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is this day Incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
Company is Limited.
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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number : U31300DL2005PTC140809
In the matter of M/s ORINET CABLES (INDIA) PRIVATE LIMITED

| hereby certify that ORINET CABLES (INDIA) PRIVATE LIMITED which was originally incorporated on Fifteenth
day of September Two Thousand Five under the Companies Act, 1956 (No. 1 of 1956) as ORINET CABLES
(INDIA) PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies
Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto under
Section 21 of the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi,
Notification No. G.8.R 507 (E) dated 24/06/1985 vide SRN A13568035 dated 24/04/2007 the name of the said
company is this day changed to ORIENT CABLES (INDIA) PRIVATE LIMITED and this Certificate is issued
pursuant to Section 23(1) of the said Act.

Given under my hand at Delhi this Twenty Fourth day of April Two Thousand Seven.

(TEJ PRAKASH SHAMI)
F) IRVRER / Registrar of Companies

T oI e feet! o sRaon

National Capital Territory of Delhi and Haryana




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U31300DL2005PLC 140809
IN THE MATTER OF ORIENT CABLES (INDIA) PRIVATE LIMITED

I hereby certify that ORIENT CABLES (INDIA) PRIVATE LIMITED which was originally incorporated on FIFTEENTH day of
SEPTEMBER TWO THOUSAND FIVE under Companies Act, 1956 as ORINET CABLES (INDIA) PRIVATE LIMITED and
upon an inlimation made for conversion into public company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AB2091169 dated
12/12/2024 the name of the said company is this day changed to ORIENT CABLES (INDIA) LIMITED

Given under my hand at ROC, CPC this THIRTEENTH day of DECEMBER TWO THOUSAND TWENTY FOUR

Signature Not-Verified

Digitally signed;b/)
DSCPC 1 |
Date: 2024.12.1p 10:53:16 IST
N Chinnachamy

Assistant Regislrar of Companies/ Depuly Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by N Chinnachamy, Assistant Registrar of Companies/ Deputy Registrar
of Companies/ Registrar of Companies and this letier has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

Mailing Address as per record available in Registrar of Companies office:

ORIENT CABLES (INDIA) LIMITED

HOUSE NO.8 BLK-D SECOND FLOOR ,ASHOK VIHAR PH-1, NA, NEW DELHI, New Delhi- 110052, Delhi




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

ORIENT CABLES (INDIA) LIMITED
(Incorporated under the Companies Act, 1956)

The Name of the Company is ORIENT CABLES (INDIA) LIMITED.

The Registered Office of the Company will be situated in the National
Capital Territory of Delhi.

THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

To carry on the business of Manufacturers, Agents, Distributors,
dealers, importers, exporters, buyers and sellers otherwise deal in all
kinds of insulated cables, insulated wires, high tension power cables
and power conductors, telephone and telecommunication cables,
enameled wires, other coated high temperature wires, fiberglass
coated wires and all types of wires, made of rubber plastic, PVC
copper, aluminum and other synthetic wires, cables, aerials,
insulators, conduit pipes of all types, conductors and accessories ,
high and low tension switchgear, connectors ,switches and knobs,
copper and aluminum wire drawers, galvanizers, electroplates and
enamellers.

To undertake and execute any contracts of works involving the supply
or use of any kind of cables and its fitting, and to carry out any
ancillary or other works comprised in such contracts.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE 3 (a) are;”

To acquire by purchase,lease,exchange or otherwise any movable or
immovable property and any rights or privileges which the company
may deem necessary or convinient for the purpose of its main
business;

To enter into partnership or into any arrangement for sharing
profits,union of interest , joint venture,reciprocal concession or co-
operation with persons or companies carrying on or engged in the main
business or transaction of this company;

To import, but,exchange,alter,improve and manipulate in all kinds of
plants,machinery, apparatus,tools and things necessary of convenient
for carryng on the main business of the Company;

To vest any movable or immovables property, rights or interests
required by or received or belonging to the company in any paerson or
company on behalf of or for the benefit of the company and with or
without any declared trust in favour of the Company;
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5.

10.

11.

To purchase or otheriwse acquire, build, carry out, equip, maintain,
alter, improve, develop, manage, work, control and superintend any
plants, warehouse, sheds,offices,shops,stres,buildings, machinery,
apparatus,labour lines and houses,warehouses and such other works
and conveniences necessary for carrying on the main business of the
Company;

To undertake or promote scientific research relating to the main
business or class of business of the Company;

To acquire and takeover the whole or any part of the
business,goodwill, trade-marks properties and liabilities of any person
or pesons, firm,companies or undertakings either existing or new,
engaged in carrying on or proposing to carry on business this company
is authorised to carry on, possession of any property or rights suitable
for the purpose of the company and to pay for the same either in cash
or in shares or in partly cash and partly in shares or otherwise;

To negotiate and enter into agreements and contracts with Indian and
foreign individuals,companies, corporations and such other
organisations for technical,financial or any other such assistance for
carrying out all or any of the main objects of the company or for the
purpose of activity research and development of manufacturing
projects on the basis of know-how,financial participation or technical
collaboration and acquire necessary formulas and patent rights for
furthering the main objects of the company;

Subject to the provisions of Companies Act, 2013, to amalgamate with
any other company of which all or any of their objects companies
having similar to the objects of the Company in any manner whether
with or without the liquidation;

Subject to any law for the time being in force , to undertake or take
part in the fomation , supervision or control of the business or
operations of any person,firm,body corporate,association undertaking
carrying on the main business of the company;

To apply for, obtain, purchase or otherwise acquire and prolong and
renew any patents, patent - rights, brevets, inventions, processes,
sceintific technical or other assistance, manufacturing processes know
how and other information, designs, patterns, copyrights, trade-
marks, licences concessions and the like rights or benefits,conferring
an exclusive or non-exclusive or limited or unlimited right of use
thereof, which may seem capable of being used for or inconnection
with the main objects of the company or the acquisition or use of which
may seem calculated directly or indirectly to benefit the company on
payment of any fee, royaty or other considertaion and to use, execrcise
or develop the same under or grant licences in respect thereof or
otherwise deal with same and to spend money in experimenting upon
testing or improving any such patents, inventions, right or
concessions;



12.

13.

14.

15.

16.

17.

To apply for and obtain any order under any Act or legislature,charter,
privilege concession,licence or authorisation of any Government, State
or other Authority for enabling the Company to carry on any of its main
objects into effect or for extending any of the powers of the Company
or for effecting and modification of the constitution of the Companyor
for any other such purpose which may seem expedient and to oppose
any proceedings or applications which may seem expedient or
calculated directly or indirectly to prejudice the interest of the
Company;

To enter into any arrangements with any Government or Authorities
or any persons or companies that may secem conducive to the main
objects of the Company or any of them and to obtain from any such
Governement authority person or company any rights, charters,
contracts, licences and concessions which the company may think
desirable to obtain and to carry out, exercise and comply therewith;

To procure the Company to be registerde or recognised in or under the
laws of any place outside India and to do all act necessary for carrying
on in any foreign country for the business or profession of the
Company;

To draw, make, accept, discount, execute and issue bills of exhanges,
promisory notes,bills of lading, warrants, debentures and such other
negotiable or transferable instruments, of all types or securities and to
open Bank Accounts of any type and to operate the same in the
ordinary course of the Company;

To advance money either with or without security, and to such persons
and upon such terms and conditions as the Company may deem fit
and also to invets and deal with the money of the company not
immediately required, in or upon such invetsments and in such
manner as, from time to time, may be determined,provided that the
Company shall not carry on the business of banking as provided in the
Banking Regulations Act, 1949;

Subject to the provisions of the Companies Act, 2013 and the rules
and regulations made thereunder and the directions issued by
Reserve Bank of India, to receive money on deposit or loan and borrow
or raise money in such manner and at such time or times as the
Company thinks fit and in particular by the issue of debentures, or
debenture stock, perpetual or otherwise and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the properties, or assets or revenues and profits of
the company both present and future, including its uncalled capital
and also by a similar mortgage, charge or lien to secure and guarantee
the performance by the Company or any other person or Company of
any obligation undertaken by the Company or such other person or
company to give the lenders the power to sale and such other powers
as may seem expedient and purchase redeem or pay off any such
securities;



18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

To undertake and execute any trusts, the undertaking of which may
seem to the Company desirable, either gratuitously or otherwise;

To establish, or promote or concur in establishing or promote any
company for the purpose of acquiring all or any of the properties,
rights and liabilities of the Company;

To sell, lease, mortgage, exchange, grant licenses and other rights
improve, manage, develop and dispose of undertakings, investments,
properties, assets and effects of the Company or any part thereof for
such consideration as may be expedient and in particular for any
shares, stocks, debentures or other securities of any other such
company having main objects altogether or in part similar to those of
the Company;

Subject to the provisions of the Companies Act, 2013 to distribute
among the members in specie or otherwise any property of the
Company or any proceeds of sale or disposal of any property of the
Company in the vent of winding up;

To Distribute as dividend or bonus among the member or to place to
reserve or otherwise to apply, as the Company may, from time to time,
determine any money received by way of premium on debentures
issued at premium by the Company and nay money received in
respect of forfeited shares, money raising from the sale by the
Company of forfeited shares subject to the provisions of the
Companies Act 2013;

To employ agents or experts to investigate and examine into the
conditions, prospects values, character and circumstances of any
business concerns and undertakings and generally of any assets
properties or rights which the Company purpose to acquire;

To accept gifts,bequests,devisers or donations of any movable or
immovable property or any right or interests therein from members or
others;

To create any reserve fund,sinking fund,insurance fund or any other
such special funds whether for depreciation, repairing, improving,
research, extending or maintaining any of the properties of the
Company of for any other such purpose conducive to the interest of
the Company;

Subject to the provisions of the Companies Act, 2013 to subscribe
contribute, gift or donate any money, rights or assets for any national
educational, religious, charitable, scientific, public, general or usual
objects or to make gifts or donations of money or such other assets to
any institutions, clubs, societies, associations, trusts, scientific
research associations, funds, universities, college or any individual,
body of individuals or bodies corporate;

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuation, provident or gratuity funds for the benefit of and give
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28.

29.

30.

31.

32.

33.

of procure the giving of the donations, gratuities, pensions, allowances,
bonuses, or emoluments of any persons who are or were at any time
in the employment or service of the Company or any Company or with
any such subsidiary company or who are or were at any time Directors
or officers of the Company or any other company as aforesaid and the
wives, widows, families and dependents of any such persons and also
to establish and subsidize and subscribe to any institutions,
associations, club or funds calculated to be for the beneflit of or
advance aforesaid and make payments to or towards the insurance of
any such persons as aforesaid and to any of the matters aforesaid,
either alone or in conjunction with any such other company as
aforesaid;

To establish, for any of the main objects of the Company, branches or
to establish any firm or firms at places in or outside India as the
Company may deem expedient;

To pay for any property or rights acquired by or for any services
rendered to the Company and in particular to remunerate any person,
firm or company introducing business to the Company either in cash
or fully or partly-paid up shares with or without preferred or deferred
rights in respect of dividend or repayment of capital or otherwise or by
any securities which the Company has power to issue or by the grant
of any rights or options or partly in one mode and partly in another
and generally on such terms as the Company may determine, subject
to the provision of the Companies Act, 2013;

To pay out of the funds of the Company all costs, charges and expenses
of and incidental to the Formation and registeration of the Company
and any Company promoted by the Company and also all costs,
charges, duties, impositions and expenses of and incidental to the
acquisition by the Company of any property or assets;

To send out to foreign countries ,its directors,employees or any other
person or persons for investigation possibilities of main busines or
tarde procuring and buying any machnery or establishing tade and
business conections or for promoting the inetrests of the Compny and
to pay all expenses incurred in the connection;

To compensate for loss of officeany Managing Director or Directors or
other officers of the Company within the limitations prescribed under
the Companies Act, 2013 or such other statute or rule having the force
of lawand to make payments to any person whose office of employemnt
or duties may be determined by virtue of any transaction in which the
Company is engaged;

To agree to refer to arbitrationany dispute,present or future between
the Company and any other Company,firm,individual or any other
boday and to submit the same to arbitartion in India or abroad either
in ccordance with Indian or any foreign system of law;



34.

v

To appoint, agents, sub-agents, dealers, managers, canvassers, sales
representatives or salesmen for transacting all or any kind of the main
business of which this company is authorised to carry onand to
constitute agencies of the company in India or in any other country
and establish depots and agencies in different parts of the world;

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

The Authorized Share Capital of the Company is Rs. 13,00,00,000/-
(Thirteen Crores only) divided into 13,00,00,000 (Thirteen Crores)

Equity Shares of Rs. 1/- (Rupees one only) each.(dmended vide AGM dated 13.
06.2025);



being formed into 3 Campany in pursuance of this

to our respective names.

Name, Address, description No. of Equity Signature of Name Address
and accupation of Shares taken by | subscriber description occupation
@ach subscribers each Subscriber and Signature of witnass
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We the several persons whose namss ang addresses are subscribed, are desirous of

Memorandum of Association and we

respectively agree (o take the number of shares in the Capital of the Company set opposite

Dated this 13®

day of September 2008
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(COMPANY LIMITED BY SHARES INCORPORATED UNDER THE COMPANIES

ACT, 1956)
ARTICLES OF ASSOCIATION
OF
ORIENT CABLES (INDIA) LIMITED
(AS PER THE COMPANIES ACT, 2013)

PRELIMINARY

The Regulations contained in Tuble ‘I of the Schedule I of the Companies Act, 2013, shall apply
(o the Company except in so far as otherwise expressly or impliedly excluded, modified, substituted,
amended or altered by these Articles. In case of any coniradiction beiween the provisions of Table
B and these Articles, the provisions of these Articles will prevail,

GENERAL
L () In these Regulations:-

(a) “Articles” means these articles of ussociation of the Company or as altered
from time to time.

©) “Board” means the board of directors of the Company at the relevant time.

(c) “Control” shall have the meaning uscribed to the term under the SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended from time to time.

() “Company™ shall mean Orient Cables (India) Limited;

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

(H) “Directors” means the directors of the Company.

(&) Depositories Act 1996 means The Depositories Act, 1996 and includes
any statutory modification or re-enactment thereof for the time being in
force.

(h) Depository” means and includes a company as defined under section
2(1)(e) of the Depositories Act, 1996.

(i) “Equity Shares” or “Equity Share” means an equity share of the
Company of face value of Rs, 10 (Rupees ten) each;

6 “Equity Share Capital” means the par value of all the Equity Shares

issued by the Company.



(k)

M

(m)

(n)

(0)

(p)

(@

(s)

“INR” or “Rupees” or “Rs.” shall mean Indian rupees, being the lawful
currency of India;

“IPO” means an initial public offering of the Equity Shares of the
Company;

“Memorandum of Association” means the memorandum of association
of the Company or re-enactiment thercof for the time being in force

“Person™ means any natural person, trust, firm, company, Governmental
Authority, joint venture, association, partnership, society or other entity
{whether or not having separate legal personality);

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

“Securities” shall mean shares in the Share Capital, whether equity or
preference, and shall include other securities and instruments convertible
into Equity Shares;

“SEBI Listing Regulations™ shall mean Securities and Exchange Board
of {ndia (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time.

“Share Capital” shall mean the total issued and paid-up share capital of
the Company;

“Transter” includes any sale, exchange, assignment, gift, bequest,
disposition, mortgage, charge, pledge, encumbrance, grant of security
interest or other arrangement by which possession, legal title or beneficial
ownership passes from one Person to another, or to the same Person in a
different capacity, whether or not voluntary and whether or not for value,
and any agreement to effect any of the foregoing; and “Transferred”,
“Transferring” “Transferor”, “Transferce” and similar words have
corresponding meanings;

(i) In these Articles, unless there is something in the subject or context inconsistent
therewith:

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

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

2. SHARE CAPITAL
(1 The authorised Shure Capital of the Company is as mentioned in Clause V of the

Memorandum of Association of the Company with the power to increase or reduce
or re-classify such capital from time to time in accordance with the Articles and
the legislative provisions for the time being in force in this regard and with the
power also to divide the shares in the capital for the time being into equity share
capital and preference share capital and to attach thereto respectively any

[



(i1)

(iiD)

(iv)

(V)

(vi)

(vii)

preferential, qualified or special rights, privileges or conditions, in accordance with
the provisions of the Act and these Articles.

Subject to the provisions of Section 55 of the Act, any preference shares may be
issued on the terms that they are to be redeemed on such terms and in such manner
as the Company before the issue of the shares may, by special resolution,
determine.

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 ut a premium or at par or subject to the
compliance with Section 53 of the Act, at a discount (subject to compliance with
the provisions of the Act) and at such time as they may from time to time think fit,
and with the approval of the Company in a general meeting to give to any person
or persons the option or right to call for any shares either at par or premium during
such time and for such consideration as the Board deems fit, and may issue and
allot shares in the capital of the Company on payment in full or part of any property
sold or transferred or for any services rendered by the Company in the conduct of
its business and any shares which may so be allotted may be issued as fully paid
shares and if so issued, shall be deemed to be tully paid shares. Provided that option
or right to call of shares shall not be given to any Person or Persons without the
approval of the Company in the general meeting.

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:

(a) Equity Share Capital:

a. with voting rights; and/or
b. with differential rights as to dividend, voting or otherwise in

accordance with the Rules; and
) Preference Share Capital

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

(a) one certificate for all his shares without payment of any charges; or

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

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

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

(R}



(viii)

(ix)

(xi)

(xii)

share to one of several joint holders shall be sufficient delivery to all such holders.
Any member of the Company shall have the right to sub-divide, split or consolidate
the total number of shares held by them in any manner and to request the Company
to provide certificate(s) evidencing such sub-division, split or consolidation.

A person subscribing to shares offered by the Company shall have the option either
to receive certificates for such shares or hold the shares in a dematerialised state
with a depository. Where a person opts to hold any share with the depository, the
Company shall intimate such depository the details of allotment of the share to
enable the depository to enter in its records the name of such person as the
beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereo! to the Company, a new certificate may be issued in licu thereof
or in case of sub-division or consolidation of shares, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on
execution of such indemnity as the Board decms adequate, a new certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed certificate.
Every certificate under this Article shall be issued on payment of fees for each
certificate as may be tixed by the Board which shall not exceed the amount as may
be permitted under applicable law, provided that no fees shall be charged for issue
of new certificates in replacement of those which are old, defaced or worn out or
where there is no further space on the back thereof for endorsement of transfer, The
Company shall not charge any fee for registration of transfer of shares and
debentures, for sub-division and consolidation of share and debenture certificates
and for sub-division, of letters of allotment and split, consolidation, renewal and
Pucca Transfer Receipts into denominations corresponding to the market units of
trading, for issue of new certificates in replacement of those which are old, decrepit
or worn out or where the cages on the reverse for recording transfers have been
fully utilised, for registration of any Power of Attorney, probates: lelters of
administration or similar other documents, Provided that notwithstanding what is
stated above the Directors shall comply with such rules or regulation or
requirements of any Stock Exchange ov the rules made under the Companies Act,
2013 or rules made under Securities Contracts (Regulation) Act, 1956 or any other
act, or rules applicable thereof in this behalf or any Statutory modification or re-
enactment thereol, for the time being in torce,

The Company will not charge any fees excecding those which may be agreed upon
with the stock exchange:

(a) For Issue of new certificate in replacement of those that are torn, defaced,
lost or destroyed;

(b) For sub-division and consolidation of share and debenture certificates and
for sub-division of Letters of Allotment and split, consolidation, renewal
and Pucca Transfer Receipts into denominations other than those f{ixed for
the market units of trading

The provisions of the foregoing Articles relating to issue of certificates shall
mutatis mutandis apply 1o issue of certificaies for any other securities including
debentures (except where the Act otherwise requires) of the Company.

(a) The Company may exercise the powers of paying commissions conferred
by the Act, to any person in connection with the subscription to its



(xiiD)

(xiv)

(xv)

securities, provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the
Act and the Rules.

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

(©) The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid up shares or partly in the one way and partly in the
other.

(a) If at any time the share capital is divided into different classes of shares,

the rights attached to any class (unless otherwise provided by the terms of
issue ol the shares of that class) may, subject to the provisions of the Act,
and whether or not the Company is being wound up, be varied with the
consent in writing, of such number of the holders of the issued shares of
that cluss, or with the sanction ol a resolution passed at a separale meeting
of the holders of the shares of that class, as prescribed by the Act.

(b) To every such separate meeting, the provisions of these Articles relating to
general meetings shall muratis mutandis apply.

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 decmed to be varied by the creation or issue

of further shares ranking pari passu therewith.

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

FURTHER ISSUE OF SHARES

)

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

by the issue of further shares then such shares shall be offered in accordance with
Section 62 of the Act and the Rules made thereunder in the following manner:

a. to persons who, at the date of the offer, are holders of the Equity Shares of
the Company, in proportion as nearly.as circumstances admit, to the paid-
up share capital on those shares by sending a letter of offer subject to the
conditions mentioned in (1) to (3) below:

(hH the aforesaid offer shall be made by a notice specifying the number
of Equity Shares offered and limiting a time not being less than
lifteen (15) days or such lesser number of days as may be
prescribed and not exceeding thirty (30) days from the date of the
offer, within which the offer if not accepted, shall be deemed to
have been declined;

Provided that the notice shall be dispatched through registered post
or speed post or through electronic mode or courier or any other
mode having proof of delivery to all the existing shareholders at
least three (3) days before the opening of the issue;
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(2) the aforesaid offer shall be deemed to include a right exercisable
by the person concerned 10 renounce the Equity Shares offered to
him or any of them in favour of any other person and the notice
referred to in sub-clause (1) above shall contain a statement of this
right;

(3) after the 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 (o accept the Equity Shares offered, the
Board of Directors may dispose them of in such manner which is
not disadvantageous to the Shareholders and the Company.

b. to employees under any scheme of employees” stock option subject to a
special resolution passed by the Company and subject to the Act and the
Rules made thereunder and such other conditions as may be prescribed
under applicable law; or

c. to any person(s), it it is authorised by a special resolution, whether or not
those persons include the persons referred to in clause (a) or clause (b)
above either for cash or for a consideration other than cash, if the price of
such shares is determined subject to compliance with such conditions as
may be prescribed under the Act und the rules made thereunder;

d. Nothing in sub-clause (3) of sub-urticle (a) shall be deemed:
i To extend the time within which the offer should be accepted; or
ii. To authorize any person to exercise the right of renunciation for a

second time on the ground that the person in whose favour the
renunciation was first made has declined to take the shares
compromised in the renunciation,

Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the debentures
issued or loans raised by the Company to convert such debentures or loans into
shares in the Company or to subscribe for shares of the Company;

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

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

Provided that where the terms and conditions of such conversion are not acceptable
to the Company, it may, within sixty (60) days from the date of communication of
such order, appeal to the National Compuny Law Tribunal which shall after hearing
the Company and the Government pass such order as it deems fit.
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In determining the terms and conditions of conversion under sub-clause (iii) above,
the government shall have due regard to the linancial position of the Company, the
terms of issue of debentures or loans, as the cuse may be, the rate of interest payable
on such debentures or loans and such other matters as it may consider necessary.

Where the governiment has, by an order made under sub-clause (iil), directed that
any debenture or loan or any part thereof shall be converted into shares in the
Company and where no appeal has been prelerred to the National Company Law
Tribunal under sub-clause (iii) above or where such appeal has been dismissed, the
Memorandum ol Association of the Compuny shall, where such order has the effect
of increasing the authorized share capilal of the Company, be altered and the
authorized share capital of the Company shall stund increased by an amount equal
to the amount of the value of shares which such debentures or loans or part thereof
has been converted into.

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

Subject to the provisions of Section 61 of the Act, the Company in a general
meeting may, from time to time, alter its Memorandum of Association for all or
any of the following purposes:

(a) To consolidate and divide all or uny of'its share capital into shares of larger
amount than its existing shares;

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

(c) To sub-divide its shares or any of them into shares of smaller amount than
is fixed by the Memorandum of Association, so that in the sub-division,
the proportion between the amount paid and the amount, if any unpaid, on
each reduced share shall be the samc as it was in the case of the share from
which the reduced share is derived; and

(d) To cancel any shares which at the date of the passing of the resolution,
have not been taken or agreed to be tuken by any persons and diminish the
amount of its share capital by the amount of the shares so cancelled.
Cancellation of shares in pursuance of this sub-clause shall not be deemed
to be a reduction of the capital of the Company within the meaning of the
Act,

DEMATERIALIZATION OF SHARES

)

(i)

(iif)

Notwithstanding anything contained in these articles, the Company shall be entitled
to dematerialize its shares and to offer shares in a dematerialized form pursuant to
the Depositories Act, 1996.

Notwithstanding anything contained in these articles, and subject to the provisions
of law for the time being in force, the Company shall on a request made by a
beneficial owner, re-materialize the shares. which are in dematerialized form.

Every person subscribing to the shares offered by the Company shall have the
option to receive share certificates or to hold the shares with a depository. Such a
person who is the beneficial owner of the shares can at any time opt out of a
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depository, if permitied by the law, in respect of any shares in the manner provided
by the Depositories Act, 1996 and the Company shall in the manner and within the
time prescribed, issuc to the beneficial owner the required certificate of shares. [f
a person opts to hold his shares with a depository, the Company shall intimate such
depository the details of allotment of the shure, and on receipt of the information,
the depository shall enter in its record the name of the allottee as the beneficial
owner of the share,

All shares held by a depository shall be dematerialized and shall be in a fungible
form.

{(a) Notwithstanding anything to the contrary contained in the Act or these
articles, a depository shall be deemed to be the registered owner for the
purposes ol effecting any transfer of ownership of shares on behalf of the
beneficial owners,

(b) Save as otherwise provided in 4(v)(a) above, the depository as the

registered owner of the shares shall not have any voting rights or any other
rights in respect of shares held by it.

(c) Every person holding shares of the Company and whose name is entered
as the beneficial owner in the records of the depository shall be deemed to
be the owner of such shares and shall also be deemed to be the member of
the Company. The beneficial owner of the shares shall be entitied to all the
liabilities in respect of his shares which are held by a depository.

Notwithstanding anything in the Act or these articles to the contrary, where shares
are held in a depository, the records of the beneficial ownership may be served by
such depository on the Company by means of electronic mode or by delivery of

floppies or disks or any other mode as prescribed by law from time to time,

Notwithstanding anything in the Act or these articles, where securitics are dealt
with by a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities,

Nothing contained in the Act or these articles regarding the necessity to have
distinctive numbers for securities issued by the Company shall apply (o securities
held with a depository.

The Company shall cause to be kept a register and index of members in accordance
with all applicable provisions of the Act and the Depositories Act, 1996, containing
details of shares and debentures held in materialized and dematerialized forms in
any media as may be permitted by faw(s) including any form of electronic media,

The Company shall have the power to keep in any state or country outside India a
branch register resident in that state or couniry.

TRANSFER OF SHARES

(i)
(i)

The Company shall transfer Securities only in a dematerialized form.

The Company shall use a common form of transfer. The instrument of transfer shall
be in writing and all provisions of the Scction 56 of the Act and of any statutory
modification thereol for the time being shull be duly complied within respect of all
transfer of shares and the registration thercol’



(ifi)  The instrument of transfer of any Securities in the Company shall be executed by
or on behalf of both the transferor and transferee shall be in writing.

(iv) The transferor shall be deemed to remain a holder of the security until the name of
the transferee is entered in the register of members in respect thereof,

{(v) The Company. the transferor and the translerce of the Securities shall comply with
the requirements under the applicable laws.

(vi) The Board may, subject to the right of appeal conferred by the Act decline to
register —

(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the Company has a lien.

The Company shall within 30 days from the date on which the instrument of
transfer, or the intimation of such transmission, as the case may be, was delivered
to Company, send notice of the refusal to the transferee and the transferor or to the
person giving intimation of such transmission, as the case may be, giving reasons
for such refusal.

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

(vii)  In case of shares held in physical form, the Board may decline to recognize any
instrument of transfer unless -

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

(b the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and if no such certificate is in existence, then the letter of

allotment of the shares and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

(©) the instrument of transfer is in respect of only one class of shares; and

(d) Application for the registration of the transfer of a Share may be made
either by the transferor or by the transferee provided that where such
application is made by the transferor, no registration shall, in the case of a
partly paid Share be affected unless the Company gives notice of the
application to the transferee in the manner preseribed under the Act, and
subject Lo the provisions of these Articles, the Company shall, unless
objection is made by the transferce, within 2 (two) weeks from the date of
receipt of the notice, enter in the register the name of the transferee on the
same manner and subject to the same conditions as if the application for
registration of the transfer was made by the transferee.

(viii)  On giving of previous notice of at least seven days or such lesser period in
accordance with the Act and Rules made there under, the registration of transfers
may be suspended at such times and for such periods as the Board may from time
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LIEN

Q)
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(iv)
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to time determine:

Provided that such registration shall not be suspended for more than thirty days at
any one time or for more than forty- five days in the aggregate in any year,

The provisions of these Articles relating to transfer of shares shall nutatis mutandis
apply to any other securities including debentures of the Company. No fee shall be
charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or
similar other document,

(a) The Company shall have a first and paramount lien —

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

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

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

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

Unless otherwise agreed by the Board, the registration of a transfer of shares shall
operate as a waiver of the Company’s lien.

The Company shall have a first and paramount lien upon all shares (not being a
fully paid shares) registered in the name ol the members and all dividends payable
on such shares, subject to Section 123 of the Act and Regulations 910 12 of Table
‘[ shall apply accordingly.

Fully paid shares shall be free from all lien and in the case of partly paid shares,
the Company’s lien shall be restricted to moneys called or payable at a {ixed time
in respect of such shares.

The Company may sell, in such manner as the Bourd thinks fit, any shares on which
the Company has a lien:

Provided that no sale shall be made -
(a) unless a sum in respect of which the lien exists is presently payable; or

b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given (o the registered holder for
the time being of the share or to the person entitled thereto by reason ot his
death or insolvency or otherwise.
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{(a) To give effect to any such sale, the Board may authorize some person to
transter the shares sold to the purchaser thereof,

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

(c) The reccipt 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.

(d) The purchaser shall not be bound 10 see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings with reference to the sale.

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

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

Inexercising its lien, the Company shall be entitled to treat the registered holder of
any share as the absolute owner thereol and accordingly shall not (except as
ordered by a court of competent jurisdiction or unless required by any statute) be
bound to recogiize any equitable or other cluim 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 licn shall prevail notwithstanding that it has received notice ofany
such claim.

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

CALL ON SHARES

(0

(a) The Board may, from time to time. make calls upon the members in respect
of any money unpaid on the 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. Provided that the Board
shall not give right or option (o any other person except with the sanction
of the Company in general meetilg,

Provided further that no call shall exceed one-fourth of the nominal value
of the Share or be payable at less thun | (one) month from the date fixed
for the payment of the last preceding call,

(b) Each member shall, subject to receiving at least fourteen days’ notice
specitying 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.

(c) The Bouard may, from time to time, at its discretion, extend the time fixed
for the payment of any call in respect of one or more members as the Board
may deem appropriate in any circumstances.
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(d) 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 authorizing the call was passed and may be required to be paid by
installments.

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

(a) If @ sum called in respect of a share is not paid before or on the day
appointed for payment thereof (“ihe due date”), the person from whom
the sum is due shall pay interest thereon from the due date to the time of
actual payment at ten per cent per annum or at such lower rate, if any, as
the Board may determine.

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

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

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

If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereol shall be payable by instaliments, then every such installment
shall, when due. be paid to the Company by the person who, for the time being and
from time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

All calls shall be made on a uniform basis on all shares falling under the same class.

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

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

If any member fails to pay any call due from him on the day appointed for payment
thereof or any such extension thereof, he/she shall be liable to pay interest on the
same from the day appointed for payment thereof to the time of actual payment at
such rate as shall from time to time be fixed by Board but nothing in this Article
render it compulsory for the Board to demand or recover any interest from any such
member.

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Act,
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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 beyond the sums actually called
for; 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 not
exceeding, unless the Company in general meeting shall otherwise direct, twelve
per cent. per annum, as may be agreed upon between the Board and the member
paying the sunm in advance provided that money paid in advance of calls shall not
confer a right to participate in profits or dividend. The Board may at any time repay
the amount so advanced. The member shall not be entitled to any voting rights in
respect of the moneys so paid by him until the same would, but for such payment,
become presently payable. The Directors may at any time repay the amount so
advanced.

The provisions of these Articles relating to calls shall mwatis niutandis apply to
any other securities including debentures of the Company.

Save as aforesaid, Regulations 13 to 18 of Table ‘F” shall apply.

TRANSMISSION OF SHARES

()

gy

(iii)

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

(b Nothing in clause (1) shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by
him with other persons,

(a) Any person becoming entitled to a share in consequence of the death or
insolvency of' a member may, upon such evidence being produced as may
from time to time properly be required by the Board and subject as
hereinalter provided, elect, either -

a. to be registered himself as holder of the share; or

b, to make such transfer of the share as the deceased or insolvent
member could have made.

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

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

(a) If the person so becoming entitled shall elect 1o 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 clects.

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

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

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

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

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

FORFEITURE OF SHARES

(0

(i)

(iii)

(iv)

)

If a member fails to pay any call, or instalment of a call on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring the
payment of such part of the call or instalment or other money as is unpaid, together
with any interest which may have accrued thereon. Upon failure to comply with
the terms of the notice, the Company reserves the right to forfeit such shares.

The notice aforesaid shall:

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

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

Ifthe 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 therealter, before
the payment required by the notice has been made, be forfeited by a resolution of
the Board to that effect.

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

(b) At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it tiinks (it

(a) 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 ail monies which, at the date of
forfeiture, were presently payable by him to the Company in respect of the
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shares.

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

(a) A duly verilied declaration in writing that the declarant is a Director, the
manager or the secretary, of the Company, and that a share in the Company
has been duly forfeited on a dute stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

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

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

(d) The transferee shall not be bound to see (o the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.

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

Where a dividend has been declared by the Company but has not been paid or
claimed within thirty days from the date of the declaration 1o any shareholder
entitled to the payment of the dividend., the Company shall, within 7 (seven) days
from the date of expiry of the said period of thirty days, transfer the total amount
of dividend which remains unpaid or unclaimed to a special account to be opened
by the Company in that behalf in any scheduled bank (o be called the unpaid
dividend account (“Unpaid Dividend Account™),

Any money transferred to the “Unpaid Dividend Account” of the Company which
remains unpaid or unclaimed for a period of 7 (seven) years from the date of such
transfer shall be transferred by the Company along with interest accrued, if any,
thereon to the Investor Education and Protection Fund established under sub-
section (1) of Section 125 of the Act.

No unclaimed or unpaid dividend shall be forfeiied by the Board before it becomes
barred by law,

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

Save as aforesaid, Regulations 28 1o 34 of Table ‘F shall apply.

ALTERATION OF CAPITAL

0]

The Company may, with the approval of shareholders by ordinary resolution, from
time to time, increase, consolidate, divide, sub-divide, cancel or reduce its Share
Capital.



(i)

(iii)

(iv)

v)

Subject to the provisions of the Act, the Company may, by ordinary resolution—

(a)

(b)

()

(d)

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

convert alt orany of its fully paid-up shares into stock, and re-convert 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 ol Association so however, that in the
sub- division the proportion between the amount paid and the amount, if
any, unpaid on cach reduced Share shall be the same as it was in the case
of the Share Irom which the reduced Share is derived; or;

cancel uny shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the
amount of Share Capital by the amount of the Shares so cancelled. A
cancellution of Shares in pursuance of this Article shall not be deemed to
be a reduction of Share Capital within the meaning of the Act.

Where shares are converted into stock—

(a)

(b)

(e

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

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

the holders of stock shall, according 10 the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting ut meetings of the Company, and other matiers, as il they held the
shares from which the stock arose; bul 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, il'existing in shares, have conlerred that privilege or advantage.

such of the regulations of the Company as are applicable to paid-up shares
shall apply to stock and the words “share™ and “shareholder” in those
regulations shall include “stock™ and “stock-holder” respectively,

The Company may, by resolution as prescribed in the Act, reduce in any manner
and with, and subject to, any incident authorized and consent required by law —

()
(b)
(c)
(d)

its share capital;
any capital redemption reserve account;
any share premium account; or

any other reserve in the nature ol share capital,

The Company may as per the applicable provisions of the Act, issue shares under



1.

preferential basis and private placement.

CAPITALIZATION OF PROFITS

(i)

()

(b)

(c)

(d)

(a)

(b)

The Company in general meeting may, upon the recommendation of the
Board, resoive —

a. that itis desirable to capitalize 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

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

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

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

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

c. puartly in the way specilicd in sub-clause (i) and partly in that
specified in sub-clause (ii);

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

The Board shall give effect to the resolution passed by the Company in
pursuance of this Article,

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

a. malke all appropriations and applications of the undivided profits
vesolved to be capitalised thereby, and all allotments and issues of
fully paid shares it any; and

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

The Board shall have power—

a. 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

b. to authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company providing
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(iii)

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.

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

BOARD OF DIRECTORS

(i)
(ii)

(i)

(iv)

)

(vi)

(vii)

The first Directors of the Company are Vipul Nagpal & Garima Nagpal

Unless otherwise determined by the Company in general meeting, the number of
Directors shall not be less than 6 (six) and shall not be more than 15 (fifteen).

Provided that the Company may appoint more than 15 (fifteen) Directors after
passing a special resolution. The Company shall have such number of independent
Directors on the Board of the Company, us may be required in terms of the
provisions of applicable law. Further, such appointment of such independent
Directors shall be in terms of, and subject to, the aforesaid provisions of applicable
Law.

On and from the date of listing of the Equity Shares of the Company pursuant to
an [PO, the Board of the Company shall at all times be constituted in compliance
with applicable Law including the provisions of the Act and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended.

Subject to applicable provisions of the Act and other applicable laws, the
remuneration ol the Directors of the Company, including fees payable to the
Directors in attending meetings of the Board or Committees of the Board, shall be
determined by the Board of the Company, from time to time.

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

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 ordinary resolution passed by the Company in
general meeting.

In addition to the remuneration payable {o them in pursuance of the Act, the
Directors may be paid all travelling, hotel and other expenses properly incurred by

them—

(a) in attending and returning from mectings of the Board or any committee
thereol or general meetings of the Company; or

b in connection with the business of the Company.

1f authorized by the Board, the Directors may also be remunerated for any extra
services done by them outside their ordinary duties as Directors, subject to the
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(ix)

(x)
(xi)

(xii)

applicable 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 resolution
determine.

Subject to provisions of the Act and Article 12(ii) and Article 12(ii1), the Board
shall have power at any time, and from time to time, to appoint a person as an
additional Director, provided the number of Directors and additional Directors
together shall not at any time exceed maximum strength fixed for the Board by the
Articles.

Save as aforesaid Regulations 62 to 75 of Table *F* shall apply.

Subject to Article 12(ii) and Article 12(iii), the Board shall have power to appoint
additional Directors in accordance with the provisions of Section 161(1) of the Act
and the additional Directors so appointed shall hold office until the conclusion of
the next annual general meeting or the last date on which the annual general
meeting should have been held, whichever is earlier.

(a) If the oflice of any Director appointed by the Company in general meeting
is vacated before his term of oflice expires in the normal course, the
resulting casual vacancy may, be filled by the Board of Directors at a
meeting of the Board.

b The Director so appointed shall hold office only up to the date up to which
the Director inwhose place he is appointed would have held office if it had
not been vacated.

POWERS OF BOARD

)

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

(b) The Board may, from time to time and at its discretion, subject to the
provisions of Sections 73, 179, 180, and 185 of the Act, raise or borrow
and secure the payment of any sum or sums of money for the purpose of

the Company. Any such money be raised or the payment or repayment

thereol may be secured in such manncr and upon such terms and conditions
in all respect as the Board may think fit by promissory notes or by opening
loan or current accounts or by receiving deposits and advances at interest
with or without security or otherwise and in particular by the issue of
bonds, perpetual or redeemable debentures of the Company charged upon



all or any part of the property of the Company (both present and future)
including its uncalled capital for the time being or by mortgaging or
charging or pledging any lands, buildings, machinery, plant, goods or other
property and securities of the Company or by other means as the Board
deems expedient. The Board shall not except with the consent of the
Company by way of a special resolution, borrow moneys where the
moneys to be borrowed together with the moneys already borrowed by the
Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceeds the aggregate of paid
up capital of the Company, its free reserves and securities premium.

(c) Subject to the Act and these Articles, the Board may raise or secure the
payment ol such sum or sums in such manner and upon such terms and
conditions in all respects as it thinks fit, and in particular by the issue of
bonds, perpetual or redeemable debentures or debenture-stock, or any
mortgage, or other tangible security on the undertaking of the whole or any
part of the Company (both present and future) but shall not create a charge
on its capital for the time being or issue debentures with the right to
conversion into or allotment of shares without the sanction of the Company
by a special resolution in the gencral mecting.

I4. PROCEEDINGS OF THE BOARD

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

(b) The Chairperson or any one Dirccior with the previous consent of the
Chairperson, may or the secretary on the direction of the Chairperson shall,
at any time, sununon a meeting ol the Board.

(c) The quorum for a Board meeting shull be as provided in the Act.
(d) The participation of Directors in a meeting of the Board may be either in

person or through video conferencing or audio-visual means or
teleconferencing, as may be prescribed by the Rules or permitted under
law.

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

€] In case ol an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

(ii1) The continuing Directors may act notwithstanding any vacancy in the Board; but,
if'and so long as their number is reduced below the quorum fixed by the Act for a
meeting of the Board, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for no other purpose,

{iv) (a) The Chairperson of the Company shall be Mr.Vipul Nagpal Managing
Director of the Company. In his absence the Board may elect a Chairperson

of'its meeting and determine the period for which he is to hold office,

(b) If no such Chairperson is elected. or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the

20
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v)

(vi)

(vii)

(viiD)

(ix)

meeting, the Directors present may choose one of their number to be
Chairperson of the meeting,

() The Bourd may, subject to the provisions of the Act, delegate any of its
powers to Committees consisting ol such member or members of its body
as it thinks fit.

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

(©) The participation of Directors in a meeting of the Committee may be either
i person or through video conferencing or audio-visual means or
teleconlerencing, as may be prescribed by the Rules or permitted under

law.

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

(b) It no such Chairperson is elected, or it at any meeting the Chairperson is

not present within five minutes alter the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

(a) A conunitlee may meet and adjourn as it thinks fit,

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

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

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

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

BORROWING POWER

Subject to the provisions of the Section 73 and 179 of the Act, and without prejudice to the
powers conferred by other Article or Articles, the Board or Directors may, from time to
time and at their discretion, to borrow or secure the payment of any sum or/and sums of
money, for purpose of the Company, either from any Director or member or elsewhere, on
security or otherwise and may secure the repayment or payments of any sum or sums, in
such manner and upon such terms and condition, in all respects as they think fit, and
particular, by the creation of any mortgage, hypothecation or charge on the undertaking or

)



the whole or part of the property, present or future, or the uncalled capital, of the Company
or by the issue of debentures or debentures stock of the Company, both present and future,
including its uncalled capital, for the time being. and the Directors or any of them may
guarantee the whole, or any part of the loans or debts, raised or incurred, by or on behalf of
the Company, or any interest payable thereon, and shall be entitled to receive such
payments as consideration for the giving of such guarantee, as may be determined, by the
Directors, with power to indemnify the guarantors, [rom or against Hability under their
guarantee by means of a mortgage or charge on the undertaking of the Company, or any of
its property, or assets or otherwise.

I6. CHIEF EXECUTIVE OFFICER/MANAGER/SECRETARY/CHIEF FINANCIAL
OFFICER

(i) Subject to the provisions of the Act—

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

(b) A Director may be appointed as chiel exceutive officer, manager, company
secretary or chief financial ofticer.

(c) A provision of the Act or these regulations requiring or authorising a thing
to be done by or to a Director and chicf executive officer, manager,
company secretary or chief {inancial officer shall not be satisfied by its
being done by or to the same person acling both as Director and as, or in
place of, chief executive officer, manager, company secretary or chief
finaneial officer.

(ii) Manager or Secretury may be appointed in accordance with Regulations 77 and 78
of Table ‘F.

17. MANAGING DIRECTOR

(i) (a) Subject Lo the provisions of Sections 196, 197, and 203 and Schedule V of
the Act, the Board may, from time to time, appoint one or more Directors
to be Munaging Director or Managing Directors of the Company and may,
from time to time (subject to the provisions of any contract between him
or them and the Company), remove or dismiss him or them from office and
appoint another or others in his place or their places. The Managing
Director shall exercise such powers as may be delegated to him by the
Board subject to its overall control and supervision. The Managing
Director shall report all material actions undertaken, or proposed to be
undertaken, by him in the exercise ol powers delegated to him to the Board
at their meetings.

(b) Subject to the provisions of Act and Rules and Schedule of the Act, a
Managing Director shall, in addition to the remuneration payable to him as
a Director ol the Company under the Articles, receive such additional
remunerations as may, from time (o time, be sanctioned by the Company.

(c) Subject fo the provisions of the Act, in particular (o the prohibitions and
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restrictions contained in the Act thereof, the Board may, from time to time,
entrust to and confer upon a Managing Director for the time being such of
the powers exercisable under these presents by the Board as it may think
fit, and may confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions and with such
restrictions as it thinks fit, and the Board may confer such powers, either
collaterally with, or (o the exclusion of, and in substitution for any of the
powers of the Board in that behalf and may, [rom time to time, revoke,
withdraw, alter or vary all or any of such powers.

DIVIDENDS AND RESERVE

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

(i) Subject to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends as appear (o it to be justified by the profits of the
Company.

(itiy  (a) The Board may, before recommending any dividend, set aside out of the

(b)

(v)  (a)

(b)

(c)

v @

)

profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may be properly applied, including
provision for meeting contingencies or lor equalizing dividends; and
pending such application, may, at the like discretion, either be employed
in the business of the Compuany or be invested in such investments (other
than shares of the Company) as the Board may, from time fo time, thinks

fit.

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

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

No amount paid or credited as paid on a share in advance of calls shall
while carrying interest be treated for the purpose of this Article as paid on
the share, including to confer u right to dividend or to participate in profits.

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 1o 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, entitled to become a member, until such person shall become
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(vi)  (a)

(b)

(c)

a member in respect of such shares.

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

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

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

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

Notice of any dividend, whether interim or otherwise, that may have been declared
shall be given to the persons entitled to share therein in the manner mentioned in

the Act.

(viii)  No dividend shall bear interest against the Company

(a)

(b)

(c)

(d)

ACCOUNTS

The waiver in whole or in part of any dividend on any share by any
document (whether or not under scal) 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 bankruptey of the holder) and delivered to the
Company and if or to the extent that the same is accepled as such or acted
upon by the Board.

The Company shall comply with the provisions of the Act in respect of any
dividend remaining unpaid or unclaimed with the Company. Where the
Company has declared a dividend but which has not been paid or claimed
within 30 (thirty) days from the date of declaration, the Company shall,
within 7 (seven) days from the date of expiry of the 30 (thirty) day period,
transfer the total amount of dividend which remains so unpaid or
unclaimed, to a special account to be opened by the Company in that behalf
in any scheduled bank, to be called *Unpaid Dividend Account”.

Any money transferred to the unpaid dividend account of the Company
which remains unpaid or unclaimed for a period of 7 (seven) years from
the date of such transfer, shall be transferred by the Company to the
Investor tducation and Protection 'und established under the Act. No
unclaimed or unpaid dividend shall be forfeited by the Board, All unpaid
and unclaimed dividends shall be dealt with in accordance with the
provisions of Sections 124 and 125 of the Act and rules made thereunder,

Further, there shall be no forfeiture of unclaimed dividends before the
claim becomes barred by law,
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21.

22.

23.

24,

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

(b) 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 authorized by the Board. or by the company in general meeting.

FINANCIAL STATEMENT

The Directors shall lay before each annual general meeting, financial statements for the
financial year of the Company audited by a qualified chartered accountant under the
provisions of the Act.

AUDIT

(i) The firstauditors of the Company shall be appointed by the Board within 30 (thirty)
days after its incorporation who shall hold office till the conclusion of the first
annual general meeling.

(i) The Directors may fill up any casual vacancy in the office of the auditors.

(iii) The remuneration of the auditors shall be fixed by the Company in General
Meeting or by Board if authorised by sharcholders of the Company.

WINDING UP

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

(i) For the purposc aforesaid, the liquidator iy setsuch 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 member or difTerent classes of members.

(iii) The liquidator may with the like sanction, vest the whole or any part of such assets
in trustees upon such trust for the benefits of the contributors as the liquidator, with
the like sanction, shall think fit but so that no member shall be compelled to accept
any share or such other securities whereon there is any Hability,

SECRECY

Every Director, chairman, managing director, manager, auditor member of the committee,
officer, servant agent, accountant or other persons employed in the business of the
Company shall observe strict secrecy in respect of all transactions of the company.

INDEMNITY & INSURANCE

(0 Subject to the provisions of Section 197 of the Act, every officer or agent for the
time being of Company shall be indemnificd out of the assels of the Company, to
pay all costs, lusses and expenses (including travelling expenses) which such
officer may incur or become liable for by reason of any contract entered into or act
or deed done by him in his capacity as such Director, manager, company secretary
or officer or in any way in the discharge of his duties in such capacity including
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(i)

(i)

expenses or against any bonafide liability incurred by him in defending any
proceedings, whether civil or eriminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under Section 463
of'the Act in which reliefis granted to him by the Court.

(ii) The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former Directors and key managerial personnel for
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably,

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
authorized by its articles, then and in that case this Article authorizes and empowers the to
have such rights, privileges or authorities and (o carry such transactions as have been
permitted by the Act, without there being any specific Article in that behalf herein provided.

LOCK-IN OF EQUITY SHARES IN CONNECTION WITH INITIAL PUBLIC
OFFERING OF THE COMPANY

Notwithstanding anything to the contrary contained in these Articles and under the
applicable laws including the Securities and EExchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended, or re-enacted or
replaced from time 1o time (“SEBI ICDR Regulations™), where any Equity Shares
held by persons other than Promoters are required to be mandatorily locked-in under
Regulation 17 of the SEBI ICDR Regulations and such lock-in cannot be created or
recorded by Depositories for any reason whatsoever including where such Equity
Shares are (i) subject to pledge; or (i) under *freeze balance™ or “safe-keep balance”,
or (iii) any other form of encumbrance as may be recorded with the Depositories, on a
day prior to the closure of the bid/offer closing date, the Company shall have the power
to issue instructions to the Depositories, directing them to record such Equity Shares
as “non-transferable”™ for the duration of the applicable Lock-in Period. The
aforementioned Equity Shares shall be treated as locked-in for the Lock-in Period as
specified under the SEBIICDR Regulations.

Inthe event of invocation of the pledge of such Equity Shares by the pledgee or exercise
of lien on such Equity Shares by any person pursuant 10 an order or directions of'any
court, tribunal, any government agency, SEBI or any other authority made or given
under any law for the time being in force, whether in whole or in part, the Equity Shares
so transferred or received by the pledgee upon such invocation or by such other person
upon exercise of lien shall continue to remain locked-in in the account of the pledgee
for the balance Lock-in Period.

In the event of release of the pledge of such Equity Shares by the pledgee, whether in
whole or in part, the Equity Shares so released shall continue to remain locked-in in the
account of the pledgor for the balance Lock-in Period.

For the purposes of this Article 26, “Lock-in Period” means the period, in case of an
IPO, for which the entire pre-offer capital of'the Company held by persons other than
the promoters and equity shares specified under the proviso to Regulation 17(1) of the
SEBI ICDR Regulations. is locked-in in accordance with Regulation 17 of the SEB]
ICDR Regulations.
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