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", “busliiess:" of ' manufacturing, Storing; - packing, * distribiti

¢ =-esvene. oo Sforage shegis_and.acmmmodation of all-destription connected

MEMORANDUM OF ASSOCIATION
 OF , i
PARADEEP PHOSPHATES LIMITED

The name of the Company is PARADEEP PHOSPHATES LIMITED.

The Registered Office of the Company will be situated

n the State of ORISSA. (™ ”

The-obj_écts for which me*Cémpény, is és,(é_bﬂshéd.are - ‘

A.* MAIN OBJECTS T0 BE PURSUED pu"m’coizeqpmo& ¥ i

. (l) To qeriy"é‘(; in lﬁdt‘a,orlq any part of the world allklnds_ of‘bl,'lslngss relating (o‘feftIlIzérs, ‘
heavy. chemicals, heavy Water. and thelr by-products and in icular !Q'cagoy on the

- . Mainfaliing and fe,pdérltlg'éSSIstanQ_eng\ofsef\does‘of alland every Kinds orany escription,
chomEals of Gaanaig, i, ivrorin . Jodls o s o5 hoavy

., chiemicals of 9W%‘.desqipﬂge.jwm@§{' feluiredt for Sl pommercial or millitary deferice

) To cary nalkings of businegs inouding ménifactie, matkeling, impor and expor of

= gl klﬁds'-.qf"pﬁeinﬁ:éls_,‘ including: Agricultural chemicals and Pestioldesor-any mixture,

-'deﬁvaﬁves_‘andp@fﬁpbundstberebf;~f'~f-": WR0 L e A R

(i) To camy “oridn Indid or in any Pt of the world all“Kinds of .bqsfné_ss;i ineluding

manufacture, produotion, pr'oersmg,? markeling, importandexpoft.of afl kinds-of seeds anid

agﬁhlnpqts,angiagfi-qutpU(s. s Foeras o A s

‘B. INCID_ENTQLOB"JE'CTS ; .
uy, repair, auerand‘aexchange,-lét.op hire, export,
ngs (including all kinds of conveyances and all -
comporient. parts, fittings, 106ls, implements, accessories, materials ‘and all articles and :
things used:in eanhection therewith in any Way.whatsoever) which thay be requilred for the
purposes of any. of the business of the -Compariy o are commonly supplied or.dealt with by
- Rpons engaged in any.such business of whgh may sech capable of being profitably dealt

- With in conngction with any ofthe business of the Company; - .
{ii) Toact as.agents for Government or authorities or.for any manufacturers, merchants and
others and to.carry ony agency business of every kind and of any description connected with _
(hg business ,9! the'Cqmpany: Laor 8 : P Rp i g 1 & A yC

lish, .construct, provide and iaintain

(). To manufacture, sto"re.‘maintain, sell, b
import and deal'in‘alf kinds of articles and thi

(i) To a;:qulre‘, estab, . : and adminfster factories,
townships, estates, railway sidimg,;-buﬂdlng yards, wells, water resefvolrs, channels,

pumping installations, purification plants, Pipe lines, landing grounds, hangers, garages,
with.the business of the

Compeny;.,~ -

For Paradeep Phosphates Limited

e

Sachin_Patil
Company Secretary
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and maintain wells, tubdwells, reservoirs, canals,
ages, infiltratlon gallérias and contrivances for 1he
{ weter required in any way in connection with

dental thereto;

(V) To eequire establish, constiuct, provide and imantain failities for the
.‘generation of stéam, Power and other utilities and faw meterials rgqufreg in connection
with the busiriess of the compa'n_y;

(iv) To acquire, bulld, provide
embankments, 8cqueducts, dams,. barr
Purpose of securing edequate supply o
:the business of the Company or gs inej

institutions, to obtain trained
mpany;

buy, sell, exchange, lnstal, -work, elter, improve,
twise'deal In all kifids of plant.

3 ‘(s{l?) To manufacture,
manipulate, preparg for market, import of #xport end othe
ppatatus, 1odls, utenclls, substances, materials

and'machinery, wagons, rolling stock & )
. and th!ng_s-'n‘eces_sary.or‘comienignt for carrying on-any of (he businigsses which ‘the
- Combpany Is authoriced to carry-on directly or Indirectly or which is usually .dealt in by -
persons engaged in such-business; * g D i i oo 03
eceept, éndorse, execute ‘and: Issiie ‘Cheques, Promissory
of - Lading, ;'Q_ébéﬁture_s" and ‘other. ‘fiegotiable * or:

-7 (vD) Toestablish, maintain and operate fraining
Personnel to n;ep? the manpower fequirements of ‘the Co

o SO0 “Tomake, draw, ace
Notes, Bills o Exehiange; Bilfs
transforable instuments; - MG, SR
) Ko dnvest and et i, he marioys! of ihe Corpany 1 ny seciiites,
~ shares, ’iqi&gg@n&s' { gp;ope]\tfgs,mqvg&@;é’qgf@'ﬁ?@y&glﬁdj,i:bh‘:’fxi'anﬁer' as may ‘from

time! t6 dime be'deterniined and to seif transfer or deal with the:same; g
. %) *Subject "to"the,":g;oyislbns. of .'ttie: _C@mbahiea Act ’195'6_, 'to;- banW,~ raise
* ohey  or- redeive money“on . deposit ey i:_ntqz}eyég.-o’(-otﬁervéls_a*in “such ‘manner as
‘ ,l;y;.ﬁze;. fesue .of ‘debentuies or debenture

‘the Cgfﬁpqﬁy shay think {it and in particular
: wise, including ‘debentures or debenture ‘stodk convertible
fity ‘or any such

staok, -perpstual -ar Other
nto shares in this_‘Company,  or perpetudl aniitiés. apd in* seourity ‘or
mogey. -so biotrowed, rafsed or_received to mortage; pledgs or' charge the whole or
‘eny part of the Propietty, assets or rovenues; ﬂg‘his','“bglvilégqs" or concessions of the
Combpany, present or future, fncluding its uncalled capital, by-assignmient. or otherwise
orto transfer or convey ttie same ebsolutely or in trust and 10_purchiase, redsem of. pay

off any suph securities; , g

.. S .-’J-. ey =4

- extending or maintaini : roperties of ihe Company o -for ‘redemption

.ofdebentures or redosmaple Préference shares or for: spectal dividends or equalising
dividends’ ot dor -;_é:iy:o‘nggr'pti{m'_;sé whatsoever and to transfer é'n'y-"sy.i':h fund or part '

thereof to any of the other funds herein mén’t_fohgd; e , R A il Vol

(xii) To amalgamate or, enter « into  partnership, _Jql(u;"’»vaﬁture, or. profit
sharing  arrangements p'ar;'ially..Wiuf;f,::y'r"ﬁ;lgamat_e of .acqulre -an interest in any
ate’in “any way ‘with or assist or subsidies .or enter
ent 'with any Company, firm

‘ business Or veature of or. cooper :
Into-reciprocal concession or mutyal dssistance arrangem
OF person, either in India ,or ~Outside India, -and_fo’ give or aceept - by ‘way ‘of
consideration for any of the aforesaid acts, deeds or things or for any property, right,
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exchaﬂqe of concession acqulred -any shares, debentiires, debentuié stock, or

ecurities that ‘may be - agreed upon ‘znd to hold retain or sell, mortgage, ordeal wrth
any shares, debentures, debenture stock includlng those so recelved

(xili) To c y busin _:a e con i ts d to
undertake enalyt | earch d th - the
Comp’any; _ :

, {kiv) To acquxre by techmcal )
f . te ical a
3 ri 1 ce manu
the products and things which the Compan _
‘T.o "in the promotron ofa Cdrnpéray"'the 'prOrri‘qtiQn
ofwh  allb _ e SRR Ct

‘carry out, exercise end turn to account.

(xvu) To purchase, take on lease .or in exchange or under ama!gamatron s

Ircence or- concessnon or otherwuse, abso
s to ., C m
et, I, dis of, e,

(xviii) To enter- into any contract or arrangement for the more. efﬁcrent
conduct of the bu ss of the Company or. any part thereof and to sublet any con.

tracts from time to t . : ) y
ng, r
‘and a v
or.t es a

award of scholarships, prizes, grants " to' sty
seéa S, linvest t s,

co efedlikely - st _

n to e into’ a ngement

Is re for esaidp '
(xx) To : r a ire; . dshare en p en

stock, books, 0 t s it by i subscr or 1 s
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or guarantéed:by any other Company, or Cotporation, statotory-or otherwise constituted
for cariying -@ busines$ in India or -élsewere, having objects -altogether of in .part,
siniilar to those of this Company and to underwtite solely. or jointly with another
or others, shares in any such Company, to take ‘otherwise acquire shates in:.any other
Company if the acqursuon of siuch- shares seem llkeiy to promote fu'rtheror benefit
the business or interest of this Company; * e, ¢ G o i e
(xxf). To acqulre or take over with ‘br without consideration dnd carry on the
business of agents by lhemselves or. in partnersﬁrp with other Gompames or enter
into partnersh’ips with cencerns whose objects may be similar, ‘in part orin whole

to those of this Company, Lo g

(xxii) To.. apply for . memberships or,become .8, member of any Company,,-

association, socrety ot .body corporate hswng any marn objecls sirnilarto or Identlcal
with:-those . of the Company or l|kely drrectly or indrrectly to promote the interests of

‘the Company, : T 40 o

(xxm) To ncqurre and undertake the whole qr any part of the business,
property’ and Irabrhtrés of any ‘person,; fum or company carrying . on any bl.lslné!ss
which the company is authorised fo carry on ‘ot possessed of property surtable for

the purpose of this Company, _ LT T 4 . _

7

(xxlv) To let out on htre all -.or. any of the property of the CompaﬂY
whether immovabfe or movable -including all and every descnptron of apparatus or

into partnership .or :into:-any. arrengement: for - sharing or
pooling :of . profits,- amalgamation, union.of interests, cooperation, ~joint: venture,
reciprocal concession or otherwise or amalgamate with- any ‘person, of company
‘carrying on or engaged in or about - to carry on or engage in any business, or
transaction which this Company is “authorised to'Cary or or engage orin any business
undertaking or transaction -which may ‘seeth capable’ of ‘Gélig carned on or
conducted so as directly or indirectly to benefrt this compaay; i e -

apphances, -

'(xxv) To enter .

(xxvi) To . pay for any prOpemes,‘ nghts o pnvrleges acqurred by the

Company,elthar in shares i m this Company or partly in shares and part[y ln cssh or

otherwrse ‘ . ‘ g
_ (xxvii): To promota and undertake ‘the formatron of any msmutron or
company for: the: purpose._of acquiring:all or any _of the property -and -iabilities of
this Company or for. any other purpose which may seem- drrectly or; indlrecty calculated
to. benefit: this .Company or - from any-. subsidiary. company or companies, . to
carry on“any business . ‘which may seem’ capable: of being carried - on convenjently
with.- the business or, majn _objects -of the Company and toacqulre any rnteresls

in any Industry or undertaklng, '
~ )

(xxvm) To lend money or mortgage of |mmovable pmperty oron hypolhecatron
or pledge of movable prpperty without security to such persons and on such. terms as

may ‘seem expedient dnd in partlcular 1o customers and persons having dealing with

~

the:Company; G ane otrd q =

3
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(xxXix) To apply for, purchase or otherwise adquire -and protect, prolong and
reaew, whether in [adia ore(sewhere &ny patents, patent rights, brevets invéntions
trademans, descgns licences, protections and concessions and the like, conferring
eny exclusive, ‘non  exclusive ~ or limited right to use, or any secret of
other information or. invention which may appear likely to'be advantageous or useful
to the Company end to use and turn to eocount end manufacture under or grant
licences of. privileges in -respect ‘of the same and to spend money in experimenting
upon qnd testing . and improving or seeking to improve any patents, pateatrights,
protecnon inventions or fights vitiich the Company may acqu«re or propo§e

to acqusce,

%

(xrx} To applv for, promote or obtaineny act, order, rule, rtégulation,
Charter, diréction, authorisations, or privilege from any Govemment country, State .
Mdunicipality, authotity or egencies for enabling the Company to in allpowers
end iauthorities necessary ot expedient to carty out or extend any of the main.
objects -of powers of the Company or for any . other purpose which may seem -

& toop ceedin or { which may seem qalqu.lat.e.d"_-
i rectly theCo 3an i ' o C
i) Ta  ter info arra ents with = . meat  In  or
enylo or St Govern in or withthe ve ofan  her te,

country or Dominion . or with any authorities, focal: or otherwise or with'any other
persons, firms, 'Associations and” Corporations that may seem conducive 1o the
Companysobjects or eny of them and to obtain from ‘them any nghts powets,
privileges,  licences, - grants, suthoriszations., "Charters -and concess:ons which the
Company may think it 'deslrable .to obtain and to carry.out, exercise’ and comply with
eny such arrangements, rights, privileges and concessiohs; :

- (x co fe, ca
of all k , ¢ch this-
an s light,
a s s and
A e of
(xxxiv} To  y for, tender, a  or n ct
concessions for or j lation to the u q, & ve

management, edminiftration or centrol of wmks and convenjences and to underteke, '
exccute, carryout dispose of or otherwise !um 'to account the same;

(xxxv) To guarantee ¢ payment of monay ynsec ured, to guarantes
or become sureties for the pe ofmance or'any contracts or ) : -
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Certified True Covy
For PARADEEP PHOSPHATES LTD
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{xxxvi) To eoouire erhold shaces in woy andertaking or campany, i aoQuire
the daht to wime wr mesufacivie and (o pot up teteqaaphs, teiophogas, phagographs,
radio transailtiag of veuelvian elations ar sets, dynsmos, noctmulaiors and ail aEPAFatUs
i cornection with the genacatlon, scoomulation; distributlons, supnly ang coploymant
of elegtrichty of any powear that can bo used g3 § subslilute 1horefaw, includiag
all cublo,, wires or applisncos for connecting appifatus ot @ wistance  with  other
epparatuses, end including the foamation of exchange or cantiss; nnd

- {xxrvii) - To consrtuet, maintein, fay down, eoayaot, waork, sall,-fot. op hire - god
dealin {elephanic and all kinds of works, machieary, oppatatus, Conveniences snd in
particular any cable, wites, fines, stations, sxchanges, [eservoing, nectrnlatons, felaps,
neters, which’ mny be tequired from time to time for futherance of main opjocts;

C. OYHER -OBJECYS

By To aeay on ia fadia voad elsewhere the bushwss of mines, contrectors,

merchants. Impattors, sxpotiens aad farmets in ol thait fespective rsncvs;

{8#) Fo purehase. miae an fesse ender Heence of conteision v othaiwise inges,
Lulidivggs, wodis, tilees, nifosral depasits, wduing Hghts, pisutetions, ferosle and any
rightn aad priviteges of lnterasts thareli and 1 oxplord, Wueix erovGisg, develop and

N o acgoint the '(HIu

ity To carry on the business of mdnutactartrs of and dealers fu explosives
smmunitons, fite woiks aod other explosive products aod nwessoncs “of oll kinds
aad of whatseover composition aad whather for mifilsry, sportiag, wmining,” todustriol
or any othel pupose!

{iv) - Yo catiy on the business of cariigrs by Jand, sea and alr

(v} Vo cony on the buslness of chemicel, mwechanicsl, civii sod electrical
HnG fa .
g

endines ail thalr Branches in fadia orin sny pait.el the world.

B, The Habifivy of the Stembeis is fimited:

SN

n *v

0 The authorized share capital of the Company is Rs. 1000,00,00,000 {Rupees one thousand

¢ crore} divided into
. Q 3. Rs. 900, 0C, 00,000 {Rupees nine hundred crore) consisting of 90, 00,00,000 ¢ mneiy
§§ % crore) equity shares of face value of Rs. 10 each, and
[0] d
§%2 b. Rs. 100,00,00,000 (Rupees hundred crore) consisting of 1,00,00,000 {one crore) 7%
gg 2 non- cumnulative redeemable preference shares of face value of Rs. 100 each”
254

H]

* Altered vide Special Resolution passed at the Fxtraordinary General Meeting held on 1st Jun 2021.
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We, the ssveral psmony, whose nemai and sdd aro.subseribied, sre dsst of bolng
med into a Company in p of this M dum of A lotlon and we fespectively agrea to
@ the nymhér of shared In the ospital of the v sat {ta our respective names :

" |No. of shares} tamp, address,
Namo, gddress, deseriptian and _ token by Sigrsture of  } descriptian, actupation
occupatian of subscriber [ Suberibar and Signature of
] Subsuiber witnese

| Prnes doyt= 4 f_n.&.;q
Shaand Mlanshar Keileas
Sfo M-V, Ke | lear

Tomt St

Flinie o} Petoleinem,

i mdy vk Faahlingsy

Now Dalhi
tf'.. yendea l41.~--~r'M~Y

{;ah‘ ikM.DLA.F::\:tw\ :

—}a‘

SID f D M
Ereadive Diveediy
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% [WORR PR o
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Sl gat P _§§5‘.-
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New D efha J
5( Vel
_ Total Sham: taken thaaus
Batad the.,,.. 33 74 rvesentiBy oF. 4)!5"-"«' 1891
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Certified Trus Copy
For PARADEEP PHOSPHATES LTD

{ .
Ko ke b

N. Suresh Krishnan
Managing Director
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For Paradeep pPhosphates Limited

Comp For Paradesp Phosphates Limitea

Sachin Baul
copeny

THE COMPANIES ACT. 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

PARADEEP PHOSPHATES LIMITED

This set of Articles of Association has been approved pursuant to the provisions of Section 14 of
the Companies Act, 2013 and by a special resolution passed at the Extraordinary General Meeting
of Paradeep Phosphates Limited (the “Company™) held on 10t August ,2021. These Articles have
been adopted as the Articles of Association of the C ompany in substitution for and to the exclusion
ofall the existing Articles thereof

These Articles of Association of the Company consist of two parts, Part A and Part B. Upon the
commencement of listing of the equity shares of the Company on any recognised stock exchange
in India pursuant to an intial public offering of the equity shares of the Company, Part B shall
automatically stand deleted, not have any force and be deemed to be removed from the Articles of
Association and the provisions of Part A shall automatically come in effect and be in force, without
any further corporate or other action by the Company or by its shareholders.

PART A

I. APPLICABILITY OF TABLE F

Subject as hereinafter provided and in so far as these presents do not modify or exclude them, the
regulations contained in Table *F’ of Schedule 1 of the Companies Act, 2013 shall apply to the
Company only so far as they are not inconsistent with any of the provisions contained in these
Articles or modification thereof or are not expressly or by implication excluded from these
Articles.

The regulations for the management of the Company and for the observance by the members
thereto and their representatives, shall, subject to any exercise of the statutory powers of the
Company with reference to the deletion or alteration of or addition to its regulations by resolution
as prescribed or permitted by the Companies Act, 2013, as amended from time to time. be such as
are contained in these Articles.

IL DEFINITIONS AND INTERPRETATION

1. In these regulations:-

(1) Unless the context otherwise requires, words or expressions contained in these Articles shall
1



bear the same meaning as in the Act or any statutory modifications thereof in force at the date
on which the Articles become binding on the Company. In these Articles:

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

“Articles™ or “Articles of Association” means the articles of association of the Company
as amended from time to time.

“Alternate Director” shall have the meaning ascribed to it in Article 122 of'these Articles.

“Board” or “Board of Directors™ means the Board of Directors of the Company as
constituted from time to time in accordance with the terms of these Articles.

“Company ™ means Paradeep Phosphates Limited, a company incorporated under the laws
of India.

“Depositories Act” means the Depositories Act, 1996 or any statutory modification or re-
enactment thereof for the time being in force.

“Depository” means a Depository as defined under clause (e) of sub-Section (1) of Section
2 of the Depositories Act and includes acompany registered under the Act, which has been
granted a Certificate of Registration under sub section 1(A) of section 12 of the Securities
and Exchange Board of India Act, 1992,

“Director” means a director of the Board, including Alternate Directors and Independent
Directors appointed from time to time in accordance with the terms of these Articles and
the provisions of the Act.

“Equity Share Capital” means in relation to the Company, its equity share capital within the
meaning of Section 43 of the Act, as amended from time to time.

“Equity Shares” means the issued, subscribed and fully paid-up equity shares of the Company
of Rs. 10/- (Rupees ten only) each.

“General Meeting” means any duly convened meeting of the Shareholders of the
Company and includes an extra-ordinary general meeting.

“Independent Director” shall have the meaning assigned to the said term under the Act
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

“INR” or “Rs.” or “¥” means the Indian Rupee, the currency and legal tender of the
Republic of India.

“Law” includes all Indian statutes, enactments, acts of legislature or parliament, laws,
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,

2



(i)

(iif)

(iv)
v)

(vi)

determinations,  directives, writs, decrees, injunctions, judgments, rulings, awards,
clarifications and other delegated legislations and orders of any governmental authority
(including but not limited to the Reserve Bank of India Act, 1934 and any applicable rules.
regulations and directives of the Reserve Bank of India), statutory authority, tribunal,
board, court, stock exchange or other judicial or quasi-judicial adjudicating authority and,
if’ applicable, foreign law, international treaties, protocols and regulations.

“Member” means a member of the Company within the meaning of sub-Section 55 of Section
2 of'the Act, as amended from time to time.

“Original Director” shall have the meaning ascribed to it in Article 122 ofthese Articles.

“Person™ means any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, partnership, unlimited or limited
liability company, joint venture, governmental authority, Hindu undivided family, trust,
union, organization or any other entity that may be treated as a person under applicable
Law.

“Preference Share Capital” means in relation to the Company, its preference share capital
within the meaning of Section 43 ofthe Act, as amended from time to time.

“Seal” means the common seal of the Company.

“Shares™ means a share in the Share Capital of the Company.

“Share Capital” means the Equity Share Capital and Preference Share Capital of any face
value together with all rights, differential rights, obligations, title, interest and claim in such
shares and includes all subsequent issue of such shares of whatever face value or
description, bonus shares, conversion shares and shares issued pursuant to a stock split or
the exercise of any warrant, option or other convertible security of the Company.

“Shareholder™ means a Member of the Company.

The terms “writing” or “written” include printing, typewriting, lithography, photography and
any other mode or modes (including electronic mode) of representing or reproducing words in
a legble and non-transitory form.

The headings hereto shall not affect the construction hereof,
Words importing the singular shall include the plural and vice versa;

Any reference to a particular statute or provisions of the statute shall be construed to include
reference to any rules, regulations or other subordinate legislation made under the statute and
shall, unless the context otherwise requires, include any statutory amendment, modification
or re-enactment thereof. /

the expressions “hereof”, “herein” and similar expressions shall be construed as references
to these Articles as a whole and not limited to the particular Article in which the relevant

3



(vii)

(viii)

t

expression appears:

any reference to a “person” includes any individual, firm, corporation, partnership,
company, trust, association, joint venture, government (or agency or political subdivision
thereof) or other entity of any kind, whether or not having separate legal personality. A
reference to any person in these Articles shall, where the context permits, include such
person’s executors, administrators, heirs, legal representatives and permitted successors
and assigns;

Any reference to an agreement or other document shall be construed to mean a reference to the
agreement or other document, as amended or novated from time to time.

III. PUBLIC COMPANY

The Company is a public company within the meaning of the Act.

IV. SHARE CAPITAL AND VARIATION OF RIGHTS

The authorized Share Capital of the Company shall be as per Clause V of the Memorandum
of Association of the Company.

Subject to the provisions of the Act and these Articles, the Shares for the time being shali
be under the control of the Board, which may issue, allot or otherwise dispose of the Shares
or any of them to such persons, in such proportion, on such terms and conditions, either at
a premium or at par or at a discount (subject to compliance with the provisions of the Act),
at such time as it may from time to time deem fit, and with the sanction of the Company in
a General Meeting, to give to any person or persons the option or right to call for any
Shares, either at par or premium during such time and for such consideration as the Board
deems fit, and may issue and allot Shares on payment in full or part of any property sold
and transferred or for any services rendered to the Company in the conduct of its business.
Any Shares so allotted may be issued as fully paid-up Shares and if so issued, shall be
deemed to be fully paid-up Shares. Notwithstanding the foregoing, the option or right to
call for Shares shall not be given to any person or persons without the sanction of the
Company in a General Meeting.

Subject to these Articles and the provisions of the Act, the Company may, from time to
time, increase the Share Capital by such sum, to be divided into Shares of such amount,
as may be specified in the resolution.

Subject to the provisions of the Act, the Company may from time to time, undertake any of
the following:

(i) increase, reduce or otherwise alter its authorised Share Capital in such manner as it
thinks expedient;

(i) consolidate and divide all or any of its Share Capital into Shares of larger amount than its
4



existing Shares;

(iti) convert all or any of its fully paid-up Shares into stock. and reconvert that stock into fully
paid-up Shares of any denomination;

(iv) sub-divide its Shares, or any of them, into Shares of smaller amount, such that the
proportion between the amount paid and the amount, if any, unpaid on eachreduced Share
shall be the same as it was in case of the Share from which the reduced Share is derived:
or

(v) cancel any Shares which, at the date of the passing of the resolution in that behalf. have
not been taken or agreed to be taken by any Person, and diminish the amount ofits Share
Capital by the amount of Shares so cancelled. A cancellation of Shares pursuant to this
Article shall not be deemed to be a reduction of the Share Capital within the meaning of
the Act.

Subject to the provisions of these Articles, the Act, other applicable Law and subject to
such other approvals, permissions or sanctions as may be necessary, the Company may
issue any Shares with or without differential rights upon such terms and conditions and
with such rights and privileges (including with regard to voting rights and dividend) as may
be permitted by the Act or the applicable Law or guidelines issued by the statutory
authorities and/or listing requirements and that the provisions of these Articles.

Subject to the provisions of the Act, any preference shares may be issued on the terms that
they are, or at the option of the Company are, liable to be redeemed on such terms and in such
manner as the Company before the issue of the preference shares may, in accordance with
the provisions of the Act.

The period of redemption of such preference shares shall not exceed the maximum period
for redemption provided under the Act.

Subject to Law, where at any time, it is proposed to increase its subscribed capital by the
issue/allotment of further Shares either out of the unissued capital or increased Share
Capital then, such further Shares may be offered to:

(i) Persons who, at the date of offer, are holders of Shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid up on those Shares by sending a
letter of offer subject to the following conditions: (a) the offer shall be made by notice
specifying the number of Shares offered and limiting a time not being less than 15
(fiteen) days or such lesser number of days as may be prescribed under the Act and
not exceeding 30 (thirty) days from the date of the offer within which the offer, if not
accepted, will be deemed to have been declined, provided that the notice shall be
dispatched through registered post or speed post or through electronic mode or courier
or any other mode having proof of delivery to all the existing shareholders at least
three days before the opening of the issue; (b) the offer aforesaid 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 and the notice referred to in (i) shall
contain a statement of this right, provided that the Board may decline, without
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(iD)

(iii)

assigning any reason therefore, to allot any Shares to any Person in whose favor any
Member may renounce the Shares offered to him; and (¢) after expiry of the time
specified in the notice aforesaid, or on receipt of earlier intimation from the Person to
whom such notice is given that he declines to accept the Shares offered, the Board may
dispose of them in such manner which is not disadvantageous to the Members and the
Company;

Nothing in sub-Article (i) (b) above shall be deemed to extend the time within which
the offer should be accepted; or to authorize any Person to exercise the right of
renunciation for a second time on the ground that the Person in whose favour the
renunciation was first made has declined to take the Shares comprised in the
renunciation.

employees under a scheme of employees™ stock option, subject to special resolution
passed by the Company and subject to such conditions as may be prescribed under the
Act and other applicable Laws; or

any Persons, if authorised by a special resolution, whether or not those Persons include
the Persons referred to in (i) or (i)) above, either for cash or for a consideration other
than cash, subject to applicable Laws.

Nothing in Article 9 above shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the debentures issued
or loan raised by the Company to convert such debentures or loans into Shares in the
Company or to subscribe for Shares in the Company. Provided that the terms of the issue
of such debentures or the terms of such loans include a term providing for such option and
such term:

(i

(i)

(iii)

has been approved by the Central Government before the issue of debentures or the
raising of the loans or is in conformity with the Rules, if any made by that
Government in this behalf:

In the case of debentures or loans or other than debentures issued to, or loans obtained
from the Government or any institution specified by the Central Government in this
behalf; has also been approved by the Special Resolution passed by the Company in
General Meeting before the issue of debentures or raising of the loans;

Notwithstanding anything contained in clause (i), where any debentures have been
issued, or loan has been obtained from the Government by the Company, and if the
Government considers it necessary in the public interest so to do, it may, by order,
direct that such debentures or loans or any part thereof shall be converted into shares
in the Company on such terms and conditions as appear to the Government to be
reasonable in the circumstances of the case even if terms of the issue of such
debentures or the raising of such loans do not include a term for providing for an
option for such conversion. Provided that where the terms and conditions of such
conversion are not acceptable to the Company, it may, within sixty days from the
date of communication of such order, appeal to the National Company Law Tribunal
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16.

which shall after hearing the Company and the Government pass such order as it
deems fit.

Save as otherwise provided in the Articles, the Company shall be entitled to treat the
registered holder of any Share as the absolute owner thereof and accordingly shall not,
except as ordered by a Court of competent jurisdiction, or as by Law required, be bound to
recognize any equitable or other clim to or interest in such Shares on the part of any other
Person.

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

If at any time the Share Capital is divided into different classes of Shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the Shares of that class)
may, subject to the provisions of the Act, and whether or not the Company is being wound
up, be varied with the consent in writing of the holders of three-fourths of the issued Shares
of that class, or with the sanction of a special resolution passed at a separate meeting of the
holders of'the Shares of that class. To every such separate general meeting of the holders of
the Shares of that class, the provisions of these Articles relating to General Meetings shall
mutatis mulandis apply, but so that the necessary quorum shall be at least two persons holding
at least one-third of'the issued Shares ofthe class in question.

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

Subject to the provisions of the Act, the Company may issue bonus Shares to its Members
out of (i) its free reserves; (i) the securities premium account; or (iii) the capital redemption
reserve account, in any manner as the Board may deem fit.

Subject to the provisions of Sections 68to 70 and other applicable provisions of the Act or
any other Law for the time being in force, the Company shall have the power to buy-back
its own Shares or other securitics, as it may consider necessary.

Subject to the provisions of the Act, the Company shall have the power to make
compromise or make arrangements with creditors and Members, consolidate, demerge,
amalgamate or merge with other company or companies in accordance with the provisions
of the Act and any other applicable Laws.

Subject to the provisions of the Act, the Company may, from time to time, by special
resolution reduce in any manner and with, and subject to, any incident authorised and consent
required under applicable Law:
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()
(i)
(i)

the Share Capital:
any capital redemption reserve account; or

any securities premium account.

V. CAPITALIZATION OF PROFITS

The Company in a General Meeting may, upon the recommendation of the Board, resolve

()

(ii)

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

that such sum be accordingly set free for distribution in the manner specified in
Article 22 below amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash, but shall be applied, subject to the provision
contained in Article 23 below, either in or towards:

(D

(iD)

(iii)

(iv)

v)

paying of any amounts for the time being unpaid on any Shares held by such
Members respectively; or

paying up in full, un-issued Shares of the company to be allotted and distributed,
credited as fully paid, to and amongst such Members in the proportions aforesaid;
or

partly in the way specified in Article 22 (i) and partly in that specified in Article 22
(ii);

A securities premium account and a capital redemption reserve account may, for
the purposes of this Article, only be applied in the paying up of un-issued Shares to
be issued to Members of the Company as fully paid bonus Shares.

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

Whenever such a resolution as aforesaid shall have been passed, the Board shall:
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() make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid Shares, if any; and

(ii) generally do all acts and things required to give effect thereto.
The Board shall have power to:

(i) make such provision, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of Shares or debentures becoming
distributable in fractions; and

(1) authorise any Person to enter, on behalf of all the Members entitled thereto, into
an agreement with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further Shares to which they may be entitled upon
such capitalisation, or (as the case may require) for the payment by the Company
on their behalf, by the application thereto of their respective proportions of profits
resolved to be capitalised, ofthe amount or any part of the amounts remaining unpaid
on their existing Shares.

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

VL. COMMISSION

The Company may exercise the powers of paying commissions conferred by sub-
Section (6) of Section 40 or the Act (as amended from time to time), provided that the
rate per cent or amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by that section and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount prescribed
under the applicable rules made under sub-Section (6) of Section 40 or the Act (as
amended from time to time).

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid Shares or partly in the one way and partly in the other.

VII. LIEN

The Company shall have a first and paramount lien upon all the Shares/ debentures (other
than fully paid up Shares/debentures) registered in the name of each Member (whether
solely orjointly with others), and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such
Shares/debentures and no equitable interest in any Share shall be created except upon the
footing and condition that this Article will have full effect. Such lien shall extend to all
dividends and bonuses flom time to time declared in respect of such Shares/debentures.
Fully paid up Shares shall be free from all liens. Unless otherwise agreed, the registration
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30.

31

33.

34.

of a transfer of Shares/debentures shall operate as a waiver of the Company’s lien if any,
on such Shares/debentures. The Board may at any time declare any Shares/debentures
wholly or in part to be exempt from the provisions of this Article.

Subject to the provisions of the Act, the Company may sell, in such manner as the Board
thinks fit, any Shares on which the Company has a lien.

A Member shall not exercise any voting rights in respect of the Shares in regard to which
the Company has exercised the right of lien.

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

Provided that no sale shall be made—

a) unless asum in respect of which the lien exists is presently payable; or

b) untl the expiration of 14 (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 registered holder for the time being of the
share or the person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the Shares
sold to the purchaser thereof. The purchaser shall be registered as the holder of the Shares
comprised in any such transfer. The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable. The residue,
if any, shall, subject to a like lien for sums not presently payable as existed upon the Shares
before the sale, be paid to the person entitled to the Shares at the date of the sale.

VIIL. CALLS ON SHARES

Subject to the provisions ofthe Act, the Board may, from time to time, make calls upon the
Members in respect of any money unpaid on their Shares (whether on account of the
nominal value ofthe Shares or by way of premium) and not by the conditions of allotme nt
thereof made payable at fixed times.

Each Member shall, subject to receiving at least 14 (fourteen) days’ notice specifying the time

or times and place of payment, pay to the Company, at the time or times and place so
specified, the amount called on his Shares.

10
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37.

38.

39.

40.

41.

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

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

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

Ifasum called in respect of a Share is not paid before or on the day appointed for payment
thereof, the Person from whom the sum is due shall pay interest thereof fiom the day
appointed for payment thereof to the time of actual payment at 10% (ten per cent) per annum
or atsuch lower rate, if any, as the Board may determine. The Board shall be at liberty to
waive payment of any such interest wholly or in part.

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

The Board may, if it thinks fit, subject to the provisions of the Act, agree to and receive
from any Member willing to advance the same, whole or any part of the moneys due upon
the Shares held by him beyond the sums actually called for and upon the amount so paid
or satisfied in advance, or so much thereof as from time to time exceeds the amount of the
calls then made upon the Shares in respect of which such advance has been made, the
Company may pay interest at such rate as determined by the Board and the Member paying
such sum in advance agree upon, provided that money paid in advance of calls shall not
confer a right to participate in profits or dividend. The Board may at any time repay the
amount so advanced.

The Member shall not be entitled to any voting rights in respect of the moneys so paid by
him until the same would, but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to any calls on debentures
of the Company.

IX. DEMATERIALIZATION OF SHARES

The Company shall be entitled to treat the Person whose name appears on the register of
Members as the holder of any Share or whose name appears as the beneficial owner of
Shares in the records of the Depository, as the absolute owner thereof,



43.

44.

45.

46.

47.

48.

Provided however that provisions of the Act or these Articles relating to distinctive
numbering shall not apply t.o the Shares ofthe Company, which have been dematerialized.

Notwithstanding anything contained herein, the Company shall be entitled to dematerialize
its Shares, debentures and other securities pursuant to the Depositories Act and offer its
Shares, debentures and other securities for subscription in a dematerialized form. The
Company shall be further entitled to maintain a register of Members with the details of
Members holding Shares both in material and dematerialized form in any medium as
permitted by Law including any form of electronic medium.

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

Every Person subscribing to the Shares offered by the Company shall receive such Shares
in dematerialized form. Such a Person who is the beneficial owner of the Shares can at any
time optout of a Depository, if permitted by the Law, in respect of any Shares in the manner
provided by the Depositories Act and the regulations made thereunder and the Company
shall in the manner and within the time prescribed, issue to the beneficial owner the
required certificate of Shares.

If a Person opts to hold his Shares with a depository, the Company shall intimate such
Depository the details of allotment of the Shares, and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the beneficial owner of the
Shares.

All Shares held by a Depository shall be dematerialized and shall be in a fungble form.

(D Notwithstanding anything to the contrary contained in the Act or the Articles, a
depository shall be deemed to be the registered owner for the purposes of effecting
any transfer of ownership of Shares on behalf of the beneficial owner.

(i) Save as otherwise provided in (i) above, the depository as the registered owner of
the Shares shall not have any voting rights or any other rights in respect of Shares
held by it

Every Person holding Shares of the Company and whose name is entered as the beneficial
owner in the records of the Depository shall be deemed to be the owner of such Shares and
shall also be deemed to be a Shareholder of the Company. The beneficial owner of the
Shares shall be entitled to all the liabilities in respect of his Shares which are held by a
Depository.

Notwithstanding anything in the Act or the Articles to the contrary, where Shares are held
in a Depository, the records of the beneficial ownership may be served by such Depository
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on the Company by means of electronic mode or by delivery of disks. drives or any other
mode as prescribed by Law from time to time.

In the case of transfer of Shares or other marketable securities where the Company has not
issued any certificates and where such Shares or securities are being held in an electronic
and fungible form, the provisions of the Depositories Act shall apply.

X. TRANSFER OF SHARES

The securities or other interest of any Member shall be fieely transferable, provided that
any contract or arrangement between 2 (two) or more Persons in respect of transfer of
securities shall be enforceable as a contract. The instrument of transfer of any Share of the
Company shall be duly executed by or on behalf of both the transferor and transferee. The
transferor shall be deemed to remain a holder of the Share until the name of the transferee
is entered in the register of Members in respect thereof A common form of transfer shall
be used in case of transfer of Shares. The instrument of transfer shall be in writing and all
the provisions of Section 56 of the Act and of any statutory modification thereof for the
time being shall be duly complied with in respect of all transfers of Shares and the
registration thereof,

Subject to the provisions of the Act, these Articles, any listing agreement entered into with
any recognized stock exchange and any other applicable Law for the time being in force,
the Board may, at their own absolute and uncontrolled discretion and by giving reasons,
decline to register or acknowledge any transfer of Shares, whether fully paid or not, or any
interest of a Member. The Board shall within 1 (one) month from the date on which the
instrument of transfer or the intimation of such transmission was lodged with the Company,
send to the transferee and transferor or to the person giving intimation of such transmission,
as the case may be, notice of the refusal to register such transfer. Provided that registration
of atransfer shall not be refused on the ground of the transferor being either alone orjointly
with any other person or persons indebted to the Company on any account whatsoever,
except where the Company has a lien on the Shares or other Securities, provided however,
that the Board may decline to register or acknowledge any transfer, whether fully paid-up
or not, if the transfer results in, or is perceived to or may result in, a contravention or
violation of any foreign investment limit or restriction under applicable Law as applicable
to the Company, and further, that the decision of the Board or any persons designated by
the Board with respect to whether the transfer results in, or is perceived to ormay result in,
a contravention or violation of any foreign investment limit or restriction under Applicable
Law as applicable to the Company shall be final and binding in all respects. Transfer of
Shares/debentures in whatever lot shall not be refused.

Save as otherwise provided in the Act orany applicable Law, no transfer of a Share shall
be registered unless a proper instrument of transfer duly stamped and executed by or on
behalf of the transferor and by or on behalf of the transferee has been delivered to the
Company together with the certificate or certificates of Shares, and if no such certificate is
in existence, then the letter of allotment of'the Shares or such other evidence as the Board
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54.

55.

56.

57.

may reasonably require to show the right of the transferor to make the transfer. Application
for the registration of'the transfer of a Share may be made either by the transferor or by the
transferee provided that where such application is made by the transferor, no registration
shall, in the case of a partly paid Share be affected unless the Company gives notice of the
application to the transferee in the manner prescribed under the Act, and subject to the
provisions of these Articles, the Company shall, unless objection is made by the transferee,
within 2 (two) weeks from the date of receipt of the notice, enter in the register the name
of the transferee in the same manner and subject to the same conditions as if the application
for registration of the transfer was made by the transferee. On giving not less than 7 (seven)
days previous notice in accordance with the Act or any other time period as may be
specified by Law, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine, provided that such registration shall
not be suspended for more than 30 (thirty) days atany one time or for more than 45 (forty
five) days in the aggregate in any year.

No fee shall be charged for registration of transfer, transmission, probate, succession
certificate and letters of administration, certificate of death or marriage, power of attorney
or similar other documents.

XI. TRANSMISSION OF SHARES

On the death of a Member, the survivor or survivors where the Member was a joint holder
of the Shares, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only Person(s) recognised by the Company as having any title to his
interest in the Shares. Nothing in these Articles shall release the estate of the deceased
joint holder from any liability in respect of any Share which had been jointly held by him
with other Persons.

Any Person becoming entitled to a Share in consequence of the death or insolvency
of'a Member may, upon such evidence being produced as the Board may from time to time
require, and subject as hereinafter provided, elect, either:

) to be registered as holder of the Share; or

(11) to make such transfer of the Share as the deceased or insolvent Member could have
made.

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

If the Person so becoming entitled shall elect to be registered as holder of the Shares, such
person shall deliver or send to the Company a notice in writing signed by him stating that
he so elects.
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60.

61.

63.

64.

65.

If the Person aforesaid shall elect to transfer the Share, he shall testify his election by
executing an instrument of transfer in accordance with the provisions of these Articles
relating to transfer of Shares.

All the limitations, restrictions and provisions contained in these Articles relating to the
right to transfer and the registration of transfers of Shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the Member had not
occurred and the notice or transfer were a transfer signed by that Member.

A Person becoming entitled to a Share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered holder of the Share, except that he shall not, before being
registered as a Member in respect of the Share, be entitled in respect of it to exercise any
right conferred by membership in relation to the General Meetings of the Company,
provided that the Board may, at any time, give notice requiring any such Person to elect
either to be registered himself or to transfer the Share, and if the notice is not complied
with within 90 (ninety) days, the Board may thereafier withhold payment of all
dividends, bonuses or other moneys payable in respect of the Share, until the
requirements of the notice have been complied with.

XII. FORFEITURE OF SHARES

If a Member fails to pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of the
call or instalment remains unpaid, serve a notice on him requiring payment of so much of
the call or instalment as is unpaid, together with any interest which may have accrued.

The notice issued under Article 60 shall:

Q) name a further day (not being earlier than the expiry of 14 (fourteen) days from the
date of service of the notice) on or before which the payment required by the notice
is to be made; and

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

If the requirement of any such notice as aforesaid is not complied with, any Share in respect
of which the notice has been given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Board to that effect.

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.
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A Person whose Shares have been forfeited shall cease to be a Member n respect of the
forfeited Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company
all monies which, at the date of forfeiture, were presently payable by the Person to the
Company in respect of the Shares.

The liability of such Person shall cease if and when the Company shall have received
payment in full ofall such monies in respect of the Shares.

A duly verified declaration in writing that the declarant is a Director, the manager or the
secretary of the Company, and that a Share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all Person claiming to be entitled to the Share.

The Company may receive the consideration, if any, given for the Share on any sale or
disposal thereof and may execute a transfer of the Share in favour of the Person to whom
the Share is sold or otherwise disposed of.

The transferee shall there upon be registered as the holder of the Share.

The transferee shall not be bound to ascertain or confirm the application of the purchase
money, if any, nor shall his title to the Share be affected by any irregularity to invalidity in
the proceedings in reference to the forfeiture, sale or disposal of the Share.

The provision of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a Share, become payable at a fixed time, whether
on account of the nominal value of the Share or by way of premium, as the same had been
payable by virtue of a call duly made and notified.

XIII. SHARES AND SHARE CERTIFICATES

The Company shall cause to be kept a register of Members in accordance with Section 88
of the Act. The Company shall be entitled to maintain in any country outside India a
“foreign register” of Members or debenture holders resident in that country.

Subject to Law, a Person subscribing to Shares of the Company shall have the option either
to receive certificates for such Shares or hold the Shares with a Depository in electronic
form. Where Person opts to hold any Share with the Depository, the Company shall
intimate such Depository of details of allotment of the Shares to enable the Depository to
enter in its records the name of such Person as the beneficial owner of such Shares.

Unless the shares have been issued in dematerialized form in terms of applicable laws,
every Person whose name is entered as a Member in the register of Members shall be
entitled to receive, (i) a certificate in marketable lots, for all the Shares of each class or
denomination registered in his name without payment of any charge, or (i) several
certificates, if the Board so approves upon payment of 220 (Indian Rupees Twenty)) each
for one or more of such Shares, and the Company shall complete and have ready for
delivery such certificates within 2 (two) months from the date of allotment, unless the
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conditions of issue thereof otherwise provide, or within | (one) month of the receipt of
application of registration of transfer, transmission, sub-division, consolidation or renewal
of any of its Shares as the case may be or within a period of 6 (six) months from the date
of allotment in the case of any allotment of debenture.

Every certificate of Shares shall be under the seal of the Company, if any, and shall specify
the number and distinctive numbers of Shares to which it relates and amount paid-up
thereon. shall be signed by 2 (two) Directors or by a Director and the company secretary
or some other person appointed by the Board for the purpose and shall be in such form as
the Board may prescribe or approve, provided that in respect of a Share or Shares held
jointly by several Persons, the Company shall not be bound to issue more than one
certificate and delivery of a certificate for a Share to one of several joint-holders shall be
sufficient delivery to all such holders. Any Member of the Company shall have the right to
sub-divide, split or consolidate the total number of Shares held by them in any manner and
to request the Company to provide certificate(s) evidencing such sub-division, split or
consolidation. If any Share stands in the names of 2 (two) or more Persons, the Person first
named in the Register of Members of the Company shall as regards voting General
Meetings, service of notice and all or any matters connected with the Company, except the
transfer of Shares and any other matters herein otherwise provided, be deemed to be sole
holder thereof but joint holders of the Shares shall be severally as well as jointly liable for
the payment of all deposits, installments and calls due in respect of such Shares and for all
incidents thereof according to the Company's Articles.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer or in case of sub-division or consolidation of
Shares, then upon production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof
to the satisfaction of the Company and on execution of such indemnity as the Company
deems adequate, being given, a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate. Every certificate under this Article shall be
issued without payment of fee if the Board so decides, or on payment of such fee (not
exceeding Rs. [2] for each certificate) as the Directors shall prescribe. Provided that no fee
shall be charged for issue of new certificates in replacement of those which are old, defaced
or worn out or where there is not further space on the back thereof for endorsement of
transfer or in case of sub-division or consolidation of Shares.

Provided that notwithstanding what is stated above, the Directors shall comply with such
rules or regulations and requirements of any stock exchange or the rules made under the
Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any other act
or rules applicable in this behalf.

The provisions of'this Article shall mutatis mutandis apply to issue of certificates for any
other securities, including debentures, of the Company.

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

X1V. SHAREHOLDERS’ MEETINGS

An annual General Meeting shall be held each year within the period specified by the Law.
Not more than 15 (fifeen) months shall elapse between the date of one annual General
Meeting of the Company and that of the next. Nothing contained in the foregoing
provisions shall be taken as affecting the right conferred upon the Registrar under the
provisions of Section 96 of the Act to extend the time within which any annual General
Meeting may be held. Every annual General Meeting shall be called during business hours
on a day that is not a national holiday, and shall be held either at the registered office or at
some other place within the city in which the registered office of the Company is situate,
as the Board may determine.

All General Meetings other than the annual General Meeting shall be called extraordinary
General Meetings.

(i) The Board may, whenever it thinks fit, call an extraordinary General Meeting,

(i)  The Board shall on the requisition of such number of Member or Members of the
Company as is specified in Section 100 of the Act, forthwith proceed to call an extra-
ordinary General Meeting of the Company and in respect of any such requisition and
for any meeting to be called pursuant thereto, all other provisions of Section 100 of
the Act shall for the time being apply.

(iii) A General Meeting of the Company may be convened by giving not less than clear
21 (twenty-one) days’ notice either in writing or through electronic mode in such
manner as prescribed under the Act, provided that a General Meeting may be called
after giving a shorter notice as per the Act.

(iv)  Notice of every General Meeting shall be given to the Members and to such other
Person or Persons as required by and in accordance with Section 101 and 102 of
the Act and it shall be served in the manner authorized by Section 20 of the Act.

(v) If at any time Directors capable of acting who are sufficient in number to form a
quorum are not within India, any Director or any 2 (two) Members of the Company
may call an Extraordinary General Meeting in the same manner, as nearly as
possible, as that in which such a meeting may be called by the Board.

XV. PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting, unless a quorum of Members is
present at the time when the meeting proceeds to transact business.
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Save as otherwise provided herein, the quorum for the General Meetings shall be as
provided in Section 103 of the Act.

In the event a quorum as required herein is not present within 30 (thirty) minutes of the
appointed time, then subject to the provisions of Section 103 of the Act, the General
Meeting shall stand adjourned to the same place and time 7 (seven) days later or to such
other date and such other time and place as the Board may determine, provided that the
agenda for such adjourned General Meeting shall remain the same. The said General
Meeting if called by requisitionists under Section 100 of the Act shall stand cancelled.

In case of an adjourned meeting or of a change of day, time or place of meeting, the
Company shall give not less than 3 (three) days™ notice to the Members either individually
or by publishing an advertisement in the newspapers (one in English and one in vernacular
language) which is in circulation at the place where the registered office of the Company is
situated.

The required quorum at any adjourned General Meeting shall be the same as that required
at the original General Meeting,

If at the adjourned meeting too a quorum is not present within 30 (thirty) minutes from the
time appointed for holding such meeting, the Members present shall be the quorum and
may transact the business for which the meeting was called.

The Chairman may, with the consent of Members at any meeting at which a quorum is
present, and shall, if so directed at the meeting, adjourn the meeting, from time to time and
from place to place.

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

When a meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Notwithstanding anything contained elsewhere in these Articles, the Company:

(D shall, in respect of such items of business as the Central Government may, by
notification, declare or which are under any other applicable Law required to be
transacted only by means of postal ballot; and

(1) may, in respect of any item of business, other than ordinary business and any
business in respect of which Directors or auditors have a right to be heard at any
meeting, transact by means of postal ballot,
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in such manner as may be prescribed, instead of transacting such business at a General
Meeting and any resolution approved by the requisite majority of the Members by means of
such postal ballot, shall be deemed to have been duly passed at a General Meeting convened
in that behalf and shall have effect accordingly.

Provided that any item of business required to be transacted by means of postal ballot under
Article 93(i), may be transacted at a General Meeting by Company, in the manner provided
in Section 108 of the Act.

Directors may attend and speak at General Meetings, whether or not they are Shareholders.

A body corporate being a Member shall be deemed to be personally present if it is
represented in accordance with Section 113 of the Act.

The Chairman, if any, of the Board shall preside as Chairman at every General Meeting of
the Company.

If there is no such Chairman or if he is not present within 15 (fiteen minutes) after the time
appointed for holding the General Meeting or is unwilling to act as the Chairman of the
General Meeting, the Directors present shall elect one of their members to be the Chairman
of the General Meeting.

If at any General Meeting no Director is willing to act as the Chairman or if no Director is
present within 15 (fiffeen) minutes after the time appointed for holding the General
Meeting, the Members present shall choose one of their Members to be the Chairman of
the General Meeting.

XVL. VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes of
Shares:

(1) on a show of hands, every Member present in Person shall have 1 (one) vote; and

(i) on a poll the voting rights of Members shall be in proportion to their share in the
paid-up Share Capital.

(iiiy  if the Company has provided, e-voting facility to its Members, it may also put every
Resolution to vote through a ballot process at the Meeting, in accordance with

applicable law.

The Chairman shall not have a second or casting vote in the event of an equality of votes
at General Meetings of the Company.

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.
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A Member may exercise his vote at a meeting by electronic means in accordance with
Section 108 of the Act and shall vote only once.

In case of joint holders, the vote of the senior who tenders a vote, whether in person or
proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this
purpose, seniority shall be determined by the order in which the names are stated in the
register of Members of the Company.

A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction, may vote, whether on a show of hands or on a poll, by his committee
or other legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

No Member shall be entitled to exercise any voting rights either personally or by proxy at
any General Meeting or meeting of a class of Shareholders either upon a show of hands or
upon a poll in respect of any Shares registered in his/her name on which any calls or other
sums presently payable by him in respect of Shares in the Company have not been paid.

No objection shall be raised to the qualification of any voter except at the General Meeting
or adjourned General Meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such General Meeting and whether given personally or by proxy or
otherwise shall be deemed valid for all purpose.

Any such objection made in due time shall be referred to the Chairman of the General
Meeting whose decision shall be final and conclusive.

XVIL PROXY

Subject to the provisions of the Act and these Articles, any Member of the Company
entitled to attend and vote at a General Meeting ofthe Company shall be entitled to appoint
a proxy to attend and vote instead of himself and the proxy so appointed shall have no right
to speak at the meeting.

The proxy shall not be entitled to vote except on a poll.

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

An instrument appointing a proxy shall be in the form as prescribed under the Act and the
rules framed thereunder.

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 or of the authority under which the proxy was executed, or the transfer of the Shares
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in respect of which the proxy is given; provided that no intimation in writing of such death,
nsanity. revocation or transfer shall have been received by the Company at its office before
the commencement of the meeting or the adjourned meeting at which the proxy is used.

XVIIL DIRECTORS

Subject to the provisions of the Act, the number of Directors shall not be less than 3 (three)
and more than 135 (fifteen), provided that the Company may appoint more than 15 (fiteen)
directors afer passing a special resolution. At least one Director shall reside in India for a
total period of not less than 182 (one hundred and eighty-two) days in each financial year.

The following were the first Directors of the Company:
e Shri. S.M.Kelkar
e Shri. V. Kumar
o Shri Sebastian Jacob

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

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

(a) in attending and returning from meetings of the Board or any committee thereof or
General Meetings of the Company; or
(b) in connection with the business of the Company.

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

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

(1) Subject to the provisions of Section 161 of the Act, the Board shall have power at any
time, and from time to time, to appoint a person as an additional Director, provided the
number of the Directors and additional Directors together shall not at any time exceed the
maximum strength fixed for the Board by these Atticles.

(i) Such person shall hold office only up to the date of the next annual General Meeting of

the Company but shall be eligible for appointment by the Company as a Director at that
meeting subject to the provisions of the Act.
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Subject to the provisions of the Act, the Board shall have the power to determine the
Directors whose period of office is or is not liable to determination by retirement of
directors by rotation. Any Director duly appointed by the Company for a fixed term
(including the Independent Directors and the Managing Director) shall not be liable to
retire by rotation.

Subject to the provisions of the Act, each Director shall be paid sitting fees for each meeting
of the Board or a Committee thereof attended by him, subject to the ceiling prescribed
under the Act.

The Directors shall also be paid travelling and other expenses for attending and returning
from meeting of the Board of Directors (including hotel expenses) and any other expenses
properly incurred by them in connection with the business of the C ompany. The Directors
may also be remunerated for any extra services done by them outside their ordinary duties
as Directors, subject to the provisions of Section 197 of the Act.

In the event that a Director is absent for a continuous period of not less than 3 (three)
months from India (an “Original Director”), subject to these Articles, the Board may
appomt another Director (an “Alternate Director”), not being a person holding any
alternate directorship for any other Director or holding directorship in the Company, for
and in place of the Original Director. The Alternate Director shall be entitled to receive
notice of all meetings and to attend and vote at such meetings in place of the Original
Director and generally to perform all functions of the Original Director in the Original
Director’s absence. No Person shall be appointed as an Alternate Director to an
Independent Director unless such Person is qualified to be appointed as an Independent
Drrector of the Company. Any Person so appointed as Alternate Director shall not hold
office for a period longer than that permissible to the Original Director and shall vacate
the office if and when the Original Director returns to India.

The office of'a Director shall automatically become vacant, if he is disqualified under any of
the provisions of the Act. Further, subject to the provisions of the Act, a Director may resign
from his office atany time by giving a notice in writing to the Company and the Board shall
on receipt of such notice take note of the same and the Company shall intimate the Registrar
and also place the fact of such resignation in the report of Directors laid in the immediate ly
following General Meeting. Such Director may also forward a copy of his resignation along
with detailed reasons for the resignation to the Registrar within 30 (thirty) days of resignation.
The resignation of a Director shall take effect from the date on which the notice is received by
the Company or the date, if any, specified by the Director in the notice, whichever is later.

At any annual General Meeting at which a Director retires, the Company may fill up the
vacancy by appointing the retiring Director who is eligible for re-election or some other Person
if a notice for the said purpose has been left at the office of the Company in accordance with
the provisions of the Act.

No Person shall be appointed as a Director unless he furnishes to the Company his Director
Identification Number under Section 154 of the Act or any other number as may be
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prescribed under Section 153 of the Act and a declaration that he is not disqualified to
become a Director under the Act.

No Person appointed as a Director shall act as a Director unless he gives his consent to
hold the office as a Director and such consent has been filed with the Registrar within 30
(thirty) days of his appointment in the manner prescribed in the Act.

Subject to the provisions of the Act, the Directors shall have the power, at any time and
from time to time to appoint any Persons as Additional Director in addition to the existing
Directors so that the total number of Directors shall not at any time exceed the number
fixed for Directors in these Articles. Any Director so appointed shall hold office only until
the next following annual General Meeting or the last date on which the annual General
Meeting should have been held, whichever is earlier, but shall be eligble for re-
appointment as Director.

The Company, may by ordinary resolution, of which special notice has been given in
accordance with the Section 169 of the Act, remove any Director including the managing
director, if any, before the expiration of the period of his office. Notwithstanding anything
contained in these regulations or in any agreement between the Company and such
Director, such removal shall be without prejudice to any contract of service between him
and the Company.

If the office of any Director appointed by the Company in a General Meeting, is vacated
before his term of office expires in the normal course, the resulting casual vacancy may be
filled up by the Board at a meeting of the Board but any Person so appointed shall retain
his office so long only as the vacating Director would have retained the same if such
vacancy had not occurred.

In the event of the Company borrowing any money from any financial corporation or
institution or government or any government body or a collaborator, bank, Person or
Persons or from any other source, while any money remains due to them or any of them
the lender concerned may have and may exercise the right and power to appoint, from time
to time, any Person or Persons to be a Director or Directors of the Company and the
Directors so appointed, shall not be liable to retire by rotation, subject however, to the
limits prescribed by the Act. Any Person so appointed may at any time be removed from
the office by the appointing authority who may from the time of such removal or in case
of death or resignation of Person, appoint any other or others in his place. Any such
appointment or removal shall be in writing, signed by the appointee and served on the
Company. Such Director need not hold any qualification Shares.

The Company may take and maintain any insurance asthe Board may think fit on behalf
of its present and/or former Directors and key managerial personnel for indemnifying all

orany of them against any liability for any acts in relation to the Company for which they
may be liable but have acted honestly or reasonably.

XIX. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR
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The Board may, from time to time, subject to Section 196 and other applicable provisions
of the Act, appoint one or more of their body to the office of the managing director or
whole time Director for such period and on such remuneration and other terms, as they
think fit and subject to the terms of any agreement entered into in any particular case, may
revoke such appointment.

Subject to the provisions of any contract between him and the Company, the managing
director/ whole-time director, shall be subject to the same provisions as to resignation and
removal as the other Directors and his appointment shall automatically terminate if he
ceases to be a Director.

Subject to the provisions of the Act, a managing director or whole time director may be
paid such remuneration (whether by way of salary, commission or participation in profits
or partly in one way and party in other) as the Board may determine.

The Board, subject to Section 179 and any other applicable provisions of the Act, may
entrust to and confer upon a managing director or whole time director any of the powers
exercisable by them upon such terms and conditions and with such restrictions, as they may
think fit and either collaterally with or to the exclusion of their own powers and may, from
time to time, revoke, withdraw or alter or vary all or any of such powers.

XX. MEETINGS OF THE BOARD

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

A Director may, and the manager or secretary upon the requisition of a Director shall, at
any time convene a meeting of the Board.

Subject to the provisions the Act, the Board shall meet at least 4 (four) times in a year in
such a manner that not more than 120 (one hundred and twenty) days shall intervene
between 2 (two) consecutive meetings of the Board.

The quorum for the meeting of the Board shall be one third of its total strength or 2 (two)
directors, whichever is higher, and the participation of the directors by video conferencing
or by other audio visual means shall also be counted for the purpose of quorum,

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

If quorum is found to be not present within 30 (thirty) minutes from the time when the
meeting should have begun or if during the meeting, valid quorum no longer exists, the
meeting shall be reconvened at the same time and at the same place 7 (seven) days later.
At the reconvened meeting, the Directors present and not being less than 2 (two) Persons
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shall constitute the quorum and may transact the business for which the meeting was called
and any resolution duly passed at such neeting shall be valid and binding on the Company.

Subject to the provisions of the Act allowing for shorter notice periods, a meeting of the
Board shall be convened by giving not less than 7 (seven) days™ notice in writing to every
Director at his address registered with the Company and such notice shall be sent by hand
delivery or by post or by electronic means.

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

The Board may elect a Chairman for its meetings and determine the period for which he is
to hold office. If no such Chairman is elected, or if at any meeting the Chairman is not
present within 5 (five) minutes after the time appointed for holding the meeting, the
Directors present may choose one of their number to be Chairman of the meeting,

In case of equality of votes, the Chairman of the Board shall have a second or casting vote
at Board meetings of the Company.

Subject to these Articles and Sections 175,179 and other applicable provisions of the Act,
a circular resolution in writing, executed by or on behalf of a majority of the Directors or
members of the Committee, shall constitute a valid decision of the Board or committee
thereof, as the case may be, provided that a draft of such resolution together with the
information required to make a fully-informed good faith decision with respect to such
resolution and appropriate documents required to evidence passage of such resolution, if
any, was sent to all of the Directors or members of the committee (as the case may be) at
their addresses registered with the Company in India by hand delivery or by post or by
courier, or through such electronic means as may be prescribed under the Act, and has been
approved by a majority of the Directors or members who are entitled to vote on the
resolution.

All acts done in any meeting of the Board or of a committee thereof or by any Person acting
as a Director shal, notwithstanding that it may be afterwards discovered that his
appointment was invalid by reason of any defect for disqualification or had terminated by
virtue of any provisions contained in the Act, or in these Articles, be as valid as if every
such Director or such Person had been duly appointed and was qualified to be a Director.

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

Subject to the provisions of the Act, no Director shall be disqualified by his office from
contracting with the Company, nor shall any such contract entered into by or on behalf of
the Company in which any Director shall be in any way interested be avoided, nor shall
any Director contracting or being so interested be liable to account to the Company for any
profit realized by any such contract by reason only of such Director holding that office or
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of the fiduciary relations thereby established; provided that every Director who is in any
way whether directly or indirectly concerned or interested in a contract or arrangeme nt,
entered into or to be entered into by or on behalf of the Company, shall disclose the nature
of his concern or interest at a meeting of the Board and shall not participate in such meeting
as required under Section 184 and other applicable provisions of the Act, and his presence
shall not count for the purposes of forming a quorum at the time of such discussion or vote.

. POWERS OF THE BOARD AND CONSTITUTION OF COMMITTEES OF THE

BOARD

Subject to Section 179 of the Act, the Directors shall have the right to delegate any of their
powers to such managers, agents or other Persons as they may deem fit and may at their
own discretion revoke, vary or withdraw such powers.

The Board of Directors shall, or shall authorize Persons in their behalf, to make necessary
filings with governmental authorities in accordance with the Act and other applicable Law,
as may be required from time to time.

Subject to the provisions of the Act and these Articles, the management of affairs of the
Company shall be vested in the Board who shall be entitled to exercise all such powers, and
to do all such acts and things as the Company is authorized to exercise and do; provided that
the Board shall not exercise any power or do any act or thing which is directed or required,
whether by the Act, or any other statute or by the Memorandum of Association or by these
Articles or otherwise, to be exercised or done by the Company in a General Meeting;
provided further that in exercising any such power or doing any such act or thing, the Board
shall be subject to the provisions in that behalf contained in the Act or any other statute or
in the Memorandum of Association of the Company or in these Articles, or in any
regulations not inconsistent therewith and duly made thereunder, incliding regulations
made by the Company in a General Meeting, but no regulation made by the Company in a
General Meeting shall invalidate any prior act of the Board which would have been valid if
that regulation had not been made.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit and may
determine their functions, powers, authorities and responsibilities. Such Committees will
meet as frequently as the Board may decide, subject to applicable Laws.

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

A committee may elect a Chairman of its meetings and may also determine the period for
which he is to hold office. If no such Chairman is elected, or if at any meeting the Chairman
is not present within 5 (five) minutes after the time appointed for holding the meeting, the
Members present may choose one of their Members to be Chairman of the meeting.

A committee may meet and adjourn as it thinks fit.
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Questions arising at any meeting of a committee shall be determined by a majority of votes
of the Duwectors present. The chairperson of the committee, if any, shall not have any
second or casting vote,

The Directors shall have the power to open bank accounts, to sign cheques on behalf of the
Company and to operate all banking accounts of the Company and to receive payments,
make endorsements, draw and accept negotiable instruments, hundies and bills or may
authorise any other Person or Persons to exercise such powers.

XXII. BORROWING POWERS

Subject to the provisions of the Act and other applicable Law, the Board may from time to
time, at their discretion raise or borrow funds or any sums of money for and on behalf of
the Company from the Members or from other persons, companies or banks. Directors may
also advance monies to the Company on such terms and conditions as may be approved by
the Board.

The Board may, from time to time, secure the payment of such money in such manner and
upon such terms and conditions in all respects as they think fit.

Any debentures, debenture-stock or other securities may be issued at a discount, premium
or otherwise, if permissible under the Act, and may be issued on the condition that they
shall be convertible into Shares of any denomination and with any privileges and conditions
as to redemption, surrender, drawings, allotment of Shares, attending (but not voting) at
General Meetings, appointment of Directors and otherwise. Debentures with the rights to
conversion into or allotment of Shares shall not be issued except with the sanction of the
Company in General Meeting by a special resolution and subject to the provisions of the
Act.

XXIIL DIVIDEND AND RESERVES

The Company in a General Meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

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

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 or reserves which shall, at the discretion of
the Board, be applicable for any purpose to which the profits of the Company may be
properly applied, including provision for meeting contingencies or for equalising
dividends; and pending such application, may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than shares of the
Company) as the Board may, from time to time, think fit. The Board may also carry forward
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168.

169.

170.

171.

173.

174.

any profits which it may consider necessary not to divide, without setting them aside as a
reserve,

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

Noamount paid or credited as paid on a Share in advance of calls shall be treated for the
purpose of these Articles as paid on the Share.

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

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

Any dividend, interest or other monies payable in cash in respect of Shares may be paid
by electronic mode or by cheque, demand draft or warrant sent through the post directed
to the registered address of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named on the register of Members of
the Company, or to such Person and to such address as the holder or joint holders may in
writing direct.

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

Any one of two or more joint holders of a Share may give effectual receipts for any
dividends, bonuses or other payments in respect of such Share.

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

No dividend shall bear interest against the Company.

No unclaimed or unpaid dividend shall be forfeited by the Board before it becomes barred
by law.

Where the Company has declared a dividend which has not been paid or the dividend warrant

in respect thereof has not been posted within 30 days from the date of declaration to any

Shareholder entitled to the payment of the dividend the Company shall within such period

as prescribed under applicable law, open a special account in that behalf in any scheduled

bank called “[Unpaid Dividend Account]” and transfer to the said account, the total amount
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176.

177.

a)

of dividend which remains unpaid or in relation to which no dividend warrant has been
posted. Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclimed for a period of seven years from the date of such transfer, shall
be transferred by the Company to the fund known as the Investor Education and Protection
Fund established under Section 125 of'the Act. A claim to any money so transferred to the
Investor Education and Protection Fund may be preferred to the Central Government by the
Shareholders to whom the money is due. No unclaimed or unpaid dividend shall be forfeited
by the Board before the claim becomes barred by the law.

XXIV. INSPECTION OF ACCOUNTS

(1) The Board shall cause proper books of account to be maintained under Section 128
and other applicable provisions of the Act.

(i) The Board shall, from time to time, in accordance with the Act, determine whether
and to what extent and at what times and places and under what conditions or
regulations all books of the Company or any of them, shall be open to the inspection
of Members not being Directors.

(iii)  No Member (not being a Director) or other Person shall have any right of inspecting
any account book or document of the Company except as conferred by Law or
authorised by the Board or by the Company in General Meetings.

(iv)  Each Director shall be entitled to examine the books, accounts and records of the
Company, and shall have free access, at all reasonable times and with prior written
notice, to any and all properties and facilities of the Company.

XXV. SECRECY

No Member shall be entitled to inspect the Company’s works without the permission of
the managing director/Directors or to require discovery of any information respectively
and detail of the Company’s trading or any matter which is or may be in the nature of a
trade secret, history of trade or secret process which may be related to the conduct of the
business of the Company and which in the opinion of the managing director/Directors will
be inexpedient in the interest of the Members of the Company to communicate to the
public.

XXVI. WINDING UP

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

If the Company shall be wound up, the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Act, divide amongst the
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178.

179.

180.

181.

Members, in specie or kind, the whole or any part of the assets of the Company, whether
they shall consist of property of the same kind or not.

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

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

XXVIL THE SEAL

(i) The Board shall provide for the safe custody of the seal of the Company.

(i) The seal shall not be affixed to any instrument except by the authority of resolution of
the Board or a committee of the Board authorised by it in that behalf and except in the
presence of at least 1 (one) director or company secretary or any other official of the
Company as the Board may decide and that one director or company secretary or such
official shall sign every instrument to which the Seal of the Company is so affixed in their
presence. The Share certificates will, however, be signed and sealed in accordance with
Rule 5 of the Companies (Share Capital and Debentures) Rules, 2014.

XXVIIIL AUDIT

The appointment, removal, remuneration, rights, obligations and duties of the Auditor or
Auditors shall be regulated by the provisions of the Act.

XXIX. GENERAL AUTHORITY

Wherever in the Act, it has been provided that the Company shall have any right, privile ge
or authority or that the Company cannot carry out any transaction unless the Company is
so authorized by its Articles then in that case, these Articles hereby authorize and empower
the Company to have such rights, privilege or authority and to carry out such transaction
as have been permitted by the Act.

At any point of time from the date of adoption of these Articles, if the Articles are or
become contrary to the provisions of the Act and the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(the “Listing Regulations™). the provisions of the Act and the Listing Regulations shall
prevail over the Articles to such extent and the Company shall discharge all of its
obligations as prescribed under the Act and the Listing Regulations, from time to time.

31



39

!,

@}/ﬁ'{f‘/ .

. We, ! the eavaie! permong whoge nmdt and eddresses ere subacrlbed, ere desirous of being

i the.number of shares In the dpf!&! of the Cong

dirrre @ Company In pt of thie Ar

icles of Awociotion and we ravpactively sdes to ke
lany got oppasite out respective nomas :

8r.

No.

Nama, addyess, description afd
occupation of subsceibar

Nama, gddtess,
dem) ton, occupation
Slgnatute at
witnoss

Signatire of
Subaibar

1

Prsei dent AL Lrdin t
bmn-z(& .
Sharad Manohan ket
$fo ™.V e ey
3*' A, MOY\-J'L-?

" Fendlines ( Defd 4 Chivmicsds
" and Fendtives) :
Neawr Datl !

y

VCFWJM LQ\ Sfo L»-k‘
Shat Dbownowm, m‘?w
J'b-ﬂc%m PR ) @’““‘
Pahofarn ,CLM;-B, Py P‘W&.w
v Chtns ady ownk ?mﬁw-m)

Roens Dartes .

Sebwtin Tacshs

Sl L., chacke
Enecncliue Diveclar,
Indiom Canravs, F‘«Msu

v &«tu

w placs,

34, N
MNews. .‘bell«,.‘.

Total Shares takan

B

MW;’ w“*“"’h‘u' ‘

h_A\,LJ;J,.nQ«w
" Sfok.V. Rasahes ypar

. lary

B By

U

K Vi.EATARAMAN

L. Yokt

it e s o e

Ay of. Sesembey. 1884 .

Certified True Copy
For PARADEEP PHOSPHATES LTD

7
.,)< s ,J,\ 1(‘« \‘L’ [

N. Suresh Krishnan
Managing Director

Din oco21 965





