* Adoption of Articles of Association Vide Special Resolution Passed by the Members through Extra-Ordinary General
Mecting held on Awgust 22, 2023,

THE COMPANIES ACT, 2003
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOUIATION®
OF
VANFRAPROJECTS LIMITED

CONSTITUTION OF THE COMPANY

The Regulations contained in Table *F" in the First Schedule to the Companics Act. 2003 shall nol apply to the Company except in so
Vi s they are embodied in the following Articles, which shall be the regulations for the Management of the Company,

INTERPRETATION CLALSE

I marginal notes hereto shall nof affect the construction hercol In these presents, the following words and expressions shall have
the fallowing meanings unless excluded by the subject or conext:

a) “The Act” or “The Companies Act’ shall mean "The Comipanics Act. 2013, its rules and any statutory modifications o
reeracimaents thereof '

b “The Board” or "The Board of Directors” means a mecting of the Directors duly called and constituted or as the case may be,
the Directors assembled ot & Board. or the requisite aumber of Directors entitled 1o pass o circular resolution in sceordance
with these Articles,

¢) “The Company’ or “This Company’ means V. INFRAPROJECTS LIMITED

d) “Ihrectors’ means the Directors for the time being of the Company,

e) “Writing includes printing. Inhograph, typewriting and any other usual substitutes for writing.

1} “Members’ means members of the Company holding 2 share of shares of anv cliss,

g} "Momh® shall mean a calendar month,

hi “Paideup” shall inchude “credited as fully paid-up’,

i} “Persan” shall include any corporation as well as individual

i) " These presents” or ‘Regulations” shall mean these Articles of Association as now framed or ahiered from time 1o time and shll
include the Memorandum whene the context so requines.

ki Section” or ‘Sec.” means Section of the Act

I} Wards imponting the masculine pender shadl include the feminine gender.

miExcept where the comext otherwise reguires. words importing the singular shall include the plural and the words importing the
plural shall include the singular.

n} *Special Resolution’ means special resolution as defined by Section 114 in the Act.

i) “The Office” means the Registered Office for the time being of the Campany.

P “The Regisier” means the Register of Members to be kept pursuant 1o Section 88 of the Companies Act. 2013,

q) "Proxy” includes Artorney duly constituted under 2 Power of Attorney.

Except as provided by Section 67, no part of funds of the Company shall be emploved in the purchase of the shares of the Company,
and the Company shall not directly or indirectly and whether by shares, or loans, give, guaraniee. the provision of security or otherwise
any financial assistance for (he pumeose of or in contection with a purchase or subseription made o (o be made by any person of or for
any shares in the Company,

e Authorized Share Capital of the Company shall be as preseribid in Clause $ of the Memorandum of Association of the Company.

Subject 1o the provisions of the Act and these Articles, the shares in the capital of the Company for the time being {including ariy
shares forming part of any increased copital of the Company ) shall be under the control of the Beard who musy allot the sune or any of
them 1o such persons, in such propartion and on such terms and conditions and cither @ g preminem o ol par or a8 & discount (subject 1o
compliance with the provisions of the Act) and at such terms as they may, fram fime (o time, think fit and proper and with the sanction
ol the Company in General Meeting by a Special Resolution give 1o any person the option 1o call for or be allored shares of any class
of the Company. either o par, ul o premium or subject s aforesaid ot a discount, such option being excreisable a such time s and for
such consideration as the Board thinks fit unless the Company in Cieneral Muwting. by 3 Special Resolution, otherwise devides. Amy

offer of further shares shall be deemed to inclde o right. exercisable by the person 1o whom the shares are offered. 10 renounce the
shiares offered o him in fvour of any other person,

Subject 10 the provisions of the Act, any redeemable Prelerence Share, including Cumulstive Convertible Proference Share may. with
the sanction of an ordinary resolution be issued on the tenms that they are. or at the option of the Company are liable io be redecmed or
eonverted on such terms and in such manner as the Company, before the issie of the shanes may, hy special resolution, determine.

The Company in General Meeting. by 1 Special Resolution, niay determine that any share (whether forming part of the origina capital
or of any increased capital of the Company) shall be offercd 1o such persons (whether members or holders of debentures of the
Lompany o not), giving them the option to call or be alloted shares of any class of the Company either ot o premium of al pir of g
discount, (subject to compliance with the provisions of Section $3) such option being exercisable ot such times gt
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consideration s may be directed by 0 Special Resolution o a General Mucting of the Company or in General Meeting and may ke
any other provisions whatsoever for the issue, alloiment or disposal of any shares.

The Board may al any time increase the subseribed capital of the Company by issue of new shares ol of the unissped par of the Share
Capital in the original or subsequently crested capital, but subject o Section 62 of the Act, and subject o the following conditions
rumely:

L (@) Such further shares shall be ofTered 1o the persans wha, at the dite of the offer, are holder of the equity shares
of the Company in proportion, as nearly o5 circumstances admit, 1o the capital puid up on those sharcs ot tha
date,

(b} The offer aforesaid shall be made by notice specifving the number of shares offered and limiting & time not
being less than twent-one days, from the date of the olfer within which the offer, il nod acvepted. will be
decmid to hive been declined.

(e} The offer aforesad shall be decmed 10 mclude o right excroisuble by the person concemmed o renmunce the
shares offered to him or any of them in favour of any other person and the notice referred to in clause (h) shall
contain 4 statement of this right.

(d)  Afler the expiry of the time specified in the notice aforesaid, or in respect of carlier intimution from the persin
lir whhiorit such natice s given that he dedlines 1o acoept the shares offered, the Board muy dispose of them in
such manner as it thinks most beneficial 10 the Company.

1L The Dircciors may. with the sanction of the Company in eneral Meeting by means of a special resolution, offer and
allot shares to wy person @ their discretion by following the provisions of section 62 of the Act and other applicable
prowisions, i any.

L Nothing in this Article shall apply to the incremse in the subscribed capital of the Company which has been approved
by

{a) A Special Resohaion passed by the Company in Ceneral Meeting belore ihe issue of the debemures or the
raising of the loans, and

(b} The Central Government before the issuc of the debenturces or raising of the loans or is in conformity with the
rulbes, il any, mace by tht Government in this behalf

(1) The rights atiached o each class of shases {unless otherwise provided by the terms of the issae of the shares of the chiss) may.
suihject 10 the provisions of Section 48 of the Ac. be varied with the consent in writing of the holders of not bess than three fourths of
the: issued shares of that elass or with the sanction of o Special Resolution passed at 8 General Mecting of the holders of the shares of
that chss.

(2 Vo every such separate General Meting. the provisions of these Articles reluting 1o General Meetitig shall Mutaiis Mutandis
apply, but so that the neccssary quorsm shall be two persons at least hodding or representing by proxy one-tenth of the isswed shares of
that class,

Issue of further shares with disproportionate rights

Subject wo the provisions of the Act, the rights conferred upon the hobders of the shanes of amy class issoed with preferred or other
rights or not, unless atherwise expressly provided for by the terms of the issue of shares of that chass, be deemed 10 be varied by the
ereation of further shires ranking pari passu therewith,

Mot to issue shares with disproportionate rights

The Company shall not issue any shires (nol being Prefierence Shares) which carmy voting rights or rights in the Company as 1o
dividend. capital or atherwise which are disproportionate o the rights attached 1o the holders of other shares not being Pre ferenie
Shares.

Fower to pay commission

The Company may. ot any time. pay o commission to any person for subscribing or agreeing to subscribe (whether absolucly or
conditionally) for any share. debenture or debenture stock of the Company or procuring or agrecing 1o procure subscriptions { whether
absolute or conditional) for shares, such commission in respedt of shares shall be pabd or pasable oul of the capital. the statutony
conditions and requirements shall be observed and complied with and the amount or rate of commission shall vt exvceed five percen
ol the price at which the shares are issued and in the case of debentures, the rate of commission shall not exceed. Two anid hall peraent
of the prive ot which the debeniurcs are issued. The commission sy b satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in one way and partly in the other. The Compuny iy alsa, onany issue of shares, pay such broke rige as
may be lawful.

Liability of joint holders of shares

The joimt holders of & share or shares shall be severally as well as jomily liable for the perviment of all installments and calls due in
respect of such shire or shares,

Trust nol recognised

Save as otherwise provided by these Articles. the Company shall be entitled 1o treat the registened holder of any share as the absoluie
owner thereol” and accordingly. the Company shall not exeept as ordered by a Court of competent jurisdiclion or a5 by o satule
required, be bound o recognised any equitable; contingent, future or partial imerest lien, pledge or charge in any share or (eveepl only
by these presents otherwise provided for) any ather right in respect of any share excepl an absolute right to the entinety thereof in the
registered halder.

Isswe other than for cash
a) The Board may issue and allot shares in the capital of the Lompany a% payment or pan payvment for any pes -
transferred ipery or applionces supplied or for senvices rendered o 0 be rendered 1o he
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formation or promition of the Company or the acquistion and o conduct of its business and shares may be so allotiod as
fully paid-up shares. and if so issued. shall be decmed 10 be fully paid-up sharcs.
b As regards all allotments, from time to time made. the Board shall duly comply with Section 39 of the Aci.
Acceptance of shares

An application signed by or on behall of the applicant for shanes in the Company, followed by an allotment of any share there in, shall
be acceptance of the shares within the meaning of these Artickes: and every person who thus or otherwise accepts wm share and whose
mime is on the Register shall, for the purpose of these Artiches, be o shareholder,
Member® right to share Certificates
1. Every person whose mame is enicred as a member in the Register shall be entitled 1o receive without pavment:
i, Une certificate for all his shares; or
b Share certificate shall be issued in marketble lots, where the share certificaies are issued either Tor more or
le-ss than the marketable lots, sub-division/comsolidation mie marketable lots shll be done free of charpe.
2, The Compuny shall, within two months afler the allotment and within fiflcen days after apphcation for registranion of the
transfer of any share or debenture, complete and have it ready for delivery: the share cortificates for all the shares and
debentures so allotted or transfirred unless the conditions of issue of the said shares otherwise provide,

3 Every certificate shall be under the signature of twe Directors and/or the Company Seeretary of the Companvand shall
specify the shares o which it relates and the gmownt paid-up hérson,
4. The cenificate of title 10 shares and duplicstes thereol when necessary shall be issued under the sigmature of two Direclors
andior the Company Secretary of the Company or authorized officialis) of the Com paiy.
Orne Certificate for joint holders
In respeet of any share ar sharcs held joint by by several persons. the Company shall not be bound o ssue more than one cenificate for
the sume share or shares and the delivery of & cerificare for the share or shares to one of several joint holders shall be sufficient
delivery 1o all such holders. Subject as aforesaid. where more than one share s so held, the Joint hilders shall be ernitled o apply
Jointly for the issue of several cenificates in accordance with Artiche 20 befow.
Renewal of Certificate
IFa centifivate be worn out, defaced. destroved, or lost or if there is no further space on the hick thereof for endorsement of trunsfer. it
shall, i nequesied. be replaced by u new cenificie without amy fee, provided however that such new ventificate shall not be given
excepl upon delivery of the wom oul or defisced or wsed up cenificate, for the purpose of cancellation, or upon proof of destrucion or
lowss, on such terms as 1o evidence. advertisement and indemnity and the pavment of out of pockel expenscs as the Board may roguire
in the case of the certificate huving been destroved or sl Any renewed centificate shall be marked as such in accordance with the
provisions of the act in force
For every certificate issued under the lust preceding Article, no lee shall be charged by the Company.
Splitting and consolidation of Share Certificnte
Ihe shares of the Company will be split up'consolidated in the following circumstances:
(i Al the request of the member/s for split up of shanes in marketable lo.
(i) At the request of the member's for consolidation of fraction shares it mardkelable foi

Directors may isuve new Certificate(s)
Where uny share under the powers in that behalf hercin comained are sold by the Dvreclors and the cenificate thereol has not been

defivered up to the Company by the former holder of the said shares, the Directors may isse @ mew certificale for such shares
distinguishing it in such manner as they think it from the cortificate not so delivered up.

Ferson by whom installments are pavable

If. by the conditions of allotment of any share. the whole or pan of the amount or issue price thereof shall be pavable by | nstallmenis,
every such installment, shall. when due. be paid 1o thie Company by the person whao for the time being and from time to time shall be
the registered holder of the share or his legal representative or representatives. if any,

LIEN

Company’s lien on shares

Ihe Company shall have first and parmount lien upon all shares other than fully patid-up shares registened 0 the name of any
member. cither or jomtly with any other person. and upon the proveeds or sake thereof for all moneys called or pavable at o fixed fime
in respeet of such shares and such lien shall oxiend 1o all dividends from time to time declared n respect of such shares. But the
Directors, at any time, may declare any share 1o be exempl. wholly or partially from the provisions of this Anticle. Unless atherwise
agreed, the regiatration of transier of shares shull operate s 3 waiver of the Compieny”s len if any, on such shares,

As 1o enforcing lien by sale

Faor the purpose of enforcing such lien, the Bosrd of Dircetors may sell the shares subject thereto in such manner as it thinks i1, but no
sube shall be made until the expiration of 14 days afier a notice in writing stating and demanding puyment of such amount in respect of
which the lien exists has been given 1o the registered holders of the shares for the time being or 1o the person enitled o the shares by

reason of the death of insolveney of the regisier holder,

Autharity to transfer

a l'o give effiect to such sale. the Board of Dircctors may authorise any person 10 transfer the shares sold (o the purchaser
thereol and the purchaser shall be registered s the holder of the shares comprised in any such transfir.




b. The purchaser shall not e bound 1o see the application of the purchase money, nor hall his titke 10 the shares he
affecied by any irregularity or invalidity in the proceedings relating 1o the sale,

25, Application of proceeds of sale
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The met proceeds of any such sale shall be applicd in or towards satisfaction of the said moneys due from the member and the halance.
it any. shall be paid to him or the person, if any, entithed by ransmission 1o the shares on the date of sale.

CALLS ON SHARES

. Calls

Subject 1o the provisions of Section 49 of the Act, the Board of Directors may, from time to time, make such calls as it thinks fii upon
the members in respect of all moneys unpaid on the shares held by them respectively and not b the conditions of allotment thercof
mide payable at fixed times, and the member shall pay the amount of every call so made on him 1o the person and at the time and
place appoinited by the Board of Direclors:

When cull deemed to have been made

A call shall be deemed to have been made at the time when the resolution of the [irectors authorising such call was passed. The Board
of Directors making a call may by resolution determine thit the call shall be decmed 1o be made on @ date subsgguent 1o the date of the
resolution. and in the absence of such a provision, a cull shall be deemed to have been made on the same date as that of the resalution
of the Board of Directors making such calls,

Lengih of Notice of call

Not less: than thirty das” notice of any call shall be given specifving the time and place of pavment provided thar betore the time Foe
payment of such call, the Direcrors mas. by notice in writing to the members, extend the time for pavment theroof.
Sum pavable in fixved installmenis to be decmed ealls

IT by the terms of issue of any share o otherwise, any amount is misde pavahle at any fixed times, or by installments a1 fixed time,
whether on account of the share or by way of premium cvers such smount or installment shall be pavable as if il were o call duly
mvadie by the Directors, on which due notice had been given, and all the provisions hengin contained in respect of calls shall relae and
apply 1o such amount or installment sccordingly.

When interest on call or installment payable

If the sum payable in respet of any call or. installment be not paid on or before the day appointed for payment thereof, the hol der for
the time being of the share in respeat of which the call shall have been made or the instaliment shall fall due, shall pay interest for the
sirme al the rate of 12 percent per annum, from the day appointed for the payment thereof 1o the time of the actual paviend or al such
lower rate as the Directors may determine, The Board of Directors shall also be @ libery o waive payment ol that interest whaolly or in
pir.

Sums payable at fived times to be treated as calls

The provisions of these Anicles as to pavment of intercst shall apply in the case of non-piyment of any such sum which by the ierms
of issue of & share, hecome payable ot o fised time, whether on scoomt of the amount of the share or by waty of premium, as if the
same had bocome payable by virtue of a call duly made and notified,

Paymeni of call in advance

The Board of Dircetors. may. iFil thinks fit, receive from any member willing to advance all of or any pant of the monevs uncalled and
unpaid upon any shares held by him and upon all or any part of the momeys so advance may (uniil the same would, but for such
isdvanee become presently pavibled pay interest ol such rate as the Board of Directors may decide but shall not in respect ol such
advances confer a right to the dividend or participate in profits.

Partial payment not te preclude forfeiture

Meither a judgment nor a decree in favour of the Company for calls or other mistieys due in nespect of iny share nor any pan et
or safisfaction thereunder, nor the receipt by the Company of a portion of any money which shall from, time 1o time. be due Frim any
member in respect of any share, cither by way of principal or interest nor any indulgeney granted by the Company in respedt of the
payment of any such money shall prechde the Company from thereafier proceeding 1o enforce a forfiiture of such shares as herein
after provided.

FORFEITU REOF SHARES

If call or installment not paid, notice mey be given

If & member fiils 1o pay any call or installment of a call on the day appointed for the payment nol paid thereol, the Board of Directors
may during such time as any part of such eall of installment remains unpaid serve a notice on him requiring pavmment of so much of the
call or installment as is unpaid. wogether with any interest, which muy have accrued. The Board may accept in the name and for the
benefit of the Company and upon such terms and conditions as may be agreed upon. the surrender of amy share liable 1o fsticiture and
0 far ag the law permits of any other share.

Evidence sction by Company against shareholders

U the tnal o hearing of any action or suit brought by the Company against any sharcholder or his representative 1 recover any debt
ur money claimed 1o be due to the Company in respect of his share, it shall be sufficient 1o prove that the name of the defendant is or
wits, when the claim arose, on the Register of sharcholders of the Company as a holder, or one of the holders of the nimber of shares
in respect of which such clim is made, and that the amount claimed is not entered as paid in the books of the Compuny wnd it shall ot
be necessary to prove the
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. Validity of such sales

which any call wis made nor that the mecting at which any cill was made was duly convened or constituled nor any oiher mafier
whatsoever; hut the prool’ of the matters aforesaid shall he conclssive evidence of the deit

Form of Notice

The notice shall name a further day (not earlier than the cxpiration of fourteen days from the date of serviee of the natice), on or before

which the payment required by the notice is 1 be made, and shall state thal in the event of non-payment on of before the day
uppointed, the sharcs in respeet of which the call was made will be liable 1o be forfeited

IT notice not complied with, shares may be forfeited

I the: requirements of @ny such nolice as, afirementioned are ot complied with, any share in respect of which the notice has been
ghven may af any time thereafler, before the pavment required by the nofice has been made, be forfeited b a resolution of the Roard o
that effect. Such forfeiure shall include all dividends declared in respect of the forfeited shares and not actually paid be fore the
forfeiiure,

Natice after furfeitare

When any share shall have been so forfeited, notiee of the resolution shall be given 1o the member in whose name it stood immedintely
prior to the forfeiture and an entry of the forfeire shall not be in any manner invalidated by any omission or neglect W give such
notice or lo make such eniry as nforesasid.

Bexards® right io dis pose of forfeived shares or cancellation of forfeiture

A forfeited or surrendered share min be sold o otherwise disposed off on such terms and in such manner as the Bosrd may think AL
and at any time before such a sabe or disposal, te forfeinre may be cancelled on such terms as the Board may think fiL.

Liability afier forfeiture

A persim whise shares havie been forfeited shall cease 1 be a membet in respect of the forfeited shares but shall, notwithstanding such
larfeiture, remain lisble 1o pay und shall forthwith pay the Company all moneys. which i the date of forfeiture i payable by him to
the Company in respect of the share. whether such claim be barned by limitation on the date of the forfeiture or noL. bul his lisbilin
shall ccase if and when the Company received pevment in full of all such mimieys dise in respect of the shares

EfMect of forfeiture

The forfeiture of a share shall involve in the extinction of 1) interes! in and also of all ciaims and Gémands gains the Company in
respect of the shares and all ather rights incidental 10 the shire, exoept only such of these rights as by these Anicles are expressiv
sived.

Evidence of forfeiture

A duly verified declaration in writing thit the declarant is u Director of the Lompany and thit & share in the Company has been duly
forfeited on o date stated in the declaration. shall be conclusive evidence of the facts therein stated against all persons claiming 1o be
entitled 1o the share. and that declarstion and the receipt of the Company for the consideration, ifany, given for the shures on ihe sile
i disposal thereof, shall constituie @ pood title to the share and the person to whom the share is sold or disposed of shall be repistened
as the holder of the share and shall not be hound to sce 1o the application of the purchuse money (if any ) nor shall his tite w the share
be affected by any irmezulanity or invalidiny in the provesdings in reference to the forfeiture, sake or disposal of the share.
Mon-payment of sums payable sl Rved times

e provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which by 1erms of issue of a
share, bocomes payable at a fived time, whether, on secount of the amount of the share or by way of premium or otherwise as if ihe
same had been payable by viriue of & call duly made and natified,

Upon any sale after forfiture or for enforcing a lien in purpaned excroise of the powers herein before given, the Directors may cause
the purchaser’s name 10 be entered in the register in respect of the shares sold and may issue fresh centificate in the name of such
purchaser. The purchaser shall not be bound 10 se¢ 10 the regularite of the proceedings. nor 1o the application of the purchase money
and after his name has been entered in the register in respect of such shares, the validity of ihe sale shall not be impeached by any
person and the remedy of any person aggrieved by the sale shall be in damages only and agninst the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES

I runsfer
g, The instrument of transfier of any share in the Company shall be executed bath by the transferor and the transfierce and the
transferor shall be decmed to remain bolder of the shares until the name of the transkeree is entered m the register ol
members in respect therenl’
b. The Board shall not register any ransfer of shares unless a proper instrument of transfer duly stamped and executed by
the transferor and the ransferce hus been delivered o the Company along with the centificate and such ather evidenee us
the Company may requine 1o prove the title of the trnsferor or his Fight 1o transfer the shures.

Provided that where if is proved to the sarisfaction of the Board that an instrument of transfer signed by the transferor and
the transieree has heen lost. the Company may, if the Board thinks it on an application on such terms in writing made by
the transferee and bearing the stemp requined for an insirumen of transfer, register the transfer on such terms as fo
indemnity as the Board may think fit.

. An application for the registration of the transfer of any sharc or sharcs may be made cither by the transferor o the
transferce. provided thar where such application is made by the transferor, no registration shall, in the case of partly paid
shares. be effected unless the Company gives notice of the application to the mnsferee. The Company shall, unless
objection is sferee within two weeks from the date of receipt of the notice, enter 1 the reg)




of the transferee in the samye munner and subijeet 1 the same conditions as il the application for registration was made by
the transfence,

d.  For the purpose of Sub-clause (c), notice 1o the transferee shall be deemed 1o have been duly given if dispatched by
prepaid registered post 1o the transferee at the address given in the instrument of transfer and shall be delivered in the
ordinary course of post

. Mothing in Sub-clause (d) shall prejudice any power of the Board jo repister as g sharcholder any person to whom the
right to any share has been transmitied by operation of law,

46. Form of transfer
Shares in the Company shall e wansferred by an instrument in writing in such common form as specified in Section 56 of the
Companies Act.
47. Board's right to refuse to register
Ihe Board, may. at its absolute discretion and without assigning any reason, decline 1o regisier;
L The transter of any share. whether fully paid or not, 1o 4 person of whom it do not approve o
2. Any triis fer o transmission of shares on which the Company has s lien
a Provided that registration of any transfer shall not be refused on the ground of the transteror being
either abone or joinly with any other person o persons indebied to the Company on any account
whintsoever except i lien on the shares.
b 1T the Board refuses 1o register any transfer or transmission of right. it shall, within fificen dayvs from
the date of which the instrument or transfer of the intimation of such transmission was delivered 1o the
Compiny, send notige of the refusal to the transferee and the wransferor or W the person piving
intimation of such mansmission o the case may b
€. In case of such refusal by the Board, the decision of the Board shall be subjeet 10 the nght of appeal
conferned by Seefion 58,
('8 Ihe provisions of this clause shall apply 1o transfers of stock also,
4%. Further right of Board of Dircctors to refuse to register

i The Board may, at its discretion. decline 1o recognise of accept instrume nt of trosfer of shives mmlbess the instrument of
transfer is in respect of only ane class of shares,

b Ma Fee shall be charged by the Company for registration of transfers or fioe cffecting ransmission on ghares on the
death of any member or for registering any letiers of probate, letiers of administration and similis other documents.

¢ Nedwithstnding anything contained in Sub-articles (bj and () of’ Article 46, the Bojrd migy not aceept applications for
sub-division or consolidarion of shares into denominations of less tha hundred { 1M1} exgept when such a sub-division
or consolidation is required 1o be made 10 comply with a statunory order of an order of a competent Court ol Law or a
request from o member 1o convert his holding of odd bots, subject however, 1o verification b the Company.

d. Ihe Directors may not accept applications for transfer of less than 100 equity <hares of the Compuny, provided
however, thal these restrictions shall not apply to;

i Transfer of equity sharcs made n pursuance of a statutory order or an order of competent court of law.

ik, Transfer of the entire equity shares by un existing equity shareholder of the Company holding less than
huindred { 100) equity shares by a single transfer 1o joint names,

i, I'mansfer of more than hundred (100 equity shares in Favour of the same transferee under o or more transfer
devds, one or more of them reluting w transfer of less than hundred ( 100) equity shares,

iv. I'ransfer of equity shares held by a member which are less than hundred {100} bt which have been allotted 1o
him by the Company as a result of Bonus andfor Rights shares or any shares resulting from Conversion of
Diehentures.

v, Thie Board of Directors be authorised not 1o accept applications for sub-division or cofsolidation of shures o
denominations of less than umdred (100) except when such sub-division or comsolidition is required 1o be
made 10 conmply with a stulutory oeder of a Court of Law or 4 reguest from o member to conven his halding of
odd lots ol shares into transferable/ marketable lots, subject, haowever, 1o verification by the Company.

Provided that where a member is holding shares in lots higher than the transferuble limit of trading and
transfers in lots of wransferuble unit, the residual shares shall be permitied to stond in the nume of such
transferor not withstanding that the residual holding shall be below hundred (100).

4%, Rights to shares on death of w member for transmission

e In the event of death of any one or more of several joint holiders, the survivor, or survivors, abone shall be entitled 1o be
recognised as having title 1o the shares,

h. In the event of death of any sole holder or of the death of last surviving holder. the exeouors or administrators of such
holder or other person legally entithed to the shanst shall be entitled 1o be recognised by the Company as having tithe to
the shares of the deccased,

Provided that on production of such evidence as to tithe and on sueh indestmnity or uther terms as the Board may deem
sullicient. any person miy be recognised as having tithe w the shares as heir or lepal representative of the deceased
shareholder.
Provided funher that I the deceased shancholder was a member of & Hindu Joint Family, the Board, ing satisfied
4 to that efiect and on being sanisficd that the shires standing in his mame in fact belonged 1 i
i recognise the survivors of Karta thereof as having titles to the shares registered in the name of

e

I(T
e

W




S

585,

Provided further that in any case, it shall be lawful for the Board in its shsolute discretion, 1o dispense with the

production of probate or ketiers of administration or other legal representation upon such evidence and such terms as 1o
indemnity or otherwise as the Board may deem just.

Rights and Habilities of person

1. Any person becoming entitled 10 a share in consequence of the death or insolvency of a member may, upon such
evidence being produced as may from time 1o time be required by the Board and subject as hercin, afler provided elect
cither

i 1o be regristened himsell as o holder of the share or
h. 1o make such transfer of the shase fis the decessed or insolvent member could have made,

L The Board, shall. in either case. have the same right o decline or suspend registration as i1 would have had, if the
deceased or insolvent member had transfermed the share before his death or insnlvency,

- Motice by such a person of his clection

. IF the person so becoming entitled shall elect 1o be registered s holder of the shares himself, be shall deliver or send to
the Company a notice in writing signed by him siing that he so elects,

h. I the person aforesaid shall elect 1o transter the share, he shall testify his eliction by excouting a transfer of the share

€ Al the limitations, restrictions and provisions of these regulations rehating to the right to transfer and the repistration of
iransfers of shares shall be applicable 1o any such notice or transker o aforesaid as if the deauh ar insolvency of the
member had not occurred and the notice of transfier had been signed by that member,

Mo transfer to infant, ete.
Mo trumsfer shafl be made woan infant or 2 person of unsound mind
Endorsement of transfer and issue of cerfificate
Every endorsement upon the certifieate of any share in favour of any transferee shall ke signed by the Secretary or by some person for
the time being duly authorised by the Board in that hehall
Custody of transfer
Ihe instrument of transfer shall. after registration, remain in the custody of the Company. The Board may cawse 1o be desiroved all
iransfer deeds lving with the Company for & period of ten years or mare.
Register of members
& The Company shall keep o book w be dalled the Registir of Members. and therein shall be entered the paniculars of

every transfer of transmission of any shire wd all other paniculars of shares required by the A¢t 10 be entered in such
Register,
Closure of Hegister of members
b.  The Board may, after giving not kess than seven davs previous notice by advertisement in some newspapers arculating in
the district in which the Registered Office of the Company is situsted, chise the Register off Members or the Register of
Debenture Holders for uny period or periods not exeeeding in the aggregaie foriy-five days in cach wear but not
exceeding (hirty days at any one time,
When instruments of transfer to be retained
€ All instruments of transfer which shall be registered shall be retained by the Company but any instrument of transfer
which the Directors may decline 1o register shall be retumed to the person depositing the same.
Company’s right to register transfer by apparent legal owner
The Company shall incur no lbility or responsibility whatever in consequence of their registering or giving effect 1o any transfer of
shares made or purporting 1o be made by any apparent legal swhier thereof (s shown o appearing in the Register of Members) to the
prejudice of persons having or claiming equitable right. fithe or interest 1o of in the same shures not withstnding that the Cinmpany
may have had notice of such equitable right or title or inenes; prohibiting regisiration of such transfer and may have entered such
notice referred thereto in any book of the Company and the Company shall nol be hound by or required 1o repard o attend 1o o give
effect ko any notice which may be given 1o it of any equitable right. tithe or interest or be under any Tiability whatsoever lor refusing or
neglecting so to do. though it may have been entered or refiermed 1o in the books of the Company; b the Company shall nevertbebess
be at liberty fo have regard and 1o atend 10 any such notice and give effect thereto, if the Board shall so think fii

ALTERATION OF CAPITAL

Alteration and consolidation, sub-division and cancellation of shares

The Company may, from time 1o time, in sccordance with the provisions of the Act, alter by Urdinan Resolution, the conditions of the
Memorandum of Associption as follows:

1. increse its share capital by sich amount as it thinks expedient by issuing new shares:
2. consolidite and divide all or any ol its share capital into shares of larger amount then its existing shares;

convert all or any of it fully paid-up shares inte stock, and recorvert that stock irits fully pisicd-up shares of the
denofminion;
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4. sub-divide its sharew or any of them, inte shares of smaller amount than is fixed by the Memorandum, so
however, that in the sub-division on the proportion between the amount paid and the amount, it any, unpaid. on
cach reduced share shall be the same as it was in the case of the shares from which the reduced share is derived

5 (el Cancel shares which. at the date of passing of the resolution in that behull. huve not been taken or agreed
to be tahen by any person. and diminish the amount of its shire capital by the amount of the shares so
canoebed.

(bl.  The resolution whereby any share is sub-divided may determined that, s between the holder of the shiares
resulting from such sub-division, one or more such shares shall have some preference or special sdvantage
as regards dividend, capital or otherwise over or as compared with the others.

6. Classify and reclassify its share capital from the shares an one class into- shares of other ¢lass or classes and 1o
artach thereto respectively such preferential. deferred, qualified or other special rights, privikeges. conditions or
restrictions and 1o vary, modify or abrogate any such rights, privilepes, conditions of restrictions in such manner
a5 may for the time being be permitted under legislative provisions for the time being in force in that behalf,

Reduction of capital, etc. by Company

The Company miy. by Special Resolution, reduce in any manner with and subject to any incident authorsed and consent as
requaned by law:

n its share capital:
. any capital redemplion reserve sccount: or
0 any shure premmium secount

SURRENDER OF SHARES

Surrender of shares

The Directors may. subject to the provisions of the Act, accept the surrender of any share by way of compromise of any
guestion as o the holder being properly registered in respect thereol,

MOMFICATION OF RIGHTS

Power of modify shares

e rights and privileges attached 1o cach cliss of shares may be modified. commuted. affected. abrogated in the manmer
prowvided in Section 48 of the Act,

SET OFF OF MONEY DUE TO SHAREHOLDERS

Set=off of moneys due to shareholders

Any money due from the Company to a shareholder may, without the consent of such sharehwlder, be applied by the Company
in ar lowards pavment of any money due from him, either alone of jointly with any other person, to the Company in respect of
calls

CONMVERSION OF SHARES INTO STOUK

Conversion of shares

The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any denomination imoe stock and viee
versi

Transfer of stock

The holders of stock may transfer the sume or any part thereol i the same manner as. and subject 10 the same regithitions,
under which, the shases: from which the gock prose might before the conversion have been transfermed, o as near thereto as
circumstances admit: provided that the Board may. from time 1o time. fix the minimum amont of stock transferable, so.
however, thig such minimum shall not exceed the nominal amount of the shares fram which the stock: anose

Right of stuckhilders

The holders of the stock shall, aceording 1o the amount of the stock held by them. have the same rights, privilepes and
advantages as regards dividends. voting at meetings of the Company and other matters, as if they held the shares from which
the stock arose, but no such privilege or advanage (except participation in the dividends and prsfits of the Company and s
dssets on winding up) shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

Applicability of regulations to stock and stockhalders

Such of the regulations contained in thess presents, other than those relating to share warrants as are applicable to paid-up
shares shall apply 1o stock and the words shares and shareholder in thise presenits shall include stoch mnd stockholder
respectively,
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DEMATERIALISATION OF SECURITIES

h)

€}

d)

€}
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h)

i)

i

k)

Dy fimitions

For the purpose of this Artiche:

"Beneficial Owner” means 4 person or persons whose name is recorded gy such with o depository:

'SEBI" means the Securitics and Exchange Roard of India;

‘Depository” means @ company formed and registered under the Companies Act, 2003, and which has been granted a
centificate of registrition 1o act #s & deposilony under the Securitics and Exchange Board of India Act, 1992, and
“Security” means such security as may be specified by SEBI from time 1o time

Demateriakisation of securities

MNistwithstanding anything contained in these Articles, the Company shall be entitled 10 dematerialise or rematerialise
its secunities and 1o offer securities in a dematerialised form purssant 1o the Depositorics Act. 19% and the rubes
framed thereunder, ifany.

Options for investors

Every person subscribing 1o securities offered by the Company shall have the option to receive security certificates or
1o hold the securities with a depository, Such a person, whao is the beneficial owner of the securities, can 5 any time opl
ot of a depository., if permitied by liw, in respect of any security in the manner provided by the Depositories Act and
the Company shall. in the manmner ad within the time preseribed. issoe 10 the beneficial owner the required cortificies
of securitics, IF a person opis 10 hold his security with a depository, the Company shall intinrate such depository the
details of alitment of the seourity. ond on receipt of the nformation. the depository shall enier in ks record the name
of the allotiee as the beneficial owner of the seourity.

Securities in depositories to be in fungible form

All secunities held by a depostiory shall be dematerialised and be in fungible form. Nothing contained in Sections $9
and 186 of the Act stedl apply 1o a depository in respea of the securities held by it on behall of the beneficial owners,
Rights of depositorics and beneflicial owners:

i Notwithstanding anyihing o the contrary contaimed in the Act or these Articles, & depository <hall be deemed
1w be the registersd owner for the purposes of effeaing ransfer of ownership of security on behali of the
beneficial owner,

ii.  Save as otherwise provided in (a) above, the depositary, as the registered owner of the securities. shall not have
any voting rights or any other rights in respect of the seouritics held by L

iil.  Every person bolding sccurities of the Campany and whose name is entered as the heneficial owner in the
records of the depositony shall be decmed 1o ke o member of the Company, The heneficial owner of ihe
secunitics shall be entithed 1o all the rights and benefits and be subject to all the Tiabilities in respect of his
securitics which are held by 8 depositon.,

Service of documents

Motwithstnding sovthing in the Act or thes Articles 1o the contrurs, where securities ane held in o depository, the
revords of the beneficial ownership may be served by such depository on the Company by means of electronic maode or
by delivery of floppics or dises.

Transfer of securities

Nothing eontained in Section 56 of the Adt o these Articles shall apply 1o transfer of securities effected by a trinstinor
and transferee both of whom are entered as benelicial owners in the records of a depository.

Allotment of securities dealt with in a depository

Notwithstanding anything in the Act or these Articles, where sweurities are dealt with in a depository. the Company
shall intimate the details thereol 1o the depository immediately on alloiment of such securities.

Distinetive numbers of securities held in a depository

Mathing contuined in the Act or these Articles regarding the necessity of having distinetive numbers of securities
issucd by the Company shall apply to seouritics held in u depository,

Register and Indes of Beneficial swners

The Register and Index of Beneficial Ovmers, maintsined by a depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and Security Holders for the purposes of These Articles

Company o recognise the rights of registered holders ms abso the beneficial owners in the records of the
deposiiory

Save as herein otherwise provided. the Company shall be entitled to treat the person whose name sppears on the
Regisier of Members as the holder of any share, as also the beneficial owner of the shares in reconds of the depusitory
as the ahsolute owner thereof us regards receipt of dividends or bonus or services of notices and all or any other matiers
connected with the Company, and accordingly. the Company shall oL except as ordered by a Court of competen
jurisdiction or as by law required be bound 1o recogmise any benami trust or equity o equitable, contingent or other
chuim 1o or interest in such share on the part of any other person. whether or aot it shall have express or implied notiee
therent.

GENERAL MEETINGS

Annual General Mecting

The Company shall in cach year hold in addition 10 the other mectings a gencral meeting which shall e snvie
Ceeneral Meeting ap

in accordance with the provisions of Section 96 of the Act
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Extraordinary General Meeting

1. Extraordinary General Meetings may be held cither ot the Regisgiered OfFioe of the Company or gt such convenient
place s the Board o the Managing Director (subject 10 any directions of the Board) may deem fie

Right to summon Extraordinary General Mecting

1 Ihe Chairman or Viee Chairman may. whenever they think it and shall if so directed by the Board, convens an
Extraosdinary General Mecting @ such time and place as may be determined.

Extraordinary Mecting by requisition

a, The Board shall. on the requisition of such number of members of the Company s is specified below. proceed duly to
call an Extraordinary General Mecting of the Company and comply with the provisions of the Acl in regard to
mEetngs on requisition.

k. The requisition shall set our matters for the consideration of which the meeting is 10 be called. shall be signed by the

requisitionists and shall be deposited al the Registered Office of the Company or sent to the Company by Registered

Post addressed to the Company st its Registered Office

The reuisition may consist of several documents in like forms, each signed by one or more requisitionisis.

d, I'he number of members entitled to requisition a meeting in regard to any matter shall be such number of them as hold,
o the dite aof the deposit of the requisition, not less than 1 10th of such of the paid-up capital of the Company as a1 the
date carrivs the right of the voting in regard 1o the matier st owl In the reguisition,

[ 8 I the: Beoard does not, within 21 dass from the date of reccipt of deposit of the requisition with regard to -y matier.
proceed duly to call & meeting for the consaderation of these matiers on u date not ter thas 45 duxs from the date of
deposit of the requisition, the mecting may be called by the requisitionists themselves o such of the requisitionists, as
represent cither majority in the value of the paid-up share capital held by them or of not less: than one tenth of such
paid-up capital of the Company as is referred 1o in Sub-clase (d} above, whichever is less.

Lengih of nutice for calling meeting =

A General Meeting of the Company may be called by giving not less than twenty one days’ notice in writing, provided that o

Gieneral Meeting may be called after piving shoner natice if comsent thereto is accorded by the members holding mot less than

95 per cent of the part of the paid- up share capital which gives ihe right 10 vole on the matters 10 be considered ot the meling.

Provided that where any member of the Company i entitled 10 vote only on some resolution oe resalutions 1o be moved a1 4

mecting and nod on the others, those members, shall be taken fnie secoun for purpese of this clause in respect of the firmcr

resolution of resoluions and not i respect of the Katter.

Accidental omission to give notice nod to invalidate meeting

Fhe accidental omission s to give notice of any mecting 1o of the non-receipt of any such notice by any of the members shall

ol mvalidate the procecdings of amy resolution passed at such meating,

Special business and statement (o be annexed

All business shall be deemed special that is transacted a1 an Extrooedinary Meeting and also that is transacied @ an Anred
Meating with the exception of declaration of a dividend, the consideration of financial stements and the reports of the
Directors and Auditors thereon, the election of the Directors in the pluce of those retirtng. and the appointment of and the
fixing of the remuneration of Auditors. Where any item of business 1o he transacted at the meeting is decmed 1o be special as
aforesaid, there shall be annexed 10 the notice of the meeting a statement setiing out all maierial facts concerning cach such
item of business including in particular the nature of the concern or interest, iF any, therein, of every Director and the Manmper,
i iy, every odber Key Managerial Personnel and the relatives of Directors, Manager and other Key Mangerial Personnel.
Where any item of business consists of the aceording of approval to any document by the meeting, the time and place where
the document can be inspected shull be specificd in the statement afiresaid.,

Where any item of special business to be transacted at a meeting of the company relates o or affects any other company. the
extent of sharcholding interest in that other company of every promater, director, manager, it any, and of every other key
managerial personnel of the first mentioned company shall, if the extent of such shareholding is not Jess than Two per cent of
the paid-up share capital of that company., also be ser oul in the stalement.

Duorum

The quorum requirements for gencral meetings shall be as under wd no business shall be ransacted @t any General Meeting
umless the requisite quorum s present when the meeting proceeds to business;

Mumber of members upto 1000: 5 members personally present

MNumber of members | 00-5000: 15 members personally present

Number of members more than S000: 30 members personally present

If quorum not present, when meeting to be dissolved and when to be adjourned

I within half o hour from the lime appointed for the mecting, a gquorum is not present, the meeting, i cilled upen the
requisition of members, shall be dissulved; in any other case, it shall stund adjouned to the same day in the next week and al
the same time and place or 10 such other doy and 1o be ot such other time and plice s the Board may defermine and if af the
adjourned meeting i quonum is not present within half an hour from the time appointed for the meeting. the members present
shall be a quorum.

Chairman of General Meeting

Ihe Chairman of the Bourd of Directors shall preside at every General Meeting of the Company and if he is not present within
15 minutes after the time appointed for holding the meeting. or i be is mwilling to sct as Choimman the Vice G,

Board of Directors shall preside over the General Meeting of the Company. £7a0dEC N
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When Chairman is absent

IF there is mo such Chairman, or Vive Chairman or if a1 any General Moeting, either the Chisirman or Yice Chairman is nol
present within fifleen minutes after the time appointed for holding the meeting o i they are unwilling 10 take the chair, the
members present shall choose one of their members to be the Chairmisn

Adjournment of meeting

The Chairman may, with the consent of any mecting at which a quoram is present and shall, if so direcied by the meeting
adjourn thal mecting from time o tlime from place to place, bul no business shall be transacted at any sdjourned meeti ng oiher
than the business left unfinished at the meeting from which the adjournment took place.

When a meeting is adjoumed for thirty days or more, notice of the adjoumed meeting shall be given as in the case of an
original mecting. Seve as afresaid, # shall nol be necessary (o give any nothee of adjournment or of the business 1o be
transacicd al an adjourned mocting.

Quiestions at General Meeting how decided

Al o General Meeting. @ nesolution put 1o the vote of the mecting shall be decided on o show of hands/result of electronic
viding as per the provisions of Section 108, unless 1 poll is (hefore or on the declaration of the result of the show of hands/
clectronic voding) demanded in accordance with the provisions of Section |09, Unbess a poll is so demanded. a declarmion by
the Chairman that a resolution has, on a show of hands: clectronic voting, been carried unanimously or by a particular majority
or lost and an entry to thal effect in the book of the proccedings of ihe Company shall be conclusive evidence of the tac
without prood of the number of proportion of the voles recorded in fivour of or guinst tha esoluion

Casting vote

In the case of an equality of voles, the Chairman shall, whether on a show of hands, or electronically or on a poll, as the case
mity be, havie u casting vote in addition 1o the vote or vetes to which he may be entitled a5 a member,

Taking of poll

I a poll is duly demanded in sccordince with ihe provisions of Section 109, it shall be tken in such manner as the Chairman.
subject to the provisions of Section 109 of the Act, may dinect, and the resubts of the poll shull be deemed 10 b the decision of
the meeting on the resolution on which the poll was tken,

In what eases poll taken without sdjournment

A poll demanded on the clection of Chairman or on a question of adjousiment shall be taken forthwith. Where a poll s
demanded on any ather question, adjourmiment shall be taken at such ime not being later than forty-eight hours from the time
which demand was made. as the Chidrman may direct

Vales

a Frery member of the Company holding Equity Share(s), shall have a right to vote in respect of such capital on every
resolution placed before the Company, Un a show of hands, every such member present shall have one vole and shall
be entitled to vote in person or by prosy and his voting right on & poll or on e-voting shall be in proportion 1o his share
of the padd-up Fguity Capital of the Company.

b Every member holding any Preference Share shall in respect of such shares have a right to vote only on resolutions
which directly sffect the rights atached o the Preference Shares and subject s aforesaid. every such member shall in
respect of such capital be entithed 1o vole in person or by proxy, if the dividend due on such prefierence shares or any
part of such dividend hus remaned wnpaid in respect of an agprepate period of not less than two vears preceding the
date of the meeting, Such dividend shall be deemed to be due on Preference Shares in respect ol any period, whether o
dividend has been declared by the Company for such period or not, on the day immediately following such period

e Whenever the holder of a Prefercnos Share has o right 1o vote on asy resolution in sccordance with the provisions of
this article, his voling rights on a poll shull be in the same proponion as the capital paid-up in respeet of such
Preference Shares bear 1o the total equity paid-up capital of the Company,

Business may proceed notwithstanding demand for poll

A demand for a poll shall not prevent the continunce of @ méeting for the irnsaction of any business other than that on which
i poll has been demanded. The demand for a poll may be withdrawn ol any time by the person or persons who made the
demaml.

Joint holders

In the case of joint holders. the vote of the first named of such joum halders who tender a vote. whether in person or by provs,
shall be aceeped 1o the exclusion of the votes of the other joim holders,

Member of unsound mind

A member of unsound mimd of in respect of whom an order his been mode by any Court having jurisdiction in lunaey, may
vote. whether on a show of hands or on a poll, by his commitice or other legal guardian, and any such commitiee or puardiun
iy, on @ poll vole by proxy,

No member entitled to vote while call due ti Company

Mo member shall be entithed 1o vole ot 8 General Mecting unless all calls or ather sums presently pavable by him in nespect of
shares in the Company have been paid.

Fronies permitted on polls

Um o poll. voies may be given vither personally or by proxy provided that no Company shall vote by proxy as long us
resolution of its Directors inaccordance with provisions of Scetion 113 is in force.

Instrument of proxy
a The instrument

a proxy shall be in writing under the hand of the appoinied or of the atiomey duly
authorised in

appoinier is 4 Corporaion, cither under the signature of two D s




Company Secrctary of the Companyvor under the hand of an officer or aitorney so shorised. Any person may #cl s a
proxy whether be is 3 member or not

h. A body corporate (whether o company within the meaning of this Act or not) may:

1 I it is 4 member of the Company by resolution of its Board of Dircctors of mher poverning body., authorise
such persons us it thinks fit 1 8ot as its representatives any meeting of the Company. or o any meeting of
any elass of members of the Company;

2 It is o credivor {including a holder of debentunes) of the Company, by resolution of its Directors or other
governing body, authorise such person as it thinks i fo act as it represcmtidive o any mecting of any creditors
of the Company held in pursusnce of this Act or of any rules made thereumder, or in pursuance of the
previsions contained in any debeniure or trust deed, 8s the case may be.

e A person authorised by resolution as aforesaid shall be emitled 10 exercise the same rights and powers (mcluding the
right to vole by procy) on behalf of the body corporate which be represents, as if he wers personally the member,
creditor or debeniure holder,

Instrument of proxy to be depmsited at the office

™ Ihe instrument appointing a proxy and the power of aliormey or other sthority, i any, under which it s signed or a notary
eertitied copy of that power of authority shall be deposited t the Registered Office of the Compiny not less than forty -cighi
hours hefore the time for holding the meeting or sliourned meeting al which the person named in the instrament proposed 1o
vote. and in defaull. the instrument of proxy shall not be treated ws vilid
Validity of vote by proay

9. A vole given in acoordance with the terms of an indrumment of prony shall be valid not withslanding the previous death of the
appointer. or revoeution of the proxy. or trasice of the share in respect of which the voic is given provided no infimation in
writing of the death. revocation or transfer shall have been received ai the Registered Office of the Company before the
commencenient of the meeting or sdfourned meeting ar which the proxy is msed.
Form of proxy

.. Any mstrument appointing a proxy may be a Two way proxy form o enable the sharcholders 1o vole foe ar againgt any
resolution af theis discretion. The mstrument of prowy shall be in the prescribed form as given in Form MG T=11.

DIRECTORS

Number ol Nreciors

93, Unless otherwise determined by u General Mecting, ihe number of Directors shall not be less than 3 and nt mire than 15,
i) Present Board of Directors
i. Mr. Rusja Gopal Reddy
i Mrs. Mydhili Rajagopal Annampeddy
i Mr. Nageswara Rio Repur]
iv. Mr. Mallikarjuna Kata
v. Mr. Kambeshkumar Kantila) Wakbaria
vii Mr, Vienkata Rama Krishna Akella
bj Same individual may be appointed as Chairperson and Managing Direcior / Chiel Fxecutive Officer
The samie individual may, st the sune time, be appointid as the Chairperson of the Company as well & the Managing [Nrector
or Chiel Executive of the Company.
94, Subject tothe provisions of the Act as may be applicable. the Board may appoint any person us a Managing Dircctor 1o perform
stich functions as the Board may decide from time 1o time. Such Director shall be a Member of the Board,
Qualification of Dircctors
95 Any person, whether a member of the Company or ook, may be uppoinied us o [Hreclor, No qualification by way of holding
shares in the capital of the Company chall be required af any [Hrecior.
Wirector's remuneration
96, a.Limtil svherwise desermined by the Company in General Meeting, each Dircetor shall be entitled 1o receive and be paid out of
the funds of the Company a foe for each meeting of the Board of Directors or any commitive thereof. attended by b s may
be fixed by the Board of Directors from time 1o time subject 1o the provisions of Section 197 of the Act. and the Rules made
thercunder. For the purpose of any resolution i this regard, none of the Directors shall be deemed 10 be interested in the
subject matter of the resolution. The Directors shall ulso be entitled 1o be paid their reasonable travelling and hotel and other
expenses incured in consequence of their aftendance at meetings of the Board or of any committee of the Bourd or utherwise
in the execution of their duties a8 Ditectors cither in Indis o elsewhere. The Managing/ Whole-time Director of the Company
wha is 4 full time emploves, drawing remuneration will not be paid any fee for anending Board Mettings,
b.Subject 10 the provisions of the Act, the Directors may, with the sanction of a Special Resolution passed in the General
Mecting and such sanction, if any. of the Government of India as may be required under the Companies Aet. sanction and
pay 1o any or all the Directors such remuneration for their services as Directors or otherwise and for such period and on such
terms as they may deem fit,
¢. Subject 1o the provisions of the Act. the Company in General Mecting may by Special Resolution sanction g
Director in addition 1o the said fees set out in sub-clise (a) above, o remuneration ot excreding one pTg 3
net profits of the Company caleulated in accordance with the provisions of Section 198 of the
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remuneration so caleulated shall be divided equally between all the Directors of the Company whio held office as Directors a1
iny time during the year of account in respeet of which such remuncration is paid or during any portion of such svear
imespective of the length of the period for which they held office respectively as such Directors,

d.Subject 1o the provisions of Section 188 of the Companies Act. and subject 1o such sanction of the Government of India, as
miay be required under the Companies Act, if any Dinector shall he appainted fo advise the Dhrectors as an expent or be called
upon 1o perfirm extra services o muke special exeriions for any of the purposes of the Company, the Directors may pay 1o
such Direcior such speciad remunertion as they think fit: such remuneration may be in the form of ejthir salary,
commission. of lump sum and may cither be in addition 1o or in substitution of the remuneration specified in clawse (a) of the
Artiche.

Directors may act notwithstanding vacancy

The continuing Directors may gt nol withstanding any vacancy n their body, bt subgedt 1o the provisions comiained in Article
121 bebow:

Chairman of the Board

The Board may from time 10 time sppoin any Director 1o be the Chairman of the Board, The Chairman of the Board shall be

subject o the same provisions as 1o resignation and removal a5 the other Directors, and he ipso facto, and immedintely ceases
to be the Chaimmean il e oeases 1w hold the office of Direcior fior Y cise

Casual vacancy
If the office of any Direcior becomes vacant before the expiry of the period of his Dircctorship in normal course. the resultirg
easual vacancy may be filled by the Board at a Meeting of the Board subiect to Section 161 of the Agt, Any person =0

appointed shall hold office only upto the date which the Director in whose place he s appointed wiuld have held office i1 the
vy had o occurred as aforesaid,

YACATION OF OFFICE BY DIRECTORS

Vacation of office by Direciors
The office of a Director <hall be vacaied it

1. he is found 1o be unsound mind by a Count of competent furisdiction:

r he spplics to be adjudicated as an insolvent:

k. 8 he is an undischarged insolvent;

4. he is convicted by a Court of any offence whether involving moral urpitude or oherwise and is s ntenced in rEs et
thereol o imprisonment for not less than six months and g perind of five years his not clapsed from the date of expiry
of the sentence:

A he fails to pay any call in respect of shares of the Company held by him. whethér alone or joim Iy with ethers, within
six months from the last date fixed for the payment of the call;

(% an order disqualifving him for sppointment a5 Direcior has been passed by court or tribunal and the order is in force,

7. he bigs not complied with Subseetion (3) of Section 152

L8 he has been convicied of the offence dealing with relmed party transaction under sedion 188 any fime during the
preceding five vears,

9 he absents himself from all meetings of the Board for 4 continuods period of twelve months, with or withow secking
leave of absence from the Board:

1. be acts in contravention of Section 184 of the Act and fails 1o disclose his inferest in 2 contract in contravention of

section 184,

1. he becomes disqualified by an order of @ court or the Tribunal

12. heis removed in pursuance of the provisions of the Act,

13, having been appointed a Director by virme of holding any office or ather emplovment in the Company, he ceases 1o
hold such oifice or other emplovment in the Comipany;

notwithstanding anything in Clause (41, (6) and (8) aforesaid. the disqualification referred 1o in those clauses shall not

take cfeet:

I for thirty days from the date of the adjudicition, semtence or order:

Z where any appeal or petition is prefermed within the thirty days aforesuid against the adjudication, sentence or
conviction resuliing in the semence or order until the expiry of seven duys from the date on which such appeal
of pelition is disposed off, or

3 where within the soven davs as aforesaid, any further appeal or petition is prefemed in respect of the
adjudication. sentence. conviclion or order, and appeal or petition. if allowed. would resull in the removal of
the disqualification. umil such further appeal or petition is dhisposed off,

Alternate Directors
(a) Ihe Board may appoint an Alicrnate Dircctor to act for 8 Dircetor hercinafter called in this clause “the Original
Director” during his absence for a period of not less than 3 mioniths from India.

(b} An Allernate Director appoinicd as aforesaid shall vacate office il and when the Original Director returns 1o India,
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Independent Directors

{ch ] The Directors may appoint such number of Independent Directors as are required under Section 149 of the
Companies Act, 2013 or SEBI {Listing Ohligations and Disclosure Requiremenis) Regulations, 20035 from time
T lime.
(i) Independent direciors shall possess such qualification as required under Section 149 of the companies Act,
2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(i) Independent Director shall be appoimed for such period as prescribed under relevant provisions of the
companics Act, 2003 and SEBI { Listing Obligations and Disclosure Requirements) Regulations, 2015 and shall
nul be linble 1o retire by roantion
Waomen Director
idy  The Dircciors shall appoint ot least one women director as per the requirements of ssction 149 of the A
Key Managerial Pervonnel
(e}  Subpect o the provisions of the Ad,—

i A chivl executive olficer. manager. company secretary of chiel firancial officer may be appointed by the Board
for such term, af such remuncration and upen such conditions as it may thinks it and any chiel executive
officer, manager, company secretary o chiel financial offfcer so appointed may be removed by means of are
sobution of the Baard:

i) A director may b appoinied as chiel executive officer, manager. company seeretary of chicl financial officer.

Gy The Managing Director shall st as the Chadrpersan of the Company for all purposes subject o the provisions
contained in the Ac and these artides

Additional DMrectors

The: Directors miy. from Lime 1o time, appaoint g person a8 an Additional Director prosaded that the number of Direciors and

Additional Dincetors wgether shall not exceed the maximum number of Directors fixed under Article 93 above, Any person so

appoinied as an Additional Director shall hold office upto the date of the next Annual General Meeting of the Company,
Proportion of retirement by rolation

. The proportion of dircetors to retire by rotation shall be as per the provisions of Section 152 of the Act

[Debenture

Any trust deed for securing debentures or debenture-stocks may. i so arranped, provide for the appeintment, from time ta

time, by the Trustces therood or by the holders of debentures or debemure-siocks, of some person ta bea Director of the

Company and muy empower such Trostees, holder of debentures or debeniure -stocks, from time 1o time, o remove and re-

appaint any Director so appointed. The Dircctor appointed ander this Article is herein referred o as “Debentiare Director” and

the term “Debenture Dhrector™ means the Director [or the time being in office under this Article The Debenture Director shall
not be beund 1o hold any qualification shares and shall not be lable 1o retire by rotation or be removed by the Company. The

Trust Deed may comain such ancillary provisions s may be smmged between the Company and the Trostees and all such

provisions shall have effect notwithstanding any other provisions hercin contained.

Corporation/Nominee Director

a Netwithstanding anything to the contrary contained in the Articles, so long as any moness remain owing by the
Company the any finance corporstion or credit corporation or bodv, (hercin alter in this Article referred 1o as " The
Corporation”) out of any loans granted by them 1o the Company or as long as any liahility of the Company arising o
of any guaruniee lumished by the Corporation, on behall’ of the Company remains delaulted, or the Company fails 1o
meet its obligations 1o pay interest and'or installments, the Corporation shall have right to appoint from time o time
any person or person as a Director or Directons (which Diredlor or Direcions isfre hereinafler refermed (o as “Nominee
Director(s)”) on the Board of the Company and to femove from such office any person so appointed, any person or
persans in his or their place(s).

h. The Board of Directors of the Company shall have no power 1o remawve from office the Nominee Direcior’s as lang as
such defiuli continues. Such Nominee Directos’s shall nat be required to hold wny share qualification in the Company,
and such Nominee Director's shall not be liable 10 retirement by rotation of Dircctors. Subjed as aforesaid the
Momince [Hrccion's shall be entitled 1o the smne rights and privileges and be subject w the same obligations as any
other Dinector of the Company,

The Nominee Director's appointed shall hold the said offioe a5 long as any moneys reman owing by the Company 10
the Corporntson o the luhility of the Company arising oot of the puarantee is outstanding and the Nominee hrector's
=0 appoinied in exercise of the said power shall ipso fcio vacisie such office immedistely the moneys owing by the
Company 1o the Corporation are paid ofT or on the smisfaction of the lability of the Company arising out of the
guarantee furnished by the Corporation.
The Mominee Director's appointed under this Anicle shall be entitled 1o receive all notices of and attend all General
Mectings. and of the Meeting of the Committee of which the Nominee Director's is/arc member/s.
he Corpiration shall also be entithed 1o reccive all such notices. The Company shall pay 1o the Nominee Directon's
sifting fees und expenses 1o which the other Director’s of the Company are emitled. bt if any other fee, commission,
monigs o remuncration in any form is payuble 1o the Dircctor's of the Company. the fee. commission, monics and
remuneralion in relation 1o such Nomince Dircctor's shall aceroe 10 the Corporation and the same shall accordingly be
paid by the Company directly 1o the Corporation. Any expenses that may be incurred by the Corporation or such
Nominee Director's in connection with their appointment to Directorship shall also be paid « by the
Company 1o the L iom of, s The Gise may be, 1o such Nomince Dincctor's. 11..“:' c}“P
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