
notice is to be made; and the notice shall also state that, in the event of non-payment on or
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53.
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before the day so stated, the shares in respect of which the call was made shall be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other monies payable in respect of the
forfeited share and not actually paid before the forfeiture.

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

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

ii. Every forfeited or surrendered share held in material form shall continue to bear the
number by which the same was originally distinguished.

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

ii. At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

i. A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, at the date of forfeiture, were presently payable by him to the
Company in respect of the shares.

ii. All such monies payable shall be paid together with interest thereon at such rate as the
Board may determine, from the time of forfeiture until payment or realisation of such
monies. The Board may, if it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies due, without any allowance
for the value of the shares at the time of forfeiture or waive payment in whole or in part.

iii. The liability of such person shall cease if and when the Company receives payment in full
of all such monies in respect of the shares.

i. A duly verified declaration in writing that the declarant is a director or one of the key
managerial personnel of the Company, and that the shares in the Company has been duly
forfeited on the date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the shares;

ii. The Company may receive the consideration, if any, given for the shares on any sale or
disposal thereof and may execute transfer of the share in favour of the person to whom the
share is sold or disposed of;
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iii. The transferee shall thereupon be registered as the holder of the share; and

iv. The transferee shall not be bound to see the application of the consideration, if any, and
his title to the share shall not be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

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

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

ii. Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of such shares shall (unless the
same shall on demand by the Company has been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and be of no effect, and the
Board shall be entitled to issue a duplicate certificate(s) in respect of the said shares to the
person(s) entitled thereto.

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

ALTERATION OF CAPITAL

Subject to the provisions of the Act, the Company may:

increase the authorised share capital by such sum, to be divided into shares of such
amount, as may be specified in the resolution.

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

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

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

Where shares are converted into stock as per the provisions of the Act and these Articles:

the holders of stock may transfer the same or any part thereof in the same manner as, and
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subject to the same Articles under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit;

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

. the holders of stock shall, according to the amount of stock held by them, have the same

rights, privileges and advantages as regards dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

such of the Articles of the Company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder/member” in those Articles shall include “stock” and
“stock- holder” respectively.

The Company may, in accordance with the provisions of the Act and passing appropriate
resolution, reduce in any manner and with, and subject to, any incident authorised and
consent required by law:

its share capital; and/or

ii. any capital redemption reserve account; and/or

any securities premium account; and/or

. any other reserve in the nature of share capital.

JOINT HOLDERS

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

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

. On the death of any one or more of such joint holders, the survivor or survivors shall be the

only person or persons recognised by the Company as having any title or interest to the
share but the Board may require such evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estate of a deceased joint holder from any
liability on shares held by him jointly with any other person.

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

. Only the person whose name stands first in the Register of Members as one of the joint-

holders of any share shall be entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to include all relevant documents)
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and any notice served on or sent to such person shall be deemed service on all the joint
holders.

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

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

CAPITALISATION OF PROFITS

. i. The Company in general meeting may, upon the recommendation of the Board, resolve:

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

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

ii. The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause iii, either in or towards:

a)
b)

c)

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

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

partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b);

The securities premium account and the capital redemption reserve account may, for the

purposes of this Articles, be applied in paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares.

66.
a)

b)

i. Whenever such a resolution as aforesaid shall have been passed, the Board shall:

make all appropriations and applications of the undivided profits resolved to be capitalized
thereby, and all allotments and issues of fully paid shares if any; and

for the purpose of giving effect to any such resolution may settle any difficulty which may

arise in regard to the distribution or payment as aforesaid as they think expedient and generally
do all acts and things required to give effect thereto.

ii. The Board shall have power:

a)

b)

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

to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation, or



as the case may require, for the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalised, of the amount
or any part of the amounts remaining unpaid on their existing shares;

iii. Any agreement made under such authority shall be effective and binding on such members.
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BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to the provision of the Act or
any other law for the time being in force, the Company may purchase its own shares or other
specified securities.

GENERAL MEETINGS

The Company shall, in addition to any other meetings, hold a general meeting (hereinafter
called an “Annual General Meeting”) at the intervals and in accordance with the provisions
of the Act.

All general meetings other than Annual General Meeting shall be called extra-ordinary general
meeting.

i. The Board may, whenever it thinks fit, call an extra-ordinary general meeting.

ii. If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director of the Company may call an extra-ordinary general meeting
in the same manner, as nearly as possible, as that in which such a meeting may be called by
the Board.

i. The Board shall, on the requisition of such humber of members of the Company who
holds in regard to any matter, at the date of deposit of the requisition, not less than one -
tenth of such of the paid — up share capital of the Company as at that date carries the right of
voting in regard to that matter, forthwith proceed duly to call an extra-ordinary general
meeting of the Company and the provisions of the Act shall be applicable.

ii. Where two or more distinct matters are specified in the requisition, the provisions of
clause (i) above shall apply separately in regard to each such matter, and the requisition shall
accordingly be valid only in respect of those matters in regard to which the condition
specified in that Clause is fulfilled.

i. A general meeting of the Company may be called by giving not less than 21 (twenty-one)
days’ notice in writing.

ii. However, a general meeting may be called after giving shorter notice than 21 (twenty-
one) days, if the consent is accorded thereto by such number of members as provided in the
Act or any other law for the time being in force.

Subject to the provisions of the Act and these Articles, notice of the general meetings shall be
given to:

every member of the Company, legal representative of any deceased member or the
assignee of an insolvent member;



ii. the Auditor or Auditors of the Company; and

every director of the Company.

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

74.

i. In the case of an Annual General Meeting all business to be transacted at the meeting
shall be deemed special with the exception of business relating to:

a) The consideration of Financial Statements and the Report of the Board and of the Auditors;
b) The declaration of dividend;

c)

The appointment of directors in the place of those retiring; and

d) The appointment of and the fixing of the remuneration of the Auditors.

75.
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In the case of any other meeting all business shall be deemed special.
PROCEEDINGS AT GENERAL MEETINGS

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

ii. Save as otherwise provided herein, the quorum for the general meetings shall be such as
provided under the Act.

If within half an hour from the time appointed for holding a meeting of the Company a
guorum is not present, the meeting, if called upon at the requisition of the members, shall stand
cancelled. In any other case, the meeting shall stand adjourned in accordance with the
provisions of Section 103 or any other provision of the Act.

The Chairman of the Board shall preside at all the general meetings of the Company. In the
event, the Chairman is absent or unwilling to chair at a general meeting or where he is an
interested party, the Vice-Chairman shall preside at such general meeting. In the event, the
Chairman and Vice Chairman are absent or unwilling to chair the general meeting or where
they are interested parties to a proposed resolution, the Lead Independent Director, if any,
shall preside at such general meeting. In the event, the Chairman, Vice Chairman, and Lead
Independent Director, if any, are absent or unwilling to chair the general meeting or where
they are interested parties, the directors present at such meeting shall appoint one of them
as Chairman of the meeting.

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

i. No business shall be discussed or transacted at any general meeting whilst the chair is
vacant, except election of Chairman.

ii. If a poll is demanded on the election of the Chairman, it shall be taken forthwith in
accordance with the provisions of the Act and these Articles. The Chairman so elected on a
show of hands shall exercise all the powers of the Chairman for the purpose of such poll.
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iii. If some other person is elected Chairman as a result of such poll, he shall be Chairman for
the rest of the meeting.

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

Notwithstanding anything contained in the Articles and subject to provisions of the Act, any
business which can be transacted at general meeting may be transacted through postal
ballot.

i. The Company shall cause minutes of the proceedings of every general meeting of any
class of members or creditors and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the Act.

ii. There shall not be included in the minutes any matter which, in the opinion of the
Chairman of the meeting:

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

b) isirrelevant orimmaterial to the proceedings; or

c) is detrimental to the interests of the Company.

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

iv. The minutes of the meeting kept in accordance with the provisions of the Act shall be
conclusive evidence of the proceedings recorded therein.

i. The books containing the minutes of the proceedings of any general meeting of the

Company or a resolution passed by postal ballot shall:

a) be kept at the registered office of the Company; and

b) be open to inspection of any member without charge, on such days and during such
business hours as may, in that behalf be determined by the Board.

ii. Any member shall be entitled to be furnished, within the time prescribed by the Act, after

he has made a request in writing in that behalf to the Company and on payment of such fees

as may be fixed by the Board, with a copy of any minutes referred to in clause (i) above.
ADJOURNMENT OF MEETING

i. The Chairman may, suo moto, adjourn the meeting from time to time.

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

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

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



VOTING RIGHTS

84. Subject to any rights or restrictions for the time being attached to any class or classes of
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shares as may be allowed under these Articles:
i. onshow of hands every member present in person shall have one vote; and

ii. on a poll, the voting rights of members shall be in proportion to their share in the paid-up
equity share capital of the Company. A member entitled to more than one vote, or his
proxy, or other person entitled to vote for him, as the case may be, need not, if he votes,
use all his votes, or cast, in the same way all the votes he uses.

A member may exercise his vote at a meeting or a place other than the venue of the meeting by
electronic means in accordance with the provisions of the Act and shall vote only once.

Subject to the provisions of the Act and these Articles, no objection shall be made to the
validity of any vote except at meeting or poll at which such vote shall be tendered and every
vote whether given personally or by proxy or by any means hereby authorised and not
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or
poll whatsoever.

Subject to the provisions of the Act and these Articles, the Chairman of any meeting shall be
the sole judge of the validity of every vote tendered at such meeting and subject to the
aforesaid the Chairman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

Where a poll is to be taken, the Chairman of the meeting shall appoint such numbers of
scrutinisers at poll, as he deems necessary, to scrutinise the poll process and votes given on
the poll and to report thereon to him.

The Chairman shall have power, at any time before the result of the poll is declared, to
remove a scrutiniser from office and to fill vacancies in the office of scrutiniser arising from
such removal or from any other cause.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote by his committee or other legal guardian, and any
such committee or guardian may, vote by proxy. If any member be a minor, the vote in
respect of his share or shares shall be by his guardian or any one of his guardians.

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

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

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid or in regard to
which the Company has exercised any right of lien.
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the same rights and be subject to the same liabilities as all other members of the same class.
PROXY

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

i. The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 (forty-eight) hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 (twenty-four) hours before the time
appointed for the taking of the poll; and in default the instrument of proxy shall not be
treated as valid.

ii. Aninstrument appointing a proxy shall be in the form as prescribed under Act.

iii. A proxy shall not be entitled to vote on a show of hands. However, an attorney or
representative of a body corporate duly authorised under the provisions of the Act shall be
entitled to vote on a show of hands as if he were an individual member of the Company.

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

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

BOARD OF DIRECTORS

The first directors of the Company shall be appointed by the subscribers to the
memorandum and articles of association of the Company.

Unless otherwise determined by the Company in general meeting, the number of directors
shall not be less than 3 (three) and shall not be more than 15 (fifteen). The Company shall have
the power to increase the number of directors beyond 15 (fifteen) in accordance with the
provisions of the Act.

100. i. Subject to the provisions of the Act, the Board shall have power at any time, to appoint any

person, other than a person who fails to get appointed as a director in a general meeting,
as an additional director, provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the Board by the
Articles.

ii. Such person shall hold office only up to the date of the next Annual General Meeting of
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the Company or the last date on which the Annual General Meeting should have been held,
whichever is earlier, but shall be eligible for appointment by the Company as a director at that
meeting subject to the provisions of the Act.

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

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

iii. If the term of office of the Original Director is determined before he returns to India, any
provision in the Act or in these Articles on the automatic reappointment of retiring directors
in default of another appointment shall apply to the Original Director and not to the
alternate director.

i. 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 at a meeting of the Board which shall be subsequently approved by
the members in the immediate next general meeting in accordance with the provisions of
the Act.

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

Subject to the provisions of the Act, the office of a director shall become vacant if he incurs
any of the disqualifications as set out in section 164 and other relevant provisions of the
Act. Further, on and after being appointed as a director, the office of a director shall ipso
facto be vacated on the occurrence of any of the circumstances under section 167 and
other relevant provisions of the Act.

i. The Board may appoint any person as a director nominated by any institution in
pursuance of the provisions of any law for the time being in force or of any agreement or by the
Central Government or the State Government by virtue of its shareholding in a Government
Company.

ii. The Nominee Director appointed under this Article shall be entitled to receive all notices
of and attend all general meetings, Board meetings and the meeting of the committee of
which the Nominee Director is member and also receive the minutes of such meetings. The
institution shall also be entitled to receive all such notices and minutes.

iii. The Company shall pay to the Nominee Director sitting fees and expenses to which the
other directors of the Company are entitled.

Any trust deed for securing debentures or debentures-stock may, if so arranged, provide for
the appointment, from to time by the trustees thereof or by the holders of the debentures or
debenture stock of some person to be the director of the Company and may empower such
trustees or holders of debentures or debenture-stock from time to remove any director so
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appointed. The director appointed under this Article is herein referred to as the “Debenture
Director” and the term “Debenture Director” means the director for the time being in office
under this Article. A Debenture Director shall not be liable to retire by rotation and may be
removed subject to the provisions of the Act. The trust deed may contain such ancillary
provisions as may be arranged between the Company and the trustees and all such
provisions shall have effect notwithstanding any of the other provisions herein contained.

Provided that if at any time the number of directors as are not subject to retirement by
rotation shall exceed one-third of the total number of directors for the time being, then such
Debenture Director shall be liable to retirement by rotation.

i. Subject to provisions of the Act or any other law for time being in force, the Company shall
have such number of independent directors as it may deem fit.

ii. A person shall be eligible for appointment as independent director if he fulfils the criteria
as mentioned under the Act or any other law for the time being in force.

iii. Independent directors shall not be liable to retire by rotation.

i. The remuneration of the directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

ii. The remuneration payable to the directors, including any managing or whole-time
director or manager, if any, shall be determined in accordance with and subject to the
provisions of the Act by an appropriate resolution passed by the Company in general
meeting.

iii. In addition to the remuneration payable to them in pursuance of the Act, the directors may
be paid all travelling, hotel and other expenses incurred by them:

a) in attending and returning from meetings of the Board or any committee thereof, or
general meetings of the Company; or

b) in connection with the business of the Company.

The fees payable to the directors for attending the meetings of the Board or committee
thereof shall be decided by the Board from time to time and shall be within the maximum
limit permitted under the provisions of the Act.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to time by a resolution determine.

Save as otherwise expressly provided in the Act, or these Articles, a document or proceeding
requiring authentication by the Company may be signed by a director, secretary, an
employee or an officer of the Company and need not be under its Seal.

Every director present at any meeting of the Board or of a committee thereof shall sign the
attendance register or a book to mark his attendance at such meeting.
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POWERS OF THE BOARD

i. Management of the business of the Company shall be vested in the Board and the Board
shall be entitled to exercise all such powers, and to do all such acts and things, as the
Company is authorised to exercise and do;

Provided that the Board shall not exercise any power or do any act or thing which is directed
or required, whether by the Act or any other law for the time being in force, or the
Memorandum or these Articles or otherwise, to be exercised or done by the Company in
general meeting;

Provided further that in exercising any such power or doing any such act or thing the Board
shall be subject to the provisions contained in that behalf in the Act or in the Memorandum
or in these Articles or in any regulations not inconsistent therewith.

ii. No regulations made by the Company in general meeting shall invalidate any prior act of
the Board which would have been valid if that regulation had not been made.

RETIREMENT, ROTATION AND REMOVAL OF DIRECTORS

Not less than 2/3™ (two-third) of the total number of directors, shall be persons whose
period of office is liable to determination by retirement of directors by rotation and, save as
otherwise expressly provided in the Act and these Articles, be appointed by the Company in
general meeting.

Explanation: - for the purposes of this Article “total number of directors” shall not include
independent directors or such other directors as specified under the provisions of the Act.

Subject to Article 113, Dr. Yusuf Khwaja Hamied and Mr. Mustafa Khwaja Hamied, shall be
permanent directors of the Company and shall not be liable to retire by rotation.

Subject to the provisions of the Act and these Articles, at the Annual General Meeting in
each year, one-third of the directors for the time being as are liable to retire by rotation or,
if their number is not three nor a multiple of three, then the number nearest to one- third
shall retire from office.

Subject to the provisions of the Act and these Articles, the directors to retire by rotation
under the foregoing Article at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between persons who became directors
on the same day, those who are to retire shall, in default of and subject to any agreement
among themselves, be determined by lot. Subject to the provisions of the Act, a retiring
director shall retain office until the dissolution of the meeting at which his re-appointment is
decided or his successor is appointed.

Subject to the provisions of the Act and these Articles a retiring director shall be eligible for
reappointment.

i. If the place of the retiring director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the
next week, at the same time and place, or if that day is a national holiday till the next
succeeding day which is not a national holiday, at the same time and place.
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ii. If at the adjourned meeting also, the place of the retiring director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring director shall be
deemed to have been re-appointed at the adjourned meeting, unless:

a) at the meeting or at the previous meeting a resolution for the re-appointment of such
director has been put to the meeting and lost;

b) the retiring director has, by a notice in writing addressed to the Company or the Board,
expressed his unwillingness to be so re-appointed;

c) heis not qualified or is disqualified for appointment;

d) a resolution, whether special or ordinary, is required for the appointment or re-
appointmentin virtue of the provisions of the Act.

i. Subject to the provisions of the Act and these Articles, any person who is not a retiring
director shall be eligible for appointment to the office of director at any general meeting if
he or some member intending to propose him, has at least fourteen days before the
meeting, left at the registered office of the Company, a notice in writing under his hand
signifying his candidature for the office of director or the intention of such member to propose
him as a candidate for that office.

ii. Every person (other than a director retiring by rotation or otherwise or a person who
has left, at the registered office of the Company, a notice under Section 160 of the Act
signifying his candidature for the office of a director) proposed as a candidate for the office
of a director, shall sign and file with the Company his consent in writing to act as a director
if appointed.

i. At a general meeting of the Company, a motion for the appointment of two or more
persons as directors of the Company by a single resolution shall not be moved unless a
proposal to move such a motion has first been agreed to at the meeting without any vote
being cast against it.

ii. A motion for approving a person for appointment, or for nominating a person for
appointment as a director, shall be treated as a motion for his appointment.

The Company may, and subject to and in accordance with the provisions of the Act and these
Articles, remove any director before expiration of his period of office and appoint another
director.

PROCEEDINGS OF THE BOARD

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

Atleast four board meetings shall be held in every calendar year and there shall be a gap of
not more than one hundred and twenty days between two consecutive board meetings.

Any director of the Company may, at any time, summon a meeting of the Board and the
company secretary, or where there is no company secretary, any person authorised by the
Board in this behalf, on requisition of a director, shall convene a meeting of the Board, in
consultation with the Chairman or in his absence, the managing director or in his absence,
the whole-time director, where there is any.
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In accordance with the provisions of the Act, a meeting of the Board shall be called by giving
not less than seven days’ notice in writing to every director at his address registered with the
Company and such notice shall be sent by hand delivery or by post or by electronic means.

Subject to provisions of the Act, meeting of the Board may be called at shorter notice to
transact urgent business.

i. The quorum for a board meeting shall be such as may be specified under the provisions of
the Act or any other legislation for the time being in force.

ii. If a meeting of the Board cannot be held for want of quorum, then the meeting shall
stand adjourned to such day, time and place as the Chairman or directors present at the
meeting may fix. The notice of the adjournment of the meeting shall be given to all the
directors in the manner prescribed under the Act or rules made thereunder.

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

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

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

i. The Chairman of the Company shall be the Chairman at meetings of the Board. In his
absence, the Board may elect a Chairman of its meetings and determine the period for
which he is to hold office. Presently, Dr. Yusuf Khwaja Hamied is the Chairman of the
Company.

ii. If no such Chairman is elected, or if at any meeting the Chairman is not present within
fifteen minutes after the time appointed for holding the meeting, the directors present may
choose one of them to be Chairman of the meeting.

i. The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of the body as it may think fit.

ii. Any committee so formed shall, in the exercise of the powers so delegated, conform to
the terms of reference that may be imposed by the Board.

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

ii. If no such chairman is elected, or if at any meeting the chairman is not present within
fifteen minutes after the time appointed for holding the meeting, the members present

may choose one amongst them to be the chairman of the meeting.

i.  Acommittee may meet and adjourn as it thinks fit.
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ii. The quorum of a board committees shall be such as may be determined by the Board,
subject to the provisions of the Act or any other laws for the time being in force.

iii. Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairman shall have a
second or casting vote.

In accordance with the provisions of the Act, the participation of directors in a meeting of the
Board or any committee thereof may either be in person or through video conferencing or
other audio visual means, as may be prescribed, which are capable of recording and
recognising the participation of the directors and of recording and storing the proceedings
of such meetings along with date and time.

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

Subject to provisions of the Act, a resolution in writing, approved, whether by signing it
manually or by secure electronic mode, or approved by such other permitted means, by
majority of the members of the Board or of a committee thereof, for the time being entitled
to receive notice of a meeting of the Board or committee, shall be valid and effective as if it
had been passed at a meeting of the Board or committee, duly convened and held.

The Board shall cause minutes of all proceedings of every meeting of the Board or of every
committee of the Board to be kept in accordance with provisions of the Act.

All such minutes shall be signed by the Chairman of the Board or committee meeting as
recorded, or by the person who shall preside as Chairman at the next succeeding meeting of
the Board or committee, and minutes purported to be so signed shall, for all purposes
whatsoever, be prima facie evidence of the actual passing of the resolutions recorded, and
the transactions or occurrence of the proceedings so recorded and regularity of the
meeting at which the same shall appear to have taken place.

KEY MANAGERIAL PERSONNEL

Subject to provisions of section 196 and 197 of the Act, the Board may from time to time
appoint one or more of their body to the office of the managing directors or whole time
director/s for a period not exceeding 5 (five) years at a time and on such terms and
conditions as the Board may think fit and subject to the terms of any agreement entered
into with him, may revoke such appointment. In making such appointments the Board shall
ensure compliance with the requirements of the Act and shall seek and obtain such
approvals as are prescribed under the Act.

Provided that the director so appointed, shall not while holding such office, be subject to
retirement by rotation but his appointment shall be automatically determined if he ceases

to be the director.

The Board may, subject to Article 112, entrust and confer upon managing director/s or
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whole time director/s any of the powers of management which would not otherwise be
exercisable by him upon such terms and conditions and with such restrictions as the Board,
may think fit, subject always to the superintendence, control and direction of the Board and
the Board may from time to time revoke, withdraw, alter, or vary all or any of such powers.

A chief executive officer, manager, chief financial officer and company secretary may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may think fit; and any chief executive officer, manager, chief financial officer and company
secretary so appointed may be removed by means of a resolution of the Board; the Board
may appoint one or more chief executive officers for its multiple businesses. A director may
be appointed as chief executive officer, manager, chief financial officer or company
secretary.

REGISTERS

i. The Company shall maintain registers, indices and documents including the annual
returns as required by the Act or rules made thereunder. The registers, indices and
documents shall be kept open for inspection by such persons as may be entitled thereto
respectively, under the Act, on such days and during such business hours as may, in that
behalf be determined by the Board, and extracts of such registers, indices and documents
shall be supplied to the person entitled thereto in accordance with the provisions of the
Act.

ii. The Company may keep a Foreign Register of Members in accordance with the provisions
of the Act.

SEAL

i. The Board shall have the authority to adopt a Seal and provide for the safe custody
thereof.

ii. The Seal shall be affixed to any instrument, as required, in the presence of at least one
director of the Company or the company secretary or such other person as may be
authorised by the Board or a committee of the Board who shall sign every instrument to
which the Seal is so affixed. Such signatures shall be conclusive evidence of the fact that the
Seal has been properly affixed.

iii. The Board shall have the authority to destroy the Seal of the Company and substitute a
new Seal in lieu thereof.

iv. The company secretary shall have the authority to approve movement of the Seal to a
place other than the registered office of the Company

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

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

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

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

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

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

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

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

A transfer of share shall not pass the right to any dividend declared thereon before the
registration of the transfer.

i. Subject to any other law for the time being in force, any dividend, interest or other monies
payable in cash in respect of shares may be paid by electronic mode or cheque or warrant
sent through the post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first named in the
Register of Members, or to such person and to such address as the holder or joint holders
may in writing direct.

ii. Every such payment by electronic mode or cheque or warrant shall be made payable to
the order of the person to whom it is sent.

iii. Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. The Company will not be responsible for a payment which is lost
or delayed. The Company will be deemed to have made a payment and received a good
discharge for it if a payment using any of the foregoing permissible means is made.

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

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

No dividend shall bear interest against the Company.

Unclaimed dividends shall be dealt with by the Company in accordance with the provision of
the Act.

ACCOUNTS AND AUDIT

The Company shall keep proper books of accounts in accordance with the provision of the
Act.

i. The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the books and accounts of the
Company, or any of them, shall be open to the inspection of members not being directors.

ii. No member (not being a director) shall have any right of inspecting any account or book
or document of the Company except as conferred by law or authorised by the Board or by
the members in general meeting.

. Every financial statement that is required to be laid before the Company shall be audited by one

or more auditors to be appointed as hereinafter mentioned.

The appointment, powers, rights, remuneration and duties of the Auditors shall be
regulated by the provisions of the Act and rules made thereunder.

Every account when audited and adopted at a general meeting shall be conclusive.
DOCUMENTS AND SERVICE OF DOCUMENTS

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

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending a letter (through any
means permitted under the act) addressed to them by name or by the title of representative
of the deceased or assignee of the insolvent or by any like description at the address or email
if any provided for the purpose by the person claiming to be so entitled and until such an
address or email has been so supplied by serving the document in any manner in which the
same might have been served if the death or insolvency had not occurred.
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Every person who by operation of law, transfer, or other means whatsoever, is entitled to
any share shall be bound by every document in aspect of such share which previously to his
name and address being entered on the Register of Member, were duly served on or sent
to the person from whom he derived his title to such share.

Any notice or document to be served or given by the Company shall be signed by a director,
managing director, secretary, or such officer or employee as the Board may appoint, and
such signature may be written or printed or lithographed.

All notices or documents may be served on the Company or an officer thereof, by sending it
to the Company or the officer at the registered office of the Company by registered post or
by speed post or by courier service or by leaving it at its registered office or by means of
electronic mode as permitted under the Act.

WINDING UP

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

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

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

INDEMNITY AND RESPONSIBILITY

i. Subject to the provisions of the Act, every director and key managerial person (for the
purpose of this Article, which term shall also include any officer or employee of the
Company) of the Company, shall be indemnified by the Company, out of the funds of the
Company all costs, losses, and expenses (include travelling expenses) which such director or
key managerial person may incur or become liable to by reason of any contract entered into,
or act, or deed done by him as such director or key managerial person in any way in the
discharge of his duties.

ii. Subject to the aforesaid, every director or key managerial person shall 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 in
connection with any application under the provisions of the Act in which relief is given to
him by the Court.

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

iv. Subject to the provision of the Act, no director or key managerial person of the Company
shall be liable for the acts, receipts, neglects or defaults of any other director or key
managerial person, or for joining in any receipt or other act for conformity or for any loss or
expense happening to the Company through insufficiency or deficiency of title to any
property acquired by order of the Board for or on behalf of the Company; or for the
insufficiency or deficiency of any security in or upon which any of the monies of the Company
shall be invested, or for any loss or damage arising from bankruptcy, insolvency or tortious
act of any person, company or corporation, with whom any monies, securities or effects
shall be entrusted or deposited; or for any loss occasioned by any error of judgement or
oversight on his part; or any other loss or damage or misfortune whatever, which shall
happen in the execution of the duties of his office or in relation thereto, unless the same
happens through his own dishonesty.

GENERAL POWER

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

Whenever there is an amendment in the Act, rules and regulations allowing what were not
previously allowed under the statute, these Articles herein shall be deemed to have been
amended to the extent that has been allowed under the provisions of the Act, due to an
amendment after registration of these Articles.

SECRECY CLAUSE

169. No member shall be entitled to visit or inspect the Company’s works without permission of

the Board or the Managing Director; or to require discovery of any information respecting
any detail of the Company’s trading or any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process which may relate to the conduct of the business of
the Company and which, in the opinion of the Board or the managing director, will be
inexpedient in the interest of the members of the Company to communicate to the public.



We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this Articles of Association:

Names, addresses, description | Signatures of | Names, Address, description and
and occupation of subscribers | subscribers occupation of witnesses
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Delhi 2

(Service) -

New Delhi, the 2" Day of November, 1981.



