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The regulations enmnimd in Table “F* in the First Slﬂh:tluia [T Cmmmm Act, Zﬂl 3
shal| apply to this Company so far as they are applicable 1o Public Company except so far
sa they have implied or expressly modified by what is contained in Articles mentioned as
altered or amended from time (0 time,

I INTERPRETATION CLAUSE

In the interpretation of these Articles the following expressions shall have the following
meanings unless repugnant Lo the subject or comtext:

“Act™ means the Companies Act, 2013 or any statutory modification or re-enactment
thereaf for the time being in force and the term shall be deemed 10 refer 10 the applicable
se¢tion thereof which |s relutable 1o the relevant Article in which the said 1erm pppesrs in
these Articles and any previous company law, so far as may be spplicable.

“Annunl Genernl Meeting™ shall mean a General Meeting of the holders of Equity
Shares held annually in accordance with the applicable provisions of the Act.

"Articles” means Articles of Associntion of the Compnny as originally framed or alterod
from time to time,

"Auditors” means mnd includes those appointed as such for the time being by the
Company in terms of provisions of the Companies Act, 2013.

"Board of Directors” or "Benrd”, means the collective body of the directors of the
Company nominated and constituted from time 10 time, in accordance with spplicable
Luw und the provigions of these Amicles.

“Board Meeting" shall mean any meeting of the Board, as convened from time to time
mnd any adjournment thereof, in necordance with lnw and the provisions of these Articles
“Reneficinl Owner™ shall mean beneficinl owner as defined in Clause (o) of subsection
(1) of section 2 of the Depositories Act 1996, as smended

“Capiml™ of “Shire Capltal™ shall mean the share capital for the time being, mised or
nuthorized o be ruised for the purpase of the Compuny
“Chairman® means the Chairman of the Board of Directors of the

“Depositonies: Act” shall mean The Depositories Act, 1996 and shall nclude any
watutery modification or re-enactment thereof

“Depository”™ shall mean o depository us defined in Clause (¢) of sub-ssction (1) of
section 2 of the Depositories Act,

"Director™ mgans o director appointed 1o the Board of a company.

“Dividend” includes any interim dividend

"Document™ means o document us dofined in Sectlon 2 (36) of the Companies Act, 2013,
"Encumbrance™ shall mean encumbrance, including without limitation, any security

interest, claim, mortgnge, pledge, charge, hypothecation, lien, lease, assignment, deed of

#The new set of Articles of Association of the Company has been adopted pursuant to the special resolution
pussed ot the Extraordinary General Meeting of the Company held oa 239 May 2026, and the word “Private”
wis doleted and substituted with the name “MUNDADA POLYCHEM LIMITED".




trust, title retention, deposit by way of security, beneficial ownership (including nsuiruet
and similar entitlements), or amy other similar interest held by a thirel Persan, (b) a
sccurily Interest or other encumbrance of any kind seeuring, or conferring any priority of
paymenit in respect of, any obligation of any Person, including without limitation any right
granted by a trinsaction which, in legal terms, is nat the granting of security but which
has an economic or financial effect similar to the granting of security under Applicable
Law, (¢) right of pre-emption, right of first offer, o refusal or transfer restriction in favour
of any Person, or (d) any adverse claim a5 1o Litle, possessian or use

“Equity Share Capital’, with reference to uny Company limited by shares, meacs all
share capital which is not preference share capital;

SKMP" means Key Managerial Personnel of the Compeny provided as per the relevant
sectiony of the At

“Managing Director™ means a Director who by virtue or an agreemeit with the
Cnmpmyuruhmuh.ﬁiunpumlhytheCmng:myin:gmﬁlmmingmbri:aﬁomﬂ
of Directors oe by virtue of its Memorandum or Articles of Association s erttrusted with
substantial powers of management and includes a director occupying the position of
managing director, by whatever name called

“Manth” means Calendar month,

“Oifice” means the officeof the C A

“Paid-up share capltal” or “share capital paid-up” means such agaregate amount of
maney credited as pald-up as is equivalent to the amount teceived as paid up in respect of
shares issued and also includes any ameount credited as paid-up in respect of sharee of the
company, but does not include any other amount received in respect of sueh shares, by
whatever name called;

“Preference Share Capital”, with reference to any Company limited by shares, means
thit part of the issued share capital of the Company which carries o would carry 2
preferential right with respect to— payment of dividend, either as a fixed amount of an
amount caloulated at a fixed rate, which may either be free of or subject to income-tax.
and (b) repavmment, in the case of a winding up or repayment of capital, of the amount of
the share capital paid-up or deemed to have been paid-up, whether or not, there |5 #
preferential right 1o the payment of eny fixed premium or premium on any fixed scale,
specified in the memorandum or articles of the Company;

“Postal Ballot™ means voting by post or through any electronic mode.

“proxy” includes attomey duly constituted under the power of attorney to vote for a
member at i Ceneral Meeting of the Company on podl.

“Public Holiday” mesns a Public Holiday within the meaning of the Negotiable
Instruments Act, 1881 (XXVI of 1881); provided that no day declared by the Central
Government to be such o holiday shall be deemed 10 be such a holidsy in relntion 1o any
meeting unless the declarution was notified before the issue of the notice convening such
miectin

s Lr" means the Registrar of Companies of the state in which the Reglstered Office
of the Company ix for the time being situated and includes an Additions] Registrar 2 Joint
Registrar, o Deputy Regisirar o an Assistant Registrar having the duty of registering
companies and discharging various functions under this Act.

“Rules” means the opplicable rules for the time being in force as preseribed ander
relevant sections of the Act

“Neal™ means the comman seal of the Company, if any

TSEBT means (he Securitics and Exchange Board of India

“SEB] Listing Regulations” shall mean Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to




time

“Securities™ muuns the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulution) Act, 1956 (42 of 1956)

“Shure™ means share in the Share Capital of the Company and includes stock except
where a distinction between stock and share is expressed or implied

"Specinl Resolution™ shall have the meaning assigned thereto by Section | 14 of the Act;

“Sweat Equity Shares” menns such equity shares as are issved by a Company 10 its
Diirectors or employees ot a discount or for considerstion, other than cash, for providing
their know-how or making available rights in the nature of Intellectunl property rights or
value additions, by whatever name called;

“Shareholders” means the persons/corporate bodies holding shares; duly regisiored in
their respective names in the register of members of the Company. Subject as aforesaid
and exeept where the subject or context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning

“The Company™ or *this Company" means # Mundada Polyvehem Limited

“Transfer” shall mean

() any, direct or indérect, wansfer or other disposition of any shares, securities (including
vonvertible wecurities). or voting interests or sny interest therein, including, withow
limitation, by operation of Law, by court order, by judicial process, or by forecinsure,
levy or aitachment;

(b) any. direct or indirect, sale, assignment, gift. donation, redemption, conversion or
other disposition of such shares, securities (including convertible securities) or voting
imerests or any interest therein, pursuant 10 an Egreement, arrangement, instrument or
understanding by which legal title 10 or benoficial ownership of such shares, securities
{inciuding convertible securities} or voting inierests or any interest therein passes from
one Person 1o nnother Person or to the same Person in a different legn) copacity, whather
ornot for value;

(€] the granting of any security interest or encumbrance in, or exiending or attaching to,
such shares, securities (including convertible securities) or voting interests or gny inlerest
therein, and the word “Transferred” shall be construed accordingly.

“Tribunal™ means the National Company Law Tribunal constituted under section 408;

“Vating Right" megns right of & member of 8 Company to vate in any mesting of the
Company or by means of postal ballor

Wards importing persons™ shall, where the context requires, include bodies corporate
and companies as well s individuals

"Whole-time Director™ includes Director in the wholestime employment of the
Compamny;

“Working Day™ means all days except nutional holidays;

“Year™ memns the “Financial Year™ us provided under sub section (41) of Section 2 of
e Act;

Words imputing the masculine gondet shall also include feminine gender

Waortds imputing the singular number includes plural where the context so requires;

Yin writing' and *written' includes printing. lithography and any other mode of
representing or rephoducing wards in a visible form;

“¥Video Conferencing or Other Audio-Visual™ means audio-visual electronic
communication facility employed which enables all the persons participating in a meeting
to communicate concurrently with each other without an intennedinry snd w participale
effectively in the mcatinE and

Unless the context otherwise Tequires, words or expressions contained in these regulations
shall bear the sume menning as in the Act or any sialutory modificistion thereof in foree




tive date bt which these regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

I The Authorized Share Capital of the Company shall be such amount and be divided
into such shares as may from time to time be provided in Cleuse 5 of the
Memaorandum of Association with power to inerease or reduce the capital and divide
e shares in the capital of the Compnny (including Prefereritial Share Capinal, if
any, and fo attach thereto respectively any preferential, qualified or special rights,
privileges or conditions as may be determined in secordance with these presents unid
to modify or abrogate any such rights, privileges or conditians in such manner as
may for the lime being be permitied by the said Act Subject 1o the provisions af the
Act and these Asticles, the shires in the capital of the company shall be under the
control of the Directors who may issue, allot or otherwise dispose of the same or
any of them to such persons, in such proportion and on soch terms and conditions
and either at a premium or at par and at such time as they may from time to time
think fit.

i Subject to the section 55 of the Companies Act 2013 and the npplicable Rules made
thereurider, the Company / Board shall have power to Issue / allot shares, Whether
on preferential basis or otherwise, from time to time and {he shires shall be under
the control of the Directors who may allot or otherwise dispose off the same 1o such
persons, on such terms and conditions and at such times as the Directors thinl fit.

fi. Subject to the provisions of the Act and these Articles, the Board may issue and
allot shares in the capital of the Company on fill payment or part payment for wny
property or assets of any kind whatsoever sold of transfierred, goods o machinesy
supplied or for services rendered to the Company i the conduct of its business snd
any shares which may be 5o allotied may be issued as fully pald-up or partly paid-up
otherwise than for cash, and If so lssued, shall be deemed to be fully paid-up or
partly paid-up shares, as the case may he.

iv.  The Company may issue the following kinds of shares in accordance with these
Anticles, the Act, the Rules and other applicable laws
1) Equity share capital:
(1) with voting rights; and / or
(i) with differential rights as 1o divldend, voting or otherwise in accordance
with the Rules; and
b) Preference share capiml

Notwithstanding anything contained in these Articles, the shares subscribed by the
subscribers to the Memorandum of Association shall, upon the incorporation of the
Company, be lisued and deposited directly into the dematerinllzed uccount(s) of the
reypective subscribers, The Company shall take all necessary steps fo ensure the
compliance with applicable laws and regulations for the issuance of such shares in
dematerialized form."
DR
3 Evﬁ'}rpermwhnaem:ismhmﬂaumm;buinﬂmmglswnfmnbmshall
be entifled to receive within two months after incorporation, in case of subscribers
to the memorandum or aftet allotment or within one month after the application for
the registration of transfer or transmission or within such other period as the
conditions of lssue shall be provided,—
1) on= certificate for all his shares without payment of any charges; or
b) severnl certificates, each for one or more of his shares, upon paymen| of
tweiity rupees for each certificate after the first.

i The Company shall be entitled to dematerialize its existing shares, rematerialize its
shares held In the depository andior to offer its fresh shares in a tlematerialized
fmmewwmmﬂanhﬁeth.um&nhdﬁmnﬁmchﬂm,-mmrmlﬁ
framed thereunder, if any




i Every cerificate shall specify the shares to which it relates and the amount paid-up
thercon and shall be signed by two directors or by a director and the company

secretary, wherever the campany has sppointed a company secretary, Provided that
in case the company hns a common seal it shall be affixed in the presence of the

persons required Lo sign the certificate

Iv. In respect of any share or shares held jointly by several persons, the company shall
not be boumd to {sue mare thun one certifieate, and delivery of a centificate for n
share 1o one of severnl joint holders shal] be sulicient delivery to all such holders

v. A cenificate, issued under the common seal of the Company, specifying the shares
held by any Person shall be prima facie evidence of the title af the Person 10 sucl
shares. Where the shares are held in depository form, the record of Depository shall
be the prima facie evidence of the interest of the benaficial owner.

If any share certifioste be wom out defaced mutilated or tom or if there be no further
space-on the back for endorsement of mansier then upon production and surrender thereof
to the company anew certificate may be issued in lleu thereaf and if any certificate is tost
or destroyed then upon proof thereof to the satisfaction of the company and on execution
of such indemnnity s the company deem adequate n new certificate in lieu thereof shall be
given. Every centificate under this Article shall be tusued on payment of twenty: rupees far
ench centificme The provisions of Articles (2) and(3) shall mulatis mutandis apply to
debentures of the company,

Except as required by law no person shall be recognised by the company as holding sny
ihare upon any teust and the company shail not be bound by or be compelled in any way
1o recognise (even when haying notice-thereof) any equitable contingsnt future-or partial
Ireerest in any shure or any interest in eny fractionn] pan of & shore of (except anly os by
these regulations or by law otherwise provided) uny other rights in respect of any share
oxcept an absolute right 1o the entirety thereof in the registered holder.

(1) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40 provided that the rate per cent or the amount of the commission
paoid or sgreed 10 be poid shall be disclosed in the manner required by that section and
rules made thareunder.

{ii) The rate or amount of the commission shall not excead the rate or amount preseribed
in rules made under sub section (6) of section 40,

{iii) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shores or partly in the one way and partly in the other

L 1 at any time the share capital is divided into different classes of shares, the rights
sitnched 1o any class (unless otherwise provided by the terms of issue of the shares
of that cluss) may, subject to the provisions of section 48, 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 {ssued shires of that class, or with the sanction of a resalution
passed ot a separate meeting of the holdets oF the shares of that olass, s prescribed
by the Act.

H To every such separnte meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandls apply but so that the necessary quorum shal] be nt
least two persons holding at least one-thind of the [ssued shares of the class in
question

lii.  The Company shall issue, when so required, receipts for all Securities deposited
with it whether for registration, sub-division, exchange or for other purposes and
shall not charge any fees for registrstion of transfers, for subdivision and
consolidation of cerificates and for sub-division of letters of allotment,
renounceable lutters of right, und split, consolidation, renewal and transfer receipts




irito denoiminations of the market unit of trading

Theﬁgh!:mnl’u‘mdupunﬂﬁhuldursnfﬂi:almufgnychgimadwﬂhpm&ndw
othet rights shall not unless otherwise expressly provided by the terms of {ssue of (he
shares of that clnss be deemed 1o be varied by the creation or issue of further shares

ranking pari-passu therewith.

Subject io the provisions of the Act, the Board shall have the power 1o issue or reissue
preference shares of one of mote classes which are linble to be redeemed, or converted 1o
equity shares, on such terms and conditions and in such manner as determined by the
Board In accordance with the Act.

ISSUANCE OF SHARES

i Theﬂhmloruwmqimy.nsrhemmyba,mny,inmurdmwimmAtt
und the Rules, issue further shoares 1o ~
{l]p-emwhq.nﬂiedﬂlufnfﬁr.uehu]dusafamﬁt}*mmuflh:
Company; such offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person; or
(b) employees under any scherne of employees’ stock option; o
(¢) any persans, whether or nat those persons include the persons referred fo in
clatse (n) or clouse (b) above,

Where ol any time, the Company proposes to increase its subscribed Capital by the issue
of further shares, such shares shall be offiered-

L to Persons who, at the date of the offer, are holders of Equity Sharcs of the
Company, in proportion, as neatly as circumstances admit, to the Pald-up Share
Capital on thpse shares

i to employees under a scheme of employees' stock option

i to any Persons, if it is authorised by a Specinl Resolution, whether or not those
Persarts include the Persons referred to in clause (i) or clause (ii) above, either for
cash or for & considerntion other than cash, if the price of such shares is determined
by the valuation report of a registered valuer, subject to the compliance with tl=
applicable provisions of the Act and any other conditions as miry he preseribed
under Law,

v A further issue of securities may be made in any manner whassoever as the board

may determine including by way of preferential allotment or private placement

subject to and in sccordance with Companies Act and rules made thereunder with

pricing method prescribed to listed entities under SEB1 (lssue of Capital

E;:[qgﬁm and Requirements) Regulations, s amended from time to time, if
I B.

The Company may issue honus shares by way of cupitlization profits or out of securities
premium or otherwise in accordance with the Act and the Rules and other applicable
provisions for the time being in force.

The Company may. issue shares to Employees Including its Directors other than
independent directors and such other persons as the mles may allow, under Employee
stock option scheme, Employee stock purchase scheme o any other scheme, I authorized
by the members in general mecting subject fo the provisions of the Act, the Rules,
applicable guidelines made there under and other applicable laws for the time being in
force.

ISSUANCE OF SECURITIES

Subject to compliance with applicable provision af the Act and rules framed thereunder
the company shall have power o issue any kind of securities as permitted 1o be issued
under the Act and rules framed thereunder and other applicable laws for the time being in
force.

DEBENTURES: Any debentures, debenture-stock ar other securitics may lre fsgued =t 8




discount (subject to the compliance with the provision of Section 53 of the Companics
Adt, 2013), premium or otherwise and may be issued on condition that they shall be
convertible imo shares of any denomination,

COMMISSION TN ACCORDANCE WITH RULES: Subjeet to applicable provisions of
the Adt, the Company may at any time pay & commission to any person in consideration
of his subscribing or agreeing to subscribe or procuring or ugreeing to procure
subscription, (whether absolutely or conditionally), for any shares or Debentures in the
Company In sccardance with the provisions of the Compenics (Praspectus and Allotment
of securities) Rules, 2014 ps amended from time to time.

LIEN

i The company shall have a first and paramount lien:-

{(#) on cvery share (nov being & fully paid share), for nll monies (whether
presently payuble or not) called, or payable at a fixed time, in respect of that
shaye; and

(b) on all shares (not being fully pald shures) standing registered in the name of
a single person, for all monies presently payable by him or his estate to the
company:

(c) Every fully paid shares shall be free from all lien and that in the case of
partly paid shares the Issuer’s lien shall be restricted 1o moneys called or
payable at a fixed time in respect of such sharey

Prwidudumdnﬂmrdnrlﬁmmmynmyrinwdn:hrumshnmtubcwlmtly ot in
purt exempx from the provisions of this olmese,

i The company’s lien, if any, on a share shall extend 1o all dividends poyable and
bonuses declared from time To time in respect of such shares

10

The company's lien, if any, on a share shall extend 1o all dividends payable nnd bonuses
declared fram time 1o time in respect of such shares

The Company may sell, i such manner us the Board thinks fit, any shares on which the
Company has a lien:

Provided that no sale shall be made-
(n) unless & sum in respect of which the lien exists is presently payable; ar
(b) until the expirntion of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the reglstered holder for the
time being of the share or the person entitled thereto by reason of his death

ar insolvengy.
(i} To give effect to any such sale the Board may authorise some person to transfer the
shares sold to the purchaser thereof

(i) the purchnser shall be registered as the holder of the shares comprised in any stch
transfer.

(iii) The purchaser shall not be bound 1o see to the application of the purchase mongy ni
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the anle.

12

i. T}kpnwﬂsufﬂwinkafulibamudwdhyﬂwmpmymdlpplindlupl}rmunt
of such part of the amount in respect of which the lien exists as is presently pavable

il The residue, if any, shall, subject (o a Jike lien for sums not presently payable as
existed upon the shares before the sale, be paid (o the person entitfed 1o the shares

iii.  folly paid Shares shall be free from all lien and Dt in the case of partly paid
Shares, the Company's lien, if any, shall be restricted to monies called or paviible ot |




n fixed time in respect of such shares

The provisions of these Articles relating (o lien shall mutstis mutandis apply to any other
securities including debentires of the Company

CALLS ON SHARES

13

T Subject to the provisions of Section 49 of the Act, the Board may, from time 1o
time, make calls upon the members in respect of any monies unpaid on theit ghares
[whﬂhwonmmtufmnmmml value of the shares or by way of premium) and
not by the conditions of allotment thercof marde pavahle at fixed times,

Provided that no call shall exceed one-fourth of the nominal value of 1he ghare or be

payable at less than one month from the date fixed for the payment of the last preceding

call.

. Ench member shall, subject fo recaiving ut least fourtéen days' notice gpecifying the
time or times and place pf payment, pay to the company, at the time or times and
place so specified, the amount called on his shares,

it The Board may, from time (o time. 8l 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 dny circumsiances.

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

14

A call shall be deemed to Trave been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments

]

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

1f a sum called In respect of a share s not paid before or on the day appointed for payment
theteof the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of aciual payment &t ten per cént per anum or
at such lower rate f any as the Board may determine.

The Board shall be at liberty to waive payment of any such (nterest wholly orin part.

17

(1) Any sum which by the terms of issue of o share becomes payable on alloiment or &
any fixed date whether on scoount of the nominal value of the share or by way of
premium shall for the purposes of these regulations be deemed to be a eall duly mnde and
payable on the date on which by the terms of {ssue such sum becomes payable.

(ii) In case of non-payment of such sum all the relevant provisions of these regulations as
1o payment of inlerest and expenses forfeiture or otherwise shall apply #s if such sum had
hecome payable by virtue of a call duly made and notified,

A. LIABILITY ON SHARES

L Any sum which by the terms of ivsue of a share becomes paynble an allotment or al
fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these regulations, bre deemed 1o be a call duly
rnui%;:d payable on the date on which by the terms of issue such sum becames
payable.

1n case of non-payment of such sum, all the relevanl provisions of these articles as
to payment of interest and expenses, farfeiture or otherwise shall apply as if such
sum had become pavable by virtue of o call duly made and notified.

B. ADVANCE ON SHARES

The Board—
(a) may, If it thinks fit, receive from any member willing to advance the same,
all or aity part of the monies uncalled and unpaid upon any shares held by
him; and

{(b) upon all or any of the monies o advanced, may (until the same would, bt

for such advance, beconie presently pavable) pay interest al sych rate as may




be fixed by the Board, Nothing contained in this clause shall confer on the
mhcrmyrlgh:mpminipunlnpmrﬂ;mdmdmhnrmywﬁ:qﬁmmin
respect of the monies so paid by him until the same would, but for such
payment become presently pavable by him,

C. MUTATIS MUTANDIS

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities including Debentures of the Compiiny

D, NOMINATION CLAUSE

() Every holder of securities of a company may, at any time, nominate, in the
prescribed manner, any person to whom his securities shall vest in the event
of his denth.

(b) Where the securities of a company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed mismner, any
person to whom all the rights in the securities shall vest in the event of death
of all the joint holders.

(e} Notwithstanding anything contained in any other law for the time being in
force or in any disposition, whether testamentary or olhverwise, in respest of
the securities of a company, where » nomination mude in the prescribed
manner purports 1o confer on any person the right to vest the securities of the
company, the nomince shall, on the death of the holder of securities or, s the
case may be, an the deeth of the joint holders, hecome entitled to ull the
rights in the securities, of the holder ar, ns the case muy be, of all the jalnt
holders, in relation 1o such securities, 1o the exclusion of all other persons,
unless the nomination is varied or cancelled in the prescribed manner.

(d) Where the nominee is o minor, it shall be lawful for the holder of the
securities, making the nomination to appoint, in the prescribed manier, any
person to become entitled to the securities of the company, in the event of
the death of the nomines during his minority.

(¢) Where the nominve is & minar, it shall be lawful for the holder of the
securities, making the nomination to appoint, in the prescribed mMANmer, any
person to become entitled to the securities of the company, in the event of
the death of the nomines during his minority.

TRANSFER OF SHARES

. The instrument of transfor of any share in the company shall be executed by or on
behalf of bath the transferor and ransferee.

fi.  The transferor shall be deemed 10 remain a holder of the share until the name of the
trunsferee is entered in the register of members In respect thereof.

The Board may, subject to the right of appeal conferred by the Section 58 of the Act,
declines te register.

() the transfer of o share, not being a fully paid share, to a person of whom they

do not approve; or

(b) any wansfer of shares on which the company has a Hen,
No fee shall be charged for rogistration of transfer, transmission, probute, succession
uﬂﬁﬂmﬂlattmnaniniﬂmmmﬁﬁmwufDmdthaﬂm Power of
Attorney or similar other Document.

21

A. The Board may decline to recognize any instrument of transfer unless.
(#) the instrument of transfer s in the form as prescribed in rules made under
sub section (1) of section 56
(b) the instrument of transfer is sccompanied by the cenifioate of the shares 1o
Which it relates, and such other evidence as the Board may reasanably
require to show the right of the trunsferor 1o make the transfer; and
(e) the instrument of transfer is in respect of only one class of shures.
Provided that where it is proved to the satisfuction of the Board that an instrument of




transter signed by the transferor and transferce has been lost or the instrument of transfer
has not been deliversd within the prescribed period, the Company mity registes the
transfer on such terms as to indemnify as the Bonrd may think fit,

B, In accordance with Section 36 of the Act, the Rules and such other conditions a5 may
be preseribed under Law, every instrument of transfer of shares held in physical form
ghall be In writing. In cise of transfer of shares where the Company has not issued
any certificates and where the shares are held in dematerializéd form, the provisions
of the Depasitories Act shall apply.

2

(a) On giving of previous hotice of at least seven days or such lesser period in
aecordance with section 91 and rules made there under. the registration of
tranafers muy be suspended nt such times and for such periods as the Board
may from time 1o time determine:

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

year,

{b) Subject to the provisions of Section 59 of the Companies Act, 2013, these
Articles and any other applicabie provisions of the Act for the time heing in
force, the Board may decline to register any tramsfer of Shares on such
grounds as it think fit in the benefit of the company (notwithstariding (hat the
propesed transferee be already 4 Member), bist in such case it shall, within
two (2) months from the date the instrument aof transfer was ledged with the
Company, tend to the transferse and the transferor notice of the refusal o
register such transier giving ressons for such refusal. Provided that
registration of a transfér shall not be refused on the grounds of the transferor
being either alone or joimty with any other person or persans indebted 1o the
Corpany on any aecount whatsocver,

(¢) The Board may delegate the power of traiiefer of Securities to'a commities oF
1 compliance officer or (o the regisirar b an issue andior share transfer
agent(s), Provided that the delegated authority shall report on transfer of
Securities fo the Roard in each meeting.

(d) The provisions of these Articles relating 1o transfer of shares shall mutatis
mutandis apply to any other securities including debentures ofthe C

TRANSMISSION OF SHARES

(1) On the death of a member the survivor o survivors where the member was a joint
holdes and his nominee or nominees or legal representatives where he was a sole holder
shall be the anly persons recognised by the company as having any title to his iiterest in
the shares.

(i) Nothing in clause (i) shall release the estate of & decensed joint holder from any
{iahility in respect of any share which had been Jointly held by him with other persons.

24

L Any person becoming entithed 10 & share in consequence of the death or insolvency
of & member may, upon such evidence being produced as may from time 1o time
properly be required by the Board and subject as hereinafter provided, elect,
either—

(8) 10 be rugistered Ivirnsalf as halder of the share; or

(h) to mike such transfer of the share as the deceased or insaivent membes could
have mede If the person so becoming eéntitled shall elect to be registered ua
holder of the share himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects. If the person aforesaid shall
elect 10 transfer the share, he shall testify his electian by executing a transfet
of the share, All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers of
shares shall be npplicable 1o any such notice or transfor na afovesaid as if the
death or insolvency of the tiember had not occurred and the notice or |




transter were a transfer signed by that member,

i The Board shall, in either case, have the same right o decline or suspend
registration as it would have had, i the decessed or insolvermt member hod
tramsfierred the share before his death or Insolvency.

The Board shall, in cither case, have the same right to decline or suspend
registration us it would have had, if the deceased or insolvent member had
trnnsferred the share before his death or insalvency.

25

(1) If the person so becoming entitled shall elect to be registered as holder of the share
himself he shull deliver or send 1o the compuny a notice in writing signed by him stating
that he o elects.

(i} 1 the person nforesaid shall eleot to transfer the share he shull testify his election by
executing o transfer of the share.

(iii) All the Timitations restrictions and provisions of these regulations relating o the right
to transter and the registration of transfers of sharés shall be applicable to any such notice
or tracsfer us aforesald as (7 the dewth or insclvency of the member had not oocurred and
the notiee or transfer were a transfer signed by that member.

26

A person becoming entitied to a share by resson of the death or insolvency of the holder
shall be entitled to the same dividends and other advantuges 10 which he would be enfitled
if he were the registered holder of the share except that be shall not before being
registered a5 u member in respect of the share be entitled In respect of it to oxercise 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 1o elecy
cither 1o be registered himself or to transfer the share and if the notice 15 not complied
with within ninety days, the Board may thereafter withhold payment of all dividends
bonuses or other monies payable in respect of the share until the requirements of the
netice have been complied with.

The provisions of these Articles relating to transmission by operation of law shall mutstis
mutandis apply 1o any other Securities including debentures of the Company. In case of
transfer and teansmission of shaves or other marketable Securities where the Company has
not issued any cerlificates and where such shares or Securities are being held in any
electronic and fungible form in w Depository the provisions of the Depositories Act shall
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npply

eempanyr — Not Applicable

FORFEITURE OF SHARES

28

IF o member foils 10 pay any call or instalment of u call on the day appointed far payment
thereof the Board may st any time therenfier during such time os any part of the call or
instalment remains unpaid serve & notice on him requiring payment of so much of the call
or instalment us is unpaid wgether with any interest which may have acerued.

The notice aforesaid shall
(8) name a further day (niot being earlier than the expiry of fourteen days from the date of |




service of the nolice) on or before which the payment required by the natice s fo be |
macle; and

(b} state that in the event of non-payment on o before the day 50 namod the shares in
respect af which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with any share in
respect of which the notice has been given may at any time thereafter before the payment
required by the notice has been made be forfeited by o resolution of the Boand to that
effect

3l

(1) A Torfeited share may be sold or otherwise disposed of on such terms and in such
matiner e the Boird thinks fit.

(i) At any time before o sale or disposal as aforesaid the Board may cancel the forfeiture
on sich terms as it thinks fit

E

(i) A person whose shares have been Torfeited shall cense to be a member in respect of the
forfeited shares but shall motwithstanding the forfoiture remain lable to pay 1o the
company all monies which at the date of forfeiture were presently payable by him 1o the
company in respect of the shares.

(ii) The liahility of sich person shall cense if and when the company shall have received
payment In full of all such monies in respect of the shares

a3

(1) A duly verified declaration in writing that the declarant is a director the munager or the
secretary of the company and that & share in the company has been duly forfeited on &
date stuted in the declaration shall be conclusive evidence of the lacts therein simted as
agningt all persons cliiming to be entitled to the share.

(ii) The company may receive the consideration if any given for the share on any sale or
disposal thereof and may execute o transfer of the share in favour of the person to whom
the share is sold or disposed of

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

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

{s) Upon any salc, re-allotment or other disposal under the provisions of the
i

preceding

Articles, the certificate(s), if any, originally issved in respect of the relative
shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defuulting member) stund cancelled and
become null and vold and be of no effect, and the Boand shall be-entitled to
issue  duplicate certificate(s) in respect of the said shares to the person(s)
entithed thereto.

(b) The Board may, subject to the provisions of the Act, secept n surrender of
any shire from or by any member desirous of surendering them on such
tertns as they think fit,

(¢) The peovisions of these regulations as to forfeiture sholl apply In the case of
mnmlmmtufmynmwhi&nhyihnm:nfimzahmhmmn
payable at a fixed time, whether oo aceount of the neminal valye of the share
ot by way of premium, as if the same had been payable by virlue of a call
duly made and notified,

(d) The provisions of these Articles relating to forfeiture of shores shall mutatis
mutandis apply to any other securitics including debentures of the Company.

ALTERATION OF CAPITAL |
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Thve company may from tme 1o time by ordinary resolition incresse the share capiial by
such sun 1o be divided imo shares of such smount as may be specified in the resolution,

36

Subjm 10 the provisions of section 61, the company may, by ordinary resolution, -

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

o convert all gr any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

i sub-divide its existing shares, or eny of them, into shares of smaller smount than s
fixed by the memarandum, so however, that in the sub-division on the proportion
between the amount paid and the smount, if sny; unpaid, on each reduced share
shall be the seme as it was in the case of the shares from which the reduced share is
derived;

Iy unmlmyﬂwuwhidi ut the date of the passing of the resolution, have not been
talien or agreed 1o be taken by any person, and diminish the amoumt of ity share
capiial by the amount of the shares so cancellad

a7

Whaie shares are converted into stock, -

{8} the holders of stock miny transfer the some of any part thereof in the same manner ps
nnd subject to the same regulstions under which the shares from which the stock arose
might belre the conversion have been transferrdd of &s near therélo as circumstinces
ndmit

Provided that the Board moy from time o time fix the minlmum smount of stock
trangferable so however that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

{b) The halders of stock shall, pccording to the amount of stock held by them, have the
snme rights, privileges and advaniages as regards dividends, voting st mestings of the
company, and other matiers, gs if they held the shures from which the stock ardse; but no
such privilege or odvantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have confierred that privilepe or advaniage.

(c) such of the regulations of the cormpany as are applicable to paid-up shares shall apply
1o stosck and the words share and shareholder in thase regulutions shall include stock and
stock-holder respectively,
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The company may by special resolution reduce in any maniner and with and subject to any
Incident auhiorised and consent reguired by law,-

() it share capital

(b} any capiml redemption reserve account; or

() any share premium scooumn.

CAPITALISATION OF FROFITS

39

(i) The company in general meeting may upon the recommiendation of the Baand, resolve

() thot it is desirable to copitalise any part of the amount for the time being standing 1o
the credit of any of the-company®s reserve accounts or to the credit of the profit and loss
‘wecount or otherwise available for distribution and

(b} tha such sum be necordingly set free for distribution in the manner specified in clause
(i) nmongst the members who would have been entitled thereto if distributed by way of
dividend nnd in the same propartions.

(i) The sum oforesaid shall not be paid in cash but shall be applied subject to the
provision contained in clause ({il) either in or owards




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

(B) paving up in full unissued shares of the company to be alloted and  distr{buted
credited as fully puid-up to and amongst such members in the proportions aforesaid

(C) parily in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B)

(D) A securities premium account and a capital redemption reserve account mity for the
purpioses of this regulation be applied in the paying up of unissucd shares to be issued to
memmbers of the company as fully paid bonus shares

(E) The Board shill give effect 1o the resolution passed by the company in pursuinse of
this regulation

(1) Whenever such a resolution ns aforesaid shall have been passed the Board ghall

(8) make all sppropristions and applications of the undivided profits resolved o be
capitalised thereby and all allotments and issues of fullly paid shares i any; and

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

(i) The Boaid shall have power—

(8 to make such provisions by the issue of fractional certificates or by puyment in cash or
otherwise as it thinks fit for the case of shares becoming distributable in fractinns; and

(b} 1o authorice any pumnmmmrmhdulfufuﬂthammhﬁmmjﬂddmmlmnm
agreement with the company providing for the allotment to them respectively credited &s
fully paid-up of any further shares to-which they may be entitied upon such capitalisation
or ae the case may require for the paymeni by the company on their hehalf 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;

(ilf) Any agreement made under such puthority shall be effective and binding an such
meimbers

BUY-BACK OF SHARES

3

Notwithstanding anything contgined in these mrticles but subject to the pinvisions of
sections 68 1o 70 of the Act rend with the Rules made therounder from time to time and =
may be prescribed by the SEB! and any other applicable provision of the Act or any other
law for the time belng in force the company may purchase its own shares of other
specified securities,

GENERAL MEETINGS

42

ALl general meetings other than annual generd] mecting shall be called extraordinary

general meeting, _

i In sccordance with the provisions of the Act, the Company shall in each year hald
Annual General Meeting and shall specify the meeting as such in the notices
convening such moetings. All gencral meetings other than arnual general meeting
shall be called an extracrdinary general meeting.

i No General Meeting shnll be held unless nt least 21 clear days prior written notice,
or shorter written notice in accordance with the Act, of that meeting has been glven
16 each Member s per the provisions of the Act; provided that any General
Meeting. may be called after giving sharter notice than the notices required above,
if consent thereto is sccorded, In the case of any other meeting, by Members of the
Company majority in number and representing/holding not less than 95% of the
paid-up Share Capital which gives the right to vote to such Membets. In Genersl
Mesting, only such agenda will be considered as is specified in the notice to the
Memlbers with respect to such meetings.

G Notwithstanding anything contained in this Act or these Articles. a Company-

(8) shall, in respect of such items of business as the Central Goveimment iy,

by notification, declare to be transacted only by means of postal batllod; and
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(b) may, in respect of any item of business, other than ordinary business and any
business in respect af which Directors or auditors have a right 1o be heard at
aiy mecking, transnet by meens of postal ballot, in such manner as may be
preseribed, instesd of transacting such business ot a General Meeting.

() If u resolution is assented to by the requisite majority of the Shareholders by
means of postal ballot, it shall be deemed 10 have been duly passed at n
General Mesting convened in that behalf.

a3

i The Board may, whenever it thinks fit, call an extrnordinary general meeting,

. I of any time directors capable of acting who are sufficient in number to form a
quoriim are not within Incia, any directar o sny two members ol the company may
ol an extraordinary general meeting in the same manner, s nearly & possible, us
that in which such a meeting may be called by the Board,

PROCEEDING OF GENERAL MEETINGS

(i) Mo business shall be transacted st any general mesting unless a quorum of members is
present at the time when the meeting procesds (o business.

(i) Save ps otherwise provided herein the quorum for the general meetings shall be as
provided in section 103,

45

The chairperson if any of the Board shall preside ns Chairperson m every general meeting
of the company

If there is-no such Chairperson or if he is not present within fifteen minutes after the time
appointed for holding the meeting or is unwilling to sct ay chairperson of the mesting the
directors present shall elect ane of their members fo be Chairperson of the meeting.

47

I at any meeting no direstor s willing to act as Chairperson o If no directar Is present
within fifteen minutes after the time appointed for holding the meeting the members
present shall choose one of their members to be Chafrperson of the meeting.

Un any business ot any genernl meeting, (n case of an equality of votes, whether on o
show of hands or electronically or on u poll, the Chairperson shall have n second or

casting vote.

the-sedetnemtber - Mot Applicable

ADJOURNMENT OF MEETING

49

i.  Thequorum for the Sharcholders” Mecting shall be in accordance with Section 103
of the Act. Subject 1o the provisions of Section 103(2) of the Act, if such a quoram
is not present within half an hour from the time set for the Sharcholders’ Meeting,
the Shireholders' Meeting shall be adjourned to the yame day in the next week at
same time and place or to such other dste and such other time and place as the
Board may deterining and the ngenda for the adjourned Shareholders' Meeting shall
remuin the same. If at such adjoumed meeting also, o quorum is not présent, ot the
exnpiration of half an hour from the time appointed for holding the meeting, the
members present shall be a quorym, and may transact the business for which the
meeting was called.

ii. No business shall be transacted ot any adjourmed meeting other than the business
left unfinished wt the mesting fram which the sdiowmment (ook place.

. When a meeting Is ndjourned for thiny days or more, notice of the adjoumed
meeting shall be given #s in the case of an original meeting,

iv.  Save as aforesaid, and as provided in section 103 of the Act, it shaoll not be
negessiry to give any notice of an adjournment or of the business to be transacted ot




an adjoumed meeting,

VOTING RIGHTS

50

Subject 1o any rights or restrictions for the time being attachexl 1o arly class o classes of
shares, -

{a) on a show of hands every member present in person shall have one vote; and

(b) on a poll the voting rights of members shall be in praportion 1o his share in the paid-up
equity share capital of (he company.

]

A member may exercise his vote at a meeting by electronie means in accordance with
gection 108 and shall vote only once,

52

{i] In the case of joirt holders the voie of the senior who tenders a vote whether in person
or by proxy shall be accepted to the exclusion of the vates of the other joint holders.

(ii} For this purpose seniority shall be determined by the order in which the pames sund
inther of members,

cgister of mesnber®, - —————
(i) A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a slow od hands or on a poll, by
his committee or other legal gunrdian, and any such committes or guardian may, an a pall,
voie by proxy.

(ii) Subject to the provisions of the Act and other provisions ol these Atticles, any person
entitled under the Transmission Clause to any shares may vole af any general mesting in

thereof us if he was the reglstered holder of such shases, provided that at least 48
(forty-cight) hours before the time of holding the meeting or adjourned meeting, =5 the
case may be, at which he proposss to vote, he shall duly satisfy the Board of his right to
suich shares unless the Board shall have previously admitied his right to vole mt such
meeting in respect thereof.

54

Any husiness other than that upon which a poll has been demanded mavbe proceeded with
pending the taking of the poll.

55

o member shall be entitled to vote st any general meeting unless all calls or ether sums

presently pavable by him In respect of shares in the company have been paid or i regard
10 which the company has exercised any right of lien.

(i) No ohjection shall be raised to the qualification of any voter except at the meeting of
ndjmdm;ﬁngntﬁﬁ;hdwmnhjmﬂmhgimmundund and every vate tiol
disallowed nt such meeting shall be valid for all purposes.

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

A vole given i accordance with the terms of &n insrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares
in respect of which the proxy is given.

Provided that o Intimatiot in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used,

FROXY

57

The instrument appainting & proxy and the power-of-attomey or other authority il any

under which it is signed or a notarised copy of that power or puthority shall be deposited

il the registered office of the company not Tess than 48 hours before the time for holding

the mesting or adjourned meeting at which the person named in the instrument proposes

to vote o In the case of o poll not less than 24 hours before the time appointed. for the
of the pall and in defuult the instrument of shail not be rested us valid

38
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under section 105.

0

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy of of the authority under which the praxy was execuied, or the transfer of the shires
in respect of which the proxy Is given:

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

Passing Resolutions by Postal Bollot

() Notwithstanding any of the provisions of these Articles, the Company may,
and In the case of resolutions relating to such business as notified under the
Companies (Management and Administration) Rules, 2014, us amended, or
ather Law required to be passed by postal ballot, shall get any resolution
prssed by means of a postal ballot, instead of transacting the business in the
General Meeting of the Company, Also, the Company may, in respect of any
item of business other than ordinary business and any business in respect of
wlich Directors or Auditors have a right to be heard = any meeting. transact
the same by way of postal balles.

(b) Where the Company decides 1o pass sny resolution by resorting 16 postal
ballot, it shall follow the procedures as preseribed under Section 110 of the
Aa and the Companies (Monagement end Administration) Rules, 2014, as
amended from thme and npplicable Law.

BOARD OF DIRECTORS

60

Unless otherwise determined by the Company in & genernl meeting, ihe number of
directors shall not be less than 3 (three) and shall not be more than 15 (Fifieen), The
Company shall also comply with the provisions of the Act, and the rules made there under
and the provisions of the SEBI Listing Regulstions with respect w constitution of the
Board,

The Directors need not hald any “Quulification Share(s)". Appolntment of Senjor
Exegutive s 8 Whole Time Director Subject to the provisions of the Act and within the
owvernll limit prescribed under these Articles for the number of Directors on the Board, the
Board may sppaint sny persons 2s 8 Whole Time Director of the Company for such a
period and upon such terms and corditions ms the Board may decide. The Senior
Exccutive so appoimed shall be governed by the following provisions:

He may be linble to retire by mtation s provided In the Act but shall be eligible for re-
appointment. His reappointment ss a Director shall not constitute a bresk fn his
appointment ez Whale Time Director. He shall be reckaned us Director for the purposs of
determiring and fixing the number of Directors to refire by rotmtion. He shall conse to be i
Director of the Company on the happening of any event specified in Section 164 of the
Act. Subject fo what is stated hereln above, he shall carry out and perform all such duties
nnd responsibilities s may, from time to time, be confierred upon or entrusted to him by
Managing Director(s) and / or the Board, shall exerclse such powers and authorities
subject to such resirictions and conditions snd / or stipulations ss the Managing
Director(s) and /or the Board may, from time to time determine. Nothing contained in this
Article shall be degmed 1o restrict or prevent the right of the Baard to revoke, withdraw,
alter, vary or modify all or any such powers, authorities, dutles and responsibilities
conferred upon or vested in or entriisted to such whole-time directors.

il

L Subject to the provisions of the Act, the Company mey pay any remuneratian, i
determined by the Board of Directors / General Meeting to all or any of |is
Directors for the services rendered by them / him in day to day management of the
affilrs of the company or noy other type of services, whether professionnl in namre




ar not, for any of the parposes of the company, either by a fixed sum on monthly or
annual basis and / or perguisites #nd / or a percentage of the profits tr otherwise ns
may be determined by the Board or the members In General Meeting in accordance
with the Act,

i The remunerstion of the directors shall, in so far as it consists of & monthly
payment, be doemed to accrue fram day-to-day.

i ‘The remuneration payable to the directors, including any managing director or
whole-time director or manager, if any, shall be determined fn accordance with and
suibject to the provisions of the Act and rules made there under and provisions of
the SEBI Listing Regulations. .

lv.  In addition to the remunetation payable 10 them in pursuance of the Act, the
directors may be paid all ravelling hote! and other expenses properly incurred by
them-—

(a) in attending and returning from meetings of the Board of Directors or ahy
committes thereof or genernl meetings of the company; or
(b) in connection with the business of the company.

62

The Board may puy all expenses incurred in getting up and registering the company

63

The company may exercise the powers conferred on It by section 88 with regard to the
keeping of u foreign register and the Board may (subject to the provisions of that section)
malee and vary mchr:plhﬂmultmnjthhkﬁlrﬁpﬂmmmingnrm sueh

register.

Al cheques promissory notes drafts hundis bills of exchange und other negotinhle
instruments and all receipts for monies paid to the company shall be signed drawn
nceepted endorsed or otherwise executed as the case iy be by sich person and in such
munner as the Board shall from time to time by resolution determinie.

G5

Every director present at any mezting of the Board or of & commities thereol shall sign his
same in a book to be kept for that purpase.

A, ADDITIONAL DIRECTOR APPOINTMENT

i  Subjectto the provisions of the Act, the Board shall have power at any time, and
ﬁmt_imutnt.imwlppoimlpmmumuﬂ:ﬁﬁum director, provided the
number of the directors and additional directors: together ghall not a1 anmy time
exeeed the maximum strength fixed for the Board by the Articles.

. Such person, subject to applicable laws, rules or regulations, shall hold office only
up to the date of the next annual geperal meeting of the Company but shall be
eligible for appointment by the Company as a director ot that meeting subject to the
provisions of the Act

B, ALTERNATE DIRECTOR APPOINTMENT

[ The Board may appoint an alternnto director to act for a director (hereinafier in this
Article called “the Original Director™) during his absence for 2 period of not |eéss
than three months from India. No person shall be appointed us an alvernate director
for an independent director unless he is qualified to be appoinied as an independent
director under the provisions of the Act

i The Board may appoint an alternate director ta act for @ direcioe (hereinafier in this
Article galled “the Original Director”) during his absence for a period of not less
than three months from India. No person shall be appointed ss an alterhate director
for an independent director unless he is qualified 1o be appointed s an indepencent
director under the provisions of the Act.

liil.  If the term of office of the original director is determined before he so returns 10

Indin, any provision for the automaiic re-appointment of retiring directors in

default of another appointment shall apply to the original direstor, dnd not to the

alternate director.

C, CASUAL VACANCY




If the office of any director appeinted by the Company in general meeting is
viicated before his term of office expires in the normal course, the resulting casual
viicency may, be filled by the Board of Directors at u meeting of the Board which
shall be subsequently npproved by members in the immediate pext generul
meeting.

The director so appointed shall hold office only up 1o the date up to which the
director in whose place he is appointed would have held office if it hud not been
vicated.

D. INDEPENDENT DIRECTORS' APPOINTMENT

The Company shall have such number of Tndependent Direstors on the Bourd of the
Compuny, as may be required in terms of the provisions of Section 149 of the Act
and the Companies (Appoiniment and Qualification of Directors) Rules, 2014 or
uny other Law, as may be applicable. Further, the appointment of such Independent
Directors shall be in terms of the aforesald provisions of Law and subject to the
requisements prescribed under the SEBI Listing Regulutions, Every director present
st any meeting of the Board or of s committee thereof shall sign his name in & book
to be kept for that purpose.

Qualification of Independent Director-

(i) Independent directors shall possess such qualification gs required under the act
and under SEBI Listing regulations as amended from time to time.

(ii) Independent Director shall be appointed for such period ax preseribed under
relevant provisions Act, Schedules thereof under SEBI Listing regulations as
atrended from time 1o time,

E POWERS OF THE BOARD

The management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, us the
Company is by the memarandum of sssociition or otherwise authorized 1o exercise
and do, and, not hereby or by the statute or otherwise directed or required 1o be
exércised or done by the Company in general meeting but subject nevestheless to
the provisions of the Act and other laws and of the memarandum of association and
these Articles and o any regulations, not being inconsistent with the memorandum
of asociation and these Anticles or the Aet, from time to time made by the
Company in general meeting provided that no such regulation shall invelidate any
prior act of the Board which would have been valid if such regulation had not been
e

67

PROCEEDINGS OF THE BOARD

The Board of Directors may meet for the conduct of busimess, adjourn and
otherwise regulate its meptings, as it thinks 1t

A director may, and the manager or secretary on the requisition of a director shall,
ul pay thme, summon a meeting of the Board.
The quorum for n Board meeting shall be as provided in the Agt and s provided in
SEBI Listing regulations and directors participating through electronic mode in a
meeting shall be counted fur the purposes of quorum,

The participation of directars in a meeting of the Board may be elther in perscn or
through video conferencing or audio-visusl means or any other mode as miuy be
permitted by the Act nnd Rules,

At least 7 (seven) days’ notice of every meeting of the Board shall be given in
writing to every Director for the time being ut his nddress registered with the
Company and such notice shall be sent by hand delivery or by post ar by electronic
means. A meeting of the Board may be convened in accordance with these Articles
by a shorter notice in case of any emergency,
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(1) Suve ns otheswise expeessly provided in the Act questions arising ot any meeting of the
Board shall be decided by a majority of votes.

(ii) Tn case of an equality of votes the Chuirperson of the Bonrd if any shall have a seconid
or casting vote.
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oaslingvote.
Save as otherwise expressly provided in the Act questions arising at any meeting of the
Board shall be decided by & majority of voles. In case of an equality of wotes the
Chairperson of the Board if any shall have & second or casting vote.

The continuing directars may act notwithstanding sny vecancy in the Board; but, if mnd 50
long as their number |8 reduced below the quonim fixed by the Act for-a meeting of the
Bonrd, the continuing
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. The Board may elect & Chaitperson of its meelings and determine the period for
which he is to hold office,

ii If no such Chairperson s elected, of if at any meeting the Chairperson 1s not
present within five minutes after the time appoitited for holding the meeting, the
ditectors present may choose one of their members 1o be Chairperson of the
mesking.

fi.  Any Director so sppointed to the office of Chaliperson ghall not be deemed to have
vacated the said office of Chairperson, by reason only that hie retires ar vacates at
any Annual General Meeting of the Company and is re-elected at the same
meeting.

mn

" The Board of the Company shall in sccordance with act, rules or any other Law
and the provisions of the SEB| Listing Regulations, s amended from thme to time,
form such committees as may be required in the manner specified therein, if the
sume are applicable to the Company.

fi  The paricipation of directors in a meeting of the committee may be either in
person or through video conferencing or audio visunl means or any other mode ns
may be permitted by the Act and Rules and the SEBI Listing regulations.

(i) A commitize may elect s Chairperson of ils mestings.

(if) If no such Chairperson is elected or i a1 any meeting the Chairpsrson is not present
within five minutes after the time appointed for holding the meeting the members present
maty choose one of their members to be Chairperson of the meeting

A commiltee may moet and adjourn as it thinks fit

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

iii. Al acts done h&nymminguflbeﬂmrdnrafamnﬂnitmﬁmmufurhy iy
person acting as a direclar, slinll, potwithstanding that it may be afterwirds
discovered that there was some defect in the appointment of any one or more of
such directors or of any person acting a8 aforesald, or that they or any of them
were disqualified or that his or their appointment had terminated, be as valid ns if
every such director or such person had been duly pointed and was qualified to be a
direator.

L]

ATl acts done in any meeting of the Board or of & committee thereof or by any person
acting as a director shall notwithstanding that it may be afterwards discovered that there
was some defect in the appolntment of any one or more af such directors or of any person
acting as aforesaid or that they ot any of them were disqualified be as valid as if svery
such director or such person had been duly appoitited and was qualified 10 be a director.

Save as otherwise capressly provided n the Act, a resolution in writhng, signed by all the




members of the Board or of 4 committee thereof, for the time being entitled 10 received
notice of a mesting of the Board or commimnes shill be valid and effective as if it had been
passed at a meeting of the Board or committee, duly convened and held,
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All scts done in any meeting of the Board or of a committee thereof or by any person
acting as & director shall notwithstanding that it may be afterwards discovered thar there
wiis some defect in the appointment of any one or more of such directors or of jny. person
ucting as aforesaid or that they or any of them were disqualified be as valid s if every
such director or such person had been duly appointed and was qualified 1o be & director.

T4

Not ﬁlinbh:

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act, -

(1) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term st such remuneration ind 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:

(ii}A director may be appointed as chief exeoutive officer manager compuny seeretary or
chief financial officer,
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A provision of the Act or these regulations requiring or suthotizing u thing to be done by
or @ & Director and chief executive officer, manager, Company Secretary or chief
financial officer shall not be satisfied by its being done by or to the same person acting
both s Director and as, or in place of, chief executive officer, Mannger, Company
Secretary or chief financial officer

A APPOINTMENT AND REMUNERATION

Subject o the provisions of Section 203 of the Act and of these Anicles, the Board
shall have the power 1o appoint from time 1o time any full-time employee of the
Company as Maneging Director/ whole time director or executive director or
manager of the Company, The Managing Director(s) or the whole time director(s)
manager or executive director(s), as the case may be, so appointed, shall be
respansible for apd in charge of the day o doy mansgement and affaird of the
Company, The remuneration of o Managing Director/ whole time dirdclor or
excoutive dircotor or manager may be by way of monthly payment, fee for each
meeting or participation in profits, or by any or all thuse modes or any other mode
not expressly prohibited by the Act. Bosrd, subject to the consent of the shareholders
of the Company shall have the power to appoint Chairperson of the Board as the
Managing Director / whole time director or executive director of the Company,

B APPOINTMENT AND RESIGNATION CLAUSE
Notwithstanding mnything contuined herein, a Managing Director(s) / whole time
director(s) / exesutive director(s) / manuger shall; subject to the provisions of any
contract betwesn such director and the Company, be subject to the same provisions
as to resignation and removal as the other Directors of the Company.




T RETIREMENT OF DIRECTORS BY ROTATION
Not less than two-thirds of the total number of Directors (excluding independent
director) of the Company shall be persons whose periods of office shall be linble 10
determination by retirement of Directors by rotation and save and otherwise
expressly provided in the Act and these Articles, be appointed by the Company in
Genetal Meeting,
The remuining directors shall be appointed in accordance with the provisions nf these
Articles and the Act At the Annual General Meeting in each year, one-third of the
Directots for the time being as are linble to retire by rotation, o If thelr number is not
thtee or multiple of three, then the number nearest to one-third shall retire from
office.
Subject to the provisions of the Act and these Articles, the Directors to retire by
rotation at every Annual General Meeting shall be those who have been longest in
office sihee their last appoiniment, but as between persons who bezime Directoes on
the same day, those who are to retire shall, in default of and subject to any agreement
among themselves, he determined by lot. Subject to the provisions of the Act, &
retiring Director shall retain office until the conclusion of the meeting al which his
re-nppolntment is decided or his successar is appainted.
If the vacancy of the retiring director |5 not so filled-up and the mesting has not
expressly resolved not 1o fill the vacancy, the meeting shall stand adjourned 1l the
same day in the next week, at the same time and place, or if that day is a nnticnal
holiday, till the next succeeding day which is not a holiday, al the sama time and

place.

If at the sdjourned meeting also, the vacancy of the retiring diractor is ot filled vp

anid that meeting also has not expressly resolved not to fill the vacancy, the retiring

director shall be deemed (o have been re-appointed at the adjourmed meeting, unless -

(i} ot that meeting or a1 the previous meeting a resolution for the re-appomtment of
such director has been put to the meeting and lost:

(i) the retiring director has, by a notice in writing addressed (o the Company or its
Board of directors, expressed his unwillingness 1o be so re-appointed;

(iif) be is not qualified or is disqualified for appointmen;

(iv) & resolution, whether specinl or ordinary, is required for his sppointment o re-
appointment by virtue of any provisions of this Act; or

(v} section 162 is applicable to the case.

D. POWERS OF MANAGING DIRECTOR

Subject to the provisions of section 179 and 180 of the Companies Act, 2013, the
Managing Director of the Company, if any, shall be empowered to carry on the day o day
business affairs of the Company. The Managing Director shall have the general control,
management and superintendence of the business of the Company with power to appoint
and to dismiss emplovees and 1o enter into contracts on behalf of the Cotmpany in the
ardinary course of business and to do und perform all other acts, deeds nnd things which
in the ordinary course of business may be considered necessary/proper or in the interest of

the Company.

E POWER TO BORROW

i mﬂmdufnhm}mﬁmt‘ammﬁmbunﬂhmcmufﬂncmwyin
general meeting as may be required under secticnn 180 of the Companies Act, 2013
read with rules made thereunder, by o resolution passed al & Mesting of the Board
rise any money or any menies of sums of money for the purpose of the Company;
provided that the monies to be borrowed together with the monies already
bhorrowed by the Company (apart from temporary loans obtnined from the
Company's bankers in the ordinary course of business) shall not, without the




sanction of the Company #t a General Meeting, exceed the aggregate of the paid-
up share capital of the Company und its free reserves, that is to say, reserves not
sel-apan for any specific purpose wnd fn particular but subject 1o the provisions of
Section 180 of the Act and the rules made thereunder. The Board may, from time to
tirine, ut its discretion raise or borrow ar secure the paviment of any such sum or
sums of money for the purpose of the Company, at such times and in such manner
and upon such terms and conditions as they deem fit by the issue of debrt
instruments, debentures, or perpetual annuities, debenture stock, promissory notes,
or by opening current accounts, or by recelving deposits and advances with or
without security, or by ssue of bonds and in security of any such money so
burrowed, raised or received, to mongage, pledue or charge, the whole or any part
of the yndentaking property, rights, assets, or revenue of the Company, present or
future, including its uncalled capital by special assignment or otherwise or 10
iransfer or convey the same absolutely or in trust and give the lenders powers of
sale and other powers as may be expedieont and to purchase, redeem or pay off any
such securities in accordance with the acts, rules and regulations as applicable 10
the Company.

it. Provided that the Directors may by resolution at a meeting of the Board delegate
the power to borrow money otherwise than on debentures to a Committee of
Directors or the Mannging Director or Whole-Time Director or Manuger subject 1o
the limits upto which the money may be so borrowed as may be specified in the
said resolution,

ik To the extont permitted under the applicable Law and subject to compliance with
the requirements thereof, the Directors shall be empowered to grant loans to such
entities at such terms as they may desm to be éppropriute and the same shall be in
the interest of the Company,

iv, Any bonds, Debentures, debenture-stock or other Securities muy if permissible in
uwhu:imcdnndismm!.pmnlum or otherwise by the Company and shall with
the consent of the Board be [ssued upon such terms and conditions and in such
munner nrid for such consideration as the Bourd shall consider (0 be for the benefit
of the Company, and on the condition that they or any part of thém may be
convertible into equity shares of any denomination, and with any privileges and
conditions as to the redemption, surender, allotment of shares, appointment of
Directors or otherwise. Provided that Debentures with rights 1o ullotment of or
conversion Into equity shares shall not be lssued except with, the sanction of the
Company in General Meeting sccorded by & Special Resolution,

THE SEAL

79 Fhe-Board-shal-provdetorthe-sife sistody-ol-the-seab—esont-ob-the-sompany shilk-not
DIVIDEND AND RESERVE
&0 The company in general meeting may declare dividends but no dividend shall exceed the
smount recommenced by the Board but the Company in genernl meeting may declare &
lester dividend
81 Subject to the provisions of section 123 the Board may from time 1o time pay to the

|

members such interim dividends of such amount on such class of shares and at such times
hs it may think fie

m
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(i) The Board may before recommending any dividend set aside out of the profits of the
company such sums as it thinks fit as a reserve ar reserves which shall at the discretion of
the Board be applicable for any purpose to which the peofits of the company may be
properly applied including provision for meeting cantingencies or for equalizing
dividends and pending such application may at the like discretion elther be employed in
the husiness of the company or be Invested in such investments {other than shares of the
company) as the Board may from time to time thittles fit.

(ii) The Board may also carry forwird any profits which it may consider necessary not 15
divide without selting them aside as & reserve.

i Euhjmmrherlghunfpmmsirmuﬂﬂndmshm with special rights as to
dividends all dividends shall be declared and paid according to the amounts paid or
mditadupaidunmnhnmlnmpmwhﬁmfﬂudiﬁdmdispﬁdhnt[fm:imlungu
nmhinalsmldupmmnfﬂmmhlhnmmpqnydhddmﬂsmybcimhmdnndpnld
acoording to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated {or
the purposes of this regulation as paid on the shara.

(iil) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited ns paid on the shares during any portion or portions of the period in respeat of
which the dividend i paid but if any share is issued on terms providing that it shatl yank
far dividend as from a particular date such share shall rank for dividend accordingly.

&4

L The Hoard may deduct from any dividend payable to any member wll sums of
money, if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the campany,

i The Board may retain dividends payable upon shares in respect of which any
person is, under the Transmission Clause hereinbefore contained, entitled 10
hecome 4 member, until such person shall become a member in respect of such
shares

(i) Any dividend interest or other monies payable i 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 it the case of joint holders to the registerod address of that one of the joint holders wha
is first named on the regisier of members or to such persen and to such address as the
halder o jolnt holders may it writing direct.

{ii} Every such cheque or warrant shall be made paysble to the order of the persan to
whom jl {5 sent

Any one of two or mare joint holders of a share may give cifective receipts for any
dividends. Bonwses or other monies payable in respect of such share,

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

o dividend shall bear interest against the company

A Shareholder can waive'forgo the right 1o receive the dividend (eithet final andfor
interim) to which he is entitled, on some or all the Shares held by him in the Company.
However, the Sharcholder cannot waive/forgo the right 1o receive the dividend (either
final and/or interim) foe & part of percentage of dividend on Share{s),

Where # dividend has been declared by the Company but has not been paid or claimad
ﬁﬂﬂnhhwdn?:ﬁm&rdﬁnfﬂmdudunﬁmmmyﬁhrdﬂdw:mﬂldmm
payment of the dividend, the Company shall, within seven days from the date of expiry of

] 4&4
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the snid period of thirty days, transfer the total amount of dividend which remains unpaid
or unclsimed 1o 8 special sccount 1o be opened by the Campany in that behalf In any
scheduled bank to be called the “Unpald Dividend Account”,

Any money transterred 1o the ‘Unpaid Dividend Accoumnt” of a company which remains
unpald or unclalmed for » period of 7 (seven) years from the date of such tansfer, shall be
transferred by the Compuny to the fund known s Investor Education and Protection Fund
estblished under Section 125 of the Act, [There shall be no forfeiture of unclaimed
dividends before the claim becomes barred by law],

All Shares in respect of which the Dividend has not been paid or claimed for 7 (seven)
consecutive years or more shall be transfered by the Company in the name of Investor
Educntion and Protection Fund along with a statement containing such details as may be
preseribed. Provided that any elaimant of Shares so transferred shall be entitled (o claim
the transter of Shares from Investor Education and Protection Fund in accordance with
such procedure and on submission of such documents as may be prescribed.

The Company shall comply with the provisions of the Act in respect of uny dividend
remaining unpaid or unclaimed with the Company.

ACCOUNTS

&9

The Boird shall cause proper books of account {0 be maintained under Section 128 and
other applicable provisions of the Act,

l The Board shall from time to time determine whether and to what extent and at
whnt times and places and under what conditions or regalations, the sccounts and
books of the company, or any of them, shall be open to the inspection of members
not being directors.

it Mo meniber (not being a director) shall hiuve uny right of inspecting any nocount or
book or document of the company except as conferred by law or suthorized by the
Bourd or by the compuny in general meeting,

il Directors are entitled to examine the books, accounts and records of the Company

in accordance with the provisions of the Act,

WINDING UP

Subject to the provisions of Chapter XX of the Act and rules made thereunder -

(1) 1f the company shall be wound up the liquidator muy with the sanction of a special
resolution of the company and any other sanction required by the Act divide amongst the
members in specie or Kind the whole or any part of the assets of the company whether
they shall consist of propeny of the same Kind or now

(iiy For the purpose aforesaid the liguidator may set such value as he deems fair upon any
property to be divided s aloresald and may determine how such division shall be carried
ourt ns between the members or different classes of members.

({i3) The ligquidator may with the like sunction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary but
50 that no member shall be compelled to secept any shares or other securities whereon
there |s any liability.

INDEMINITY
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t Subject to the provislons of the Act, every director, managing director, whole-time
director, minager, company secretary and ather officer of the Company shall be
indemnified by the Company out of the funds of the Company, 1o pay all costs,
losses and expenses (including travelling expense) which such director, manager,

company secreinty and officer may incur or become llable for by reason of any




cantract entered into or act or deed done by him in his capacity as such director
tmanager, company secretary or officer or in any way in the discharge ol his duties
in such capacity including expenses.

fi.  Subject s aforesald, every director, managing director, manager, company
secretary or other officer of the Company shall be indemnified apainst any lnbility
irtcurred by him in defending any procesdings, whether civil or criminal in which
judgement is given in his favour or in which he is soquitted or discharged or in
connection with any spplication under applicable provisions of the Act in which
relief is given to him by the Court.

k. mwwwmmmummimmmmmMy think fit on

behalf of its present and/or former directors and key managerial personnel for

indemmnifying all or any of them ngainst any Uability for any scts it relaticn 1o the

Company for which they may be liable but huve acted honestly and reasonably.

OTHERS

DEMATERIALISATION OF SECURITIES

9z

i Definitions For the purpose of this Article:
(a) ‘Heneficial Owner’ melns o person or persons whase name is recorded as
such with a depasitory;
(b) *SEBI" means the Securities and Exchange Board of India;
(¢) Depository™ shall mean a depository as defined in Clause (¢) of sub-section
(1) of section 2 of the Depositories Act.

i Subject to the provisions of the Act and Rules made thereunder the Company mny
offer its Members facility to hold securities issued by it in dematerialized form

i Notwithstanding anything contained in the Articles, the Company may in
accordance with the provisions of the Depositories Act, 1996, be entitled 1o
dematerinlise its securities, debentures and other marketable securifies in
accordance with the applicable Iaw and/or regulations promulgated from time to
time.

Iv.  Every petwon subscribing to securitles offered by the Company may have the
option to receive securlty cerificates or to hold the securities with o Depository.
The Beneficial Owner of the securities may ol any time opt out of holding the
securities with a Deposltory, in the manner provided by the Depositories Act, 1996:
and the Company shall, in the manner and within the time prescribed, isspe io the
Benelicin] Owner the required Certificates of Securities

v. Al securities held by a depository shall be demnteriatised and be in fungible form.
Nothing contained [n Sections 88, 89 and 186 of the Act shall apply to o depositony
In respect of the securities held by it on behalf of the Bencficial Owners.

. Notwithstanding anything to the contrary contamed in the Act or these articles. a
depository shall be deemed to be the registered awner for the purpose of effecting
transfer of ownership of securities on behalf of the beneficial owner.

[~ Save as otherwise provided in (iv) above, the depository as the registered owner of
the securities shall not have any rights of any other rights in respect of the
securities held by it

. Every person holding securities of the Company snd whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be a member/
sharchalder of the Company. The beneficial owner of securities shafl be entitled to
all the rights and benefits and be subject fo all the liabilities in respect of his
securities which are held by a depositary.

i Nn;cwiﬂumtdlng anything contained in the Act or the Articles to the contrary,

where securities are held in Depository, the recards of the beneficial gwnership

a4
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may be served by such Depostiory on the Company by means of electronic mode
or by delivery of floppies or discs or any other drive

The Register and Index of Beneficial Owners maintained by a Depository under
section 11 of the Depositories Act, 1996 shall be deemed 10 be the corresponding
Register and Index of Members and Sevurity holders for the purpose of the
Articlas,

The Company shall cause 1o be kept a register of members and index of membery
indicating separntely for each class of equity and preference shares held by each
member residing in or outside India, register of debentures und register of any
other security holders either in in physical form or in electronic form.

kil

The register and index of Beneficial Owners maintained by a Depository under the
Depositaries Act shall be deemed 1o be a register and index of members for the
purposes of this Act.

HLL

Netwithstanding anything contained in the Act or these Amicles to the contmry,
where Securities ure 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 the physical papers.

Except as specifically provided in these Anicles, the provisions relating w join
holders of shares, calls, lien on shares, forfeiture of shores and transfer and
transmission of shares shall be applicable to shares held in Depository so far as
they apply to shares held in physical form subject to the provisions of the
Depositories Act,

LN

The Company shall intimate such Depository the details of allotment of share 1o
enable the Depository to enter in its records the name of such person as the
beneficial owner of that share,

Vi,

The provisions of these Anicles shall mututis mutandis apply to securities other
thun shares and any reference (o member herein shall apply to the holder of the
concemned security.

Vil

Persons appearing o5 beneficial ownors as per the register maintained by the
Depuository shall be entitled to covered therehy and the Depository shall be the
regisiered owner of such shares only for the purpose of effecting transfer of
ownership of such shaves on behalf of the beneficial ownet,

il

The members shall bear all charges of the depository partivipant

X

If a member having dematerinlised his holdings of shares opts for re-
minterinlisation of his holding of shares or a part thereof, shure certificates will be
issued o him on o written request received for that purpose through the depository
participant.

The dematerialized shares can be trunsferred / transmitted as per rules of the
Depository

B F

The records of members holding as maintained by the Depository and depository
pu'ticipants shall be the basié for all purpose of holdings of the members, who
have ojited for the dematerializmion.

hii

Thiere will be no distinctive numbers for the demnterinlised shares.

REGISTERS

93

The Company shall lkeep and maintain at its registered office or at any other place
in Indin as may be permitied by the Act snd rules, all stanutory registers including,
regisior of charges, register of members, register of debemure holders, register of
any other security holders, the register and [ndex of beneficial owners and nanun
reiurn, register of loans, guaraniees, security and acquisiions, register of
imviestments not held in lts own name and segister of contracts and arrangements




for such duraticn as the Board may, unless otherwise prescribed, decide. and in
euch manner and containing such particulars as prescribed by the Act and the
Rules:

kept and maintained by a company under section #8 and copies of the anmual
return filed under section 92 may also be kept at any other place in Indla in which
mote than osestenth of the toal number of members entered i the reglster of
miembers reside, if approved by a special resolution passed at 8 General Mesting of
m:mplnymdﬁuhgimhasbmglmanmufdwpmmad spectal
resolution in ndvance. Provided further that the period for which the registess,
returnis and records are required to be kept shall be such as may be peescribed
undet the Act

1

The Register and index of beneficial cwner mmntained by 0 Depository. under
section 11 of the Depositories Act shall also he desmed o he the Regster and
index of membery/debenture holders/other security holders for the purpose of the
Act and any smendment or re-enactment thereof,

i

The Company may exercise the powers conferred on it by Section 88 of the Act
with regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) moke and vary such regulations as {1 may think fit
respesting the keeping of any such

ingof any suchregister
The registers and copies of annual return shall be open for inspection during
business hours on all working days, at the registered office of the Company by the
persons entitled thereto on payment, where required, of such fees as muy be fixed
hylheam:dhmmtmnmdlngﬂulimmwmihed by the Rules.

Constructive Notice

The Article of Association is & public decument and the person performing business or
investing in the company is considered o be fully aware of the rules and regulations of
the company:




Subseribar Datails

BADRINARAYAN GANDHI RfO: H NO 9 GAJENDRA
COMPLEX SAVTA NAGAR, SANGAMESHWAR,
MALEGADN, NASIK-023203, MAHARASHTRA
INDIA, nccumnuw.au:mm

KIRAN

PURUSHOTTAM TOSHINWAL R/O: 9 s.mm

4 DIN/PAN/Passport
NO Name, Adtress, Description and Ocoupation Numibar Place
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE EXTRA-ORDINARY
GENERAL MEETING OF THE MEMBERS OF MUNDADA POLYCHEM PRIVATE LIMITED
HELD ON SATURDAY, 2380 MAY, 2026, AT 11:00 A.M. AT THE REGISTERED OFFICE OF THE
COMPANY SITUATED AT GAT NO. 397/A, PLOT NO. 1 AND 2 GAT. NO. 397/A, P
MALEGAON, NASHIK, CHANDANPURI- 423212, MAHARASHTRA, INDIA.

ltem No. 2

ADOPTION OF A NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY PURSUANT
TOTHE CONVERSION OF A PRIVATE LIMITED COMPANY TO A PUBLIC LIMITED COMPANY
UNDER THE COMPANIES, 2013

"RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of

Companies Act, 2013, (including any statutory modifications or re-enactment thereof, for the time being
in force), and the rules framed there under, subject to such approvals, consents and permissions as may
berequired and with the consent of Members of the Company, the Articles of Association of the Company
be and are hereby altered in the manner and to the extent as hereunder:

{a) The existing regulations as contained in the Articles of Assaciation of the Company be and are
hereby deleted: and

(b} The revised Articles of Association of the Company, as placed before the meeting and initialed
by the Chairman for the purpose of identification be and are hereby approved and adopted as the
Articles of Association of the Company and shall substitute in its entirety the existing Articles of
Assoclation of the Company.”

“FURTHER RESOLVED THAT any one of the Directors or KMPs of the Company be and are hereby
severally authorized on behalf of the Board, to do all such acts, deeds, matters and things as may be
considered necessary, desirable and expedient for giving effect to this resolution and to settle any
question or difficulty that may arise with regard to the aforesaid purpose and which it may deem fit in
the jnterest of the Company.”

For and on behalf of the Board
MUNDADA POLYCHEM PRIVATE LIMITED
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SAGAR VIJAYKUMAR MUNDADA
MANAGING DIRECTOR

DIN: 09336293
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Explanatory Statement
(Pursuant to Section 102 (1) of the Companies Act, 20 13)

Item No. 2

ADOPTION OF A NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY PURSUANT
TO THE CONVERSION OF A PRIVATE LIMITED COMPANY TO A PUBLIC LIMITED COMPANY
UNDER THE COMPANIES, 2013

The proposed conversion of the Company from a Private Limited Company to a Public Limited
Company necessitates alteration of the Articles of Association of the Company. The existing
Articles of Association contain certain restrictive provisions applicable to a private limited
company, as prescribed under the provisions of the Companies Act, 2013, which are no longer
applicable upon such canversion. Accordingly, these restrictive provisions are required to be
deleted and replaced with a new set of Articles of Association applicable to a public limited
company.

The Board of Directors of the Company, at its meeting held on 15" May, 2026, after due
consideration, approved the proposal for adoption of a new set of Articles of Association in
substitution of the existing Articles of Association of the Company, subject to the approval of
the Members.

Pursuant to the provisions of Sections 5 and 14 of the Companies Act, 2013, read with the rules
made thereunder, the adoption of a new set of Articles of Association requires the approval of
the Members of the Company by way of a Special Resolution. The Members are therefore
requested to accord their approval to the proposed resolution.

The proposed alteration of the Articles of Association is subject to the filing of necessary forms
and documents with the Registrar of Companies and to such other approvals, consents or
permissions as may be required under the provisions of the Companies Act, 2013 and the rules
made thereunder,

Nene of the Directors or Key Managerial Personnel of the Company or their relatives is
concerned or interested in the proposed resolution, except to the extent of their shareholding,
it any, in the Company.
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The Board of Directors recommends the passing of the Special Resolution as set out in the
Notice for approval of the Members.

For and on behalf of the Board
MUNDADA POLYCHEM PRIVATE LIMITED

gt~

SAGAR VIJAYKUMAR MUNDADA
MANAGING DIRECTOR
DIN: 09336293
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