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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

TREE HOUSE EDUCATION

& ACCESSORIES LIMITED

I. The name of the Company is TREE HOUSE EDUCATION & ACCESSORIES
LIMITED

II. The Registered Office of the Company will be situated in the State of Maharashtra

i.e within the jurisdiction of Registrar of companies, Maharashtra, at Mumbai.

1. The objects for which the Company is established are: -

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
THE COMPANY ON ITS INCORPORATION ARE: -

1. To establish, promote, maintain, organise, undertake, develop, conduct and to
run in India or abroad Playschools, Kinder gardens, Kid education Parks, pre-
primary schools, play gardens, play groups, Nursery, Junior JG, Senior KG or
education Institution, physical Training education, artistic education, of any
sort and all types of education facilities to kids and to appoint
franchisee/agents in India or Abroad and to undertake the management of the
existing proprietary / partnership / company of Tree House Play Group and to

undertake the management of companies having objects in part similar to



those of this Company in India or Abroad and to take all necessary steps for
registering the Company as may be thought fit and to take/receive

royalty/commission from the above activities and business.

. To provide, establish, maintain, develop, run, operate and manage facilities to
provide and sell all types of kid accessories in any part of India and /or abroad
through company owned stores/facilities or company appointed

franchisees/franchise facilities.

. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS ARE: -

1. To do all such activities and business as may be incidental or necessary

for the achievement of the above to the main objects.

2. To provide training workshop for teachers.

3. To establish research institution for advancement of kid education.

4. To provide education for physically or mentally challenged kids

5. To adopt such means of making known the business of the Company as
may seem expedient and in particular by advertising in press, by

circulars, and by publication of books and periodicals.

6. To establish and run in any part of India or abroad nursery schools,
play gardens, colleges or schools where general, scientific, commercial,
engineering or any other type of education be imparted to the students
orally or through post or franchise mode or Electronic mode or such

other mode by using advance technologies from time to time as may be



10.

11.

available, on such terms and conditions as may be laid down by the

company from time to time.

To erect, construct, enlarge, alter or maintain building and structures of

every kind necessary or convenient for the Company’s business.

To amalgamate, enter into partnership or into any arrangement for
sharing profit or into any union of interest joint adventures, concession
or co-operation with any person or persons or Company or Companies
carrying on or engaged in or about to carry on or engage in any

business or transaction.

To purchase, acquire, take on lease or in any other lawful manner any
area, land, building, structures and develop the same and dispose off or

maintain the same.

To acquire and undertake the whole or any part of the business
property and liabilities of any person, firm or Company carrying on any
business which the Company is authorised to carry on or posses

property suitable for the purpose of this Company.

To pay costs, charges and expenses, preliminary and incidental to the
formation, establishment, preliminary and incidental to the formation,
establishment and registration of the Company and to remunerate any
parties for services rendered in taking or subscribing, procuring or
assisting to procure persons to take and subscribe or in placing,
underwriting or assisting to place or underwrite any shares, debentures,
debenture stock or other securities of the Company or in or about
formation or promotion of the Company or the conduct of its business
either in cash or by allotment of fully or partly paid up share or by a

call or option on shares, debenture stock of securities of this or any
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other Company or in any other manner, whether out of Company’s

capital or profits or otherwise.

To establish agencies or branches for any purpose or business of the

Company, regulate their working and also discontinue the same.

To sell, let, lease, mortgage, surrender, abandon or otherwise deal with
or dispose of the undertaking of the Company or any part there of for
such consideration as the Company may think fit and in particular for
shares, cash, debenture stock, stocks or other securities of this
Company or in or about the formation or promotion of this Company
or acquisition of property by this Company or the conduct of its

business.

To create depreciation fund, reserve fund, sinking fund, insurance fund
and / or any special or other fund whether for depreciation or for
repairing improving, extending or maintaining any of the property of
the Company or for redemption of debentures or redeemable
preference shares or for any other purposes whatsoever conducive to

the interest of the Company.

To dedicate present or otherwise dispose off either voluntary or for
value, any property of the company deemed to be national, public or
local interest to any national trust, public trust, public body, museum,
corporation or authority or any trust or on behalf of any of the same or

for the public.

To receive money from members, public and customers for such
periods as may be considered advisable and to pay interest on the

money so received at such rate as may be deemed expedient provided
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the Company will not carry on the business of banking as defined by

the Banking Companies Act.

To pay for properties or rights or privileges acquired by the Company

either in shares of the company or partly in cash or otherwise.

To acquire, takeover and undertake the whole or any part of business as
a going concern along with all assets, liabilities, licence, quotas, rights,
entitlements etc from any person, firm or company; to enter into
partnership or into any arrangements for sharing profits, union of
interests, co-operations, joint ventures, reciprocal concessions or
otherwise with any person or company carrying on or engaged in or
about to carry on or engage I any business or transaction which this
company is authorised to carry on or engage in or any business or
transaction capable of being conducted so as to directly or indirectly
benefit this company and to guarantee the contracts of or otherwise
assist any such person or company and to take or otherwise acquired
shares and securities of any such company and to sell, hold, re-issue,

with or without guarantee or otherwise deal with the same.

To secure any recognisation / affiliation from any university/institution

whether private, semi private or Government in India or abroad

To employ experts to investigate and examine, into the conditions,
prospects, value, character and circumstances of business, concerns and

undertakings and generally of any assets, property or rights.

To insure any of the properties, undertakings, contracts guarantees or

obligation of the Company.
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To act as principals, agents, contractors, trustees or otherwise and
either alone or in conjunction with others and the word ‘Company’ in
the memorandum when applied otherwise than to this Company shall

be deemed to include any authority.

To carry on the business of establishing, procuring, providing,
arranging, conducting, developing, supplying, engaging, managing,
maintaining, hiring or making available services of every kind
including personnel, labour, recruitment, placement, training, whether
professional/technical or non-technical/skilled, semi-skilled or
unskilled, commercial, financial, statistical, accounting, management,
expertise advice, organisation methods, office and establishment,
administration, project planning, systems and procedures, computer,
data processing, marketing, printing, medical, legal, taxation,
advertising, industrial, telecommunications, real estate, insurance,
social or other services, for consideration or otherwise, whether in

India or abroad, as the Company may deem fit.

To build, construct, acquire, erect, install, own, purchase, hire, sell,
exchange, operate, maintain, develop, promote, manage, repair,
administer, provide communication infrastructure facilities for the

purpose of business of the Company.

To provide all kinds of services including infrastructure for the purpose
of Company’s business and for e-commerce, internet exchange to carry
on activities such as setting up web sites, creating interactivity and
financial transaction on the net and integrated distributions and to act
as consultant for, establishment and development of infrastructure

required for the provision of above services.
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To carry on business of distribution, sales, marketing, purchasing,
production, advertising, intermediating, providing, delivering of
diverse varieties of goods, products, services by and through E-
commerce, Internet, Intranet, Web, Networks, Physical Transfers,
Direct Mailing, and such like other traditional and emerging methods

and channels.

To establish, provide, encourage, maintain, conduct, do research and
development activities including multidimensional activities and such
other tests, studies, thesis, investigations, inventions and improvements
of telecommunication and information technology which is likely to

assist any business of the Company and for industrial use in general.

To conduct the business of manufacture, develop, improve, maintain,
service, sale, purchase, imports, export; act as stockists, distributors,
agents, traders, exchangers and otherwise deal in all kinds of computer
components, computers and their inputs, multi-tasking computer,
equipments, telecom equipment, data processors, cybernetics, intranet,
extranet, computer based systems, their parts and accessories,
assemblies and sub-assemblies and to design, develop, sell, import,
export, distribute, market, software products for all application
including manufacturing and financial and to render sale support
services in data communication, product design, software applications

and data processing.

To secure, promote, organise, manage or enter into joint venture
agreement, collaboration agreement in all its branches with any person,
firm company, corporation, authority, body or other entity in India or

abroad for any purpose whatsoever.
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To acquire from any person, firm or body corporate whether in India
and/or outside India in the public or private sector, technical
information, know-how, process engineering, manufacturing and
operating data, plans layouts and blue prints useful for design, erection
construction, commissioning, operation and maintenance of the plant
and equipment required for any of the business of the Company and to
acquire any grant or licence and other rights and benefits in the

foregoing matters and things.

To insure the whole or any part of the property of the Company either
fully or partially to protect and indemnify the Company from liability
or loss in any respect either fully or partially and also to insure and to
protect and indemnify and part of portion thereof either on mutual

principle or otherwise.

To insure with any other Company or persons all or any of the goods
lying with the Company against any losses, damages, risks and

liabilities of all kinds, which may affect this Company.

To establish branches or appoint franchise in or outside India for or in
connection with any of the objects of the Company and in particular in
relation to the investment of money the sale of property and the

collection and receipt of money.

To establish, promote or concur in establishing or promoting any
company or companies having similar objects for the purpose of
acquiring all or any of the properties, rights and liabilities of the
Company and to place or guarantee the placing of, subscribe for or

otherwise acquire all or any part of the shares.
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To purchase, take on lease or otherwise, acquire all or any part of the
business or undertaking or property and assets of any other such
person, firm, company or corporation carrying on similar business and
agree to discharge their liabilities and to conduct, carry on or liquidate

all or any of such business.

To pay for any properties, rights or privileges acquired by the Company
either in shares of the Company or partly in shares and partly in cash or

otherwise.

To hold, use, work, manage, improve, carry on and develop the lands,
movable and immovable estate or property and assets of any kind of

the company or any part thereof.

To let mortgage or sell or otherwise dispose of any property of the
Company either absolutely or conditionally and in such manner and
upon such terms and conditions in all respects as may be thought fit

and to accept payment or satisfaction for the same in cash or otherwise.

To sell, mortgage or otherwise to deal with or dispose of the property,
assets or undertaking of the Company or any part thereof, for such
consideration as the company may think fit and in particular for shares,
stocks debentures and other securities of any other company having

objects altogether or in part similar to those of the Company.

To enter into partnership or any arrangements for sharing of profits,
amalgamation, union of interest, reciprocal concession or co-operation
with any person, partnership or company and to promote and aid in
promoting, constituting, forming and organising companies or
partnerships of all kinds for the purpose of acquiring and undertaking

any property and liabilities of the Company. And also to pay for any
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properties, rights or privileges acquired by this company either in
shares of the Company or partly in shares and partly in cash or
otherwise and to give shares or stock of this Company in exchange for

shares or stock of any other company.

To pay or satisfy the consideration for any property rights, shares,
securities or assets whatsoever which the company is authorised to
purchase or otherwise acquire either by payment in cash or by the issue
of shares, or other securities of the Company or in such other manner
as the company may agree or partly in one mode and partly in another

or others.

To form, promote, subsidise and assist companies and partnerships
having similar objects in any manner as may be thought fit in

connection with any of the above objects of the Company.

To apply for, purchase or otherwise acquire any patents, brevets,
invention, licences, concessions and like conferring an exclusive or
non-exclusive or limited right to use any secret or other information as
to any invention which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit the Company, and to use,
exercise, develop, grant licences in respect of or otherwise turn to

account the property, rights and information so acquired.

To discount bills, advance money on the security of goods lying with
or under the control of the Company, to receive goods for sale on
consignment basis and to do all other such acts that may be usual or
necessary in order to market the same in connection with the business

of the Company.
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To invest surplus funds of the Company in shares, stocks, debentures,

debenture-stocks, bonds, securities, real estate.

Subject to the provisions of the Companies Act and Rules thereunder
and directives issued by Reserve Bank of India to borrow or raise or
secure the payment of money or to receive money on deposit at interest
for any of the purposes of the Company and at such time and from time
to time and in such manner as may be thought fit and in particular by
the issue of debenture, or debenture-stocks convertible into shares of
this or any other company or perpetual annuities and as security for any
such money so borrowed, raised or received for any such debentures or
debenture-stock so issued to mortgage, pledge or charge the whole or
any part of the property, assets or revenue and profits of the Company
present or future including its uncalled capital by special assignments
or otherwise or to transfer or convey the same absolutely or in trust and
to give the lenders powers of sale and other powers as may seem
expedient and to purchase, redeem, or pay-off any such securities, and
also by a similar mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person or company as the

case may be.

To search for and to purchase, protect, prolong, renew or otherwise
acquire from any Government, state or authority any patents,
protection, licences, concessions, grants, decrees, rights, powers and
privileges whatsoever which may seem to the Company capable of
being turned to account, to work, develop, carry out, exercise and turn

to account the same.

To apply for, promote, and obtain any act of Parliament or Legislature,
charter, privilege, concession, licence or authorisation of Government,

State or Municipality provisional order or licence of the Board of Trade
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or other authority for enabling the company to carry any of the objects
in to effect or for extending any of the powers of the Company or for

effecting any modification of the constitution of the Company.

To enter into any arrangements with any Government or authorities
supreme, municipal local or otherwise, or any person or company that
may seem conducive to the Company’s objects or any of them to obtain
from any such Government, authorities, person or company any rights,
privileges, charters, contracts, licences and concessions which the
Company may think it desirable to obtain and to carry out, exercise and
comply with any such arrangements, rights, privileges, charters,

contracts, licences and concessions.

To open account or accounts with any firm or with any bank or banks
or bankers or shroffs and to pay into and to withdraw money for such
accounts and to draw, make, accept, endorse, discount, execute, issue,
negotiate, assign and otherwise deal with cheques, drafts, bills of
exchange, promissory notes, hundies, debentures, bonds, bills of
lading, railway receipts, letters of credit, delivery orders, dock-
warrants, railway or transport receipts, ware housekeeper’s certificate
warrants and all other negotiable or transferable instruments, and other
negotiable or commercial or mercantile instruments connected with the

business of the Company.

To apply for tender, purchase or otherwise acquire any contracts, sub-
contracts, licences and concessions for or in relation to the objects or
business herein mentioned or any of them and to undertake, execute,

carry out, dispose of or otherwise turn to account the same.

To carry on business or branch of a business which this company is

authorised to carry on by means or through the agency of any
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subsidiary company or companies and to enter into any arrangement
with such subsidiary company for taking the profits and bearing the
losses of any business branch so carried on, or for financing any such
subsidiary company or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any business
or branch so carried on including power at any time and either

temporarily or permanently to close any such branch or business.

To nominate any Directors or Managers of any subsidiary company or
of any other company in which this company is or may be interested
and to take part in the management, supervision and control of the
business or operations of any company or undertaking having similar
objects and for that purpose to appoint and remunerate any directors,

trustees, accountants or other experts.

To pay all preliminary expenses of any company promoted by the
company or any company in which this company is or may
contemplate being interested including in such preliminary expenses all
or any part of the cost and expenses of owners of business or property

acquired by the Company.

To make and/or receive donations, gifts or income to or from such
persons, Bodies Corporate, institutions or Trusts and in such cases and
whether of cash or any other assets as may be thought to benefit the
Company or any other objects of the company or otherwise expedient
and also to remunerate any person or corporation introducing or

assisting, in any manner the business of the Company.

To establish and support or aid in the establishment of and support
institutions, societies, funds, trusts and conveniences for the benefit of

the employees or ex-employees or the dependents, of such persons and
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in particular other benefit societies and to grant pensions, allowances,
gratuities and bonuses either by way of annual payments or by way of
lump sum and to make payments towards insurance and to form and

contribute to provident and benefit funds, to or such persons.

To form, subscribe or contribute to or otherwise to assist, aid or
guarantee money to public, charitable, benevolent, religious, scientific,
national, or other institutions, funds, objects or purposes and to any
other institutions, funds, objects or purposes which in the opinion of
the Board of Directors are likely to promote the interests or the
business of the company and/or to further its objects and/or to any
other institutions, funds, objects or purposes whatsoever directly

relating to the business of the Company.

To create any depreciation fund, reserve fund, sinking fund, insurance
fund, educational fund or any other special fund or reserves whether for
depreciation or for repairing, improving, extending or maintaining any
of the properties of the Company or for redemption of debentures or
redeemable preference shares or for any other purposes conducive to

the interest of the Company.

In the event of winding up to distribute any of the property of the
company amongst the members in specie or kind subject to the

provisions of the Companies Act, 1956.

To place, reserve, or distribute as bonus shares among the members or
otherwise to apply, any moneys received by way of premium on shares,
or debentures issued at a premium by the Company and any moneys
received in respect of forfeited shares and moneys arising from the sale
by the Company of forfeited shares, subject to Section 78 of the
Companies Act, 1956.
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To accumulate capital from the profits of the Company for any of the
purposes of the Company and to use and appropriate the same for any
of the company’s assets either conditionally or unconditionally to

specific purposes.

To pay out of the funds of the Company, all costs, charges and
expenses of and incidental to the promotion, formation, registration,
advertisement and establishment of this Company and the issue and the
subscription of the shares or loan capital including brokerage and/or
commission for obtaining applications for placing or guaranteeing the
placing of shares or any debentures, debenture-stock and other
securities of this company and also all expenses attending the issue of
any circular or notice and the printing, stamping and circulating of
proxies and forms to be filled up by the members of the Company and
to remunerate by cash or allotment of fully or partly paid shares to any
person, firm or company for services rendered in introducing any
property or business to the company or in placing, assisting to place
shares, debentures, debenture-stock or other securities of the company
or in or about the formation of the company or the acquisition of
property by the company or the conduct of its business or for any other

reason which the company may think proper.

To provide for the welfare of the Directors or employees of the
Company or its predecessors in business and the wives, widows and
families or the dependents or connections of such persons by buildings
or contributing to the building or houses or dwellings or quarters or by
grants of money, pensions, gratuities, allowances, bonuses, profit
sharing bonuses or benefits or any other payments or by creating and
from time to time subscribing or contributing to provident and other

associations, funds profit sharing or other schemes or trusts and by
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providing or subscribing or contributing towards places of institution,
amusement, hospitals and dispensaries, medical and other attendance

and assistance as the Company shall think fit.

To acquire and undertake all or any part of the property and liabilities
of any person or company carrying on or proposing to carry on any
business which the company is authorised to carry on or which can be
carried on in conjunction therewith financially or otherwise and in
particular by subscribing for shares, stock, debentures, debenture-stock

or other securities of such company.

In relation with the business of the Company to guarantee the payment
of money secured or unsecured by or payable under or in respect of
promissory notes, bonds, debentures, debenture-stocks, contracts,
mortgages, charges, obligations, instruments and securities of any
company or any authority, supreme, municipal, local or otherwise or of
any person howsoever, whether incorporated or not and generally to
guarantee or become sureties for the performance of any contracts or

obligations.

To vest any movable or immovable property, rights or interest acquired
by or belonging to the company in any person or company and with or
without any declared trust in favour of the company, subject to the

provisions of the Act.

To lend and advance money or give credit to such persons or
companies and on such terms as may seem expedient and in particular
to customers and others having dealings with the Company and to
guarantee the performance of any contract or obligation and the
payment of money of or any such person or companies and generally to

give guarantee and indemnities.
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68. To enter into negotiations with and enter into arrangements and
contracts and conclude the same with foreign and/or Indian parties and
other persons for obtaining by grant, licence and/or on other terms,
formulate and other rights and benefits and to obtain technical and
engineering information, assistance and service, know-how and expert
advice for installation of plant and machinery, production and

manufacture of any products.

69. To pay for technical know-how, technical and engineering assistance
and information and/or service rights or privileges acquired by the
Company either in shares of the Company or partly in shares or partly

in cash or otherwise.

70. To apply for, take out, obtain, purchase or otherwise acquire and turn
to account any copy rights, licences, concessions, patent rights, or
inventions, privileges, trade marks, or secret processes which may
seem capable of being used for any of the purposes of the Company or
develop or grant licences, in respect of, or otherwise turn to account the
property, right or information to acquire and to expend money in
experimenting upon and testing and improving or seeing to improve
any patent rights, inventions, discoveries, process or information of the

Company or which the Company may acquire or propose to acquire.

71. To acquire and takeover the whole or part of the business, property,
goodwill and liabilities of any person, firm or Company carrying on or
about to carry on its possessed of any property or rights suitable for the

purposes of this company.

C. OTHER OBJECTS:
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To set up, incorporate and manage, provide and/or participate in
providing venture capital, technology funds, underwriting fund or any
other funds for seed capital, risk capital foundation, including giving
guarantees or such other financial assistance as may be conducive for
development of new enterprises, innovative methods of production and

development of existing and new technology.

To act as agents or brokers and as trustees for any person or company
and to undertake and perform subcontracts and to do all or any of
above things in any part of the world and as principals, agents
contractors, trustees or otherwise and by or through agents,
subcontractors or trustees or otherwise and either alone or jointly with

others.

To carry on the business of setting up facilities for generation/
distribution of all forms of energy, whether from conventional sources
such as thermal, hydel, nuclear or from non-conventional sources such
as tide, wind, solar, geo-thermal etc. including operation/maintenance

of facilities for generation and distribution of all forms of energy.

To carry on the business of Marketing Agents, buyers, sellers, traders,
commission agents, buying agents, selling agents, brokers, stockists,
distributors, importers, exporters, dealers in, pledge, mortgage,
advance upon or otherwise trade and deal in all kinds of fabrics,
textiles, Furnishing Fabrics, Curtains, Fibre Filled Pillows, sleep
products, Texturised Yarn, Twisted/Dyed yarn, Polyester Stable Fibre,
Partially Oriented Yarn, Polyester Filament Yarn, Polyester Fibre Fill,
chemicals, petrochemicals, plastics, Di-ethylene glycol, Di-methyl-
terephalate, Ethylene di-chloride, Ethylene oxide, Tri-ethylene glycol,
Vinyl Chloride Monomer, Polyethylene Terephthealate, High Density
Polyethylene, Low Density Polyethylene, Linear Low Density
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Polyethylene, Polypropylene, toluene, Polyvinyl Chloride, Linear Alkyl
Benzene, Purified Terephthalic Acid, Mono Ethylene Glycol, Normal
paraffin, Benezene, Paraxylene, Acentic Acid, Methane, crude oil,
associated gas and natural gas, Liquified Petroleum Gas, Liquified
Natural Gas, Natural gas liquid, fuel and other oils, petrol, petroleum
products, High Speed Diesel, Air Turbine Fuel, Kerosene, Compressed
hydrocarbon, mineral oils, Naphtha, reformate, petroleum coke, Gas
and other substances, lubricating oils and carbon black, feed stocks,
dyes, Colour, paints, Varnishes, Tele-communication instruments and
accessories, Telephone Instruments/Equipments, Mobile/satellite
Phone, Pager, wireless instrument, Radio-Telephony, Walkie-talkie,
Readymade Garments, consumer electronics, wires, jelly wire cables,
cables, conductors, containers, packing materials, precious stones,
jewelleries, wood products, cement, building materials, office
equipments, pipes, resins, printing materials, bricks, tiles and ceramic

products, in any part of India or abroad.

To apply for membership on any recognised Stock Exchange and pay
any membership fees for carrying on brokerage and sub-brokerage
business and to appoint sub-brokers, agents, canvassers and other
people who may procure business or otherwise directly connected with

any Stock Exchange in India or abroad.

To carry on in India and in any part of the world the business of
processing, converting, manufacturing, formulating, using, buying,
dealing, acquiring, storing, packaging, selling, transporting,
distributing, importing, exporting and disposing of all types of

chemicals, petro-products, petrochemicals and polymers.

To carry on the Trading business as merchants, traders, commission

agents, buying agents, selling agents, brokers, adatias, buyers, sellers,
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importers, exporters, dealers in, collectors of, and to import, export,
buy, sell, exchange, pledge, mortgage, advance upon or otherwise trade
and deal in commodities, including purchase sale of import
entitlements, crops, minerals, raw materials, semi and manufactured
products, goods and ware, plant, machinery, tools and equipment,
apparel goods & beverages, canned provisions, raw cotton and cotton,
raw jute and jute, raw wool and wool, raw silk, cottage industries
ware, cotton waste, tea, coffee, tobacco and spices, diesel engines,
pumps, agricultural implements, electric motors, transformers,
switchgears and accessories, and electrical appliances in any part of

India or abroad.

To manufacture, install, supply, lease electronic display systems and to
produce, buy, sell, import, export or otherwise deal in cinematographic
films, Television films, video films and video cassettes and to
establish, purchase, take on lease or hire or otherwise acquire and
maintain, and to sell, give on lease or hire studios, laboratories,
cinemas, picture places, halls, theatres, for production processing,
printing and screening of films and to set up, operate professional
Television, Audio, Cine Studios for entertainment shows, sponsored
programmes, advertising films, educational films, feature films and
documentaries including transfer of films to video cassettes and to
produce TV programmes, TV news coverage, educational programmes,
sports coverage and computer software for programmes connected
therewith and to carry on business of marketing the above and to
exhibit, distribute, give or take on hire, exchange, purchase or sell and
to deal in any manner in films both of own manufacture or other

manufacture, Indian or foreign, in India or elsewhere outside India.

To carry on the business of extraction of oil by mechanical, electrical

and or chemical means, from all or any of the following kinds and or
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types of commodities viz. rice bran, all types of oil cakes and all kinds

of oil bearing seeds and nuts.

To manufacture, treat and deal in all kinds of vessels, tools, utensils

and articles from mud, metal, metal alloys, brass, silver, gold, iron.

To carry on the business of dealers in real estate and developers of land
and property and to carry on all or any of the following businesses,
namely builders and contractors, decorators, woodcarving, merchants
and dealers in stone, sand, lime, brick, timber, hardware and other
building requisites, brick and tile and terracotta, makers, job-masters,

carriers, licensed victuallers and house agents.

To manufacture readymade or made to measure garments of all kinds
and types and in particular shirts, bush shirts, trousers, night dresses,
swimming dresses, sleeping suits, dressing gowns, children’s wear,
men’s wear, handkerchief, ladies’ wear, coats, sports shirts, jackets and
underwear from cotton, silk, wool, terylene, terry-cotton synthetic

fibres and mixtures thereof and from all other textiles.

To carry on the business of chemists, druggists, dry-salters oil and
colourmen, importers and manufacturers of and dealers in
pharmaceuticals, medicinal, industrial and other preparations and
articles, compounds and of electrical, chemical, photographical,

surgical and scientific apparatus and materials.

To cultivate, grow, produce, or deal in any vegetable products and to
carry on the business of dairymen, milk contractors, dairy farmers,
millers, surveyors and vendors of milk, cream, cheese, butter and the
business of raising and maintaining poultry farms and grocers of and

dealers in corn, hay and straw, seedsmen and nurserymen and to buy,
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sell manufacture and trade in goods, usually traded in any of the above
businesses, including staple foods and medical preparations of milk,
vegetables and animal products and life, or any substitute for any of

them associated with the farming interest.

To carry on the business of manufacturers, refiners, processors, buyers,
sellers, distributors, importers of and dealers in diamonds, gems
including industrial diamonds, jewellery, gold, silver, bullion, precious
and semi-precious materials of all kinds capable of being in connection

with stones, plated articles, of vertu coins, metals and therewith.

To carry on the business of Civil Engineers and Contractors and to
build construct, alter, maintain, enlarge, pull down, remove or replace
and to work manage and control any offices, factories, mills, shops,
machinery, warehouses, roadways, tramways, railways, branches,
bridges, reservoirs, watercourses, wharves, gas works, electric works,
water works, drainage, buildings and erections of every description,
telephone works, hotels, clubs, restaurants, baths, places of worship,
places of amusement, parks, gardens and other works of amusement,
parks, gardens and other works and conveniences and to subsidise,
contribute or otherwise assist or take part in doing any of these things
and/or to join with any other person or company or with any

Government or Governmental authority in doing any of these things.

To repair, refit, rebuild, service and overhaul ships, vessels and boats
of all types and descriptions and aircraft and for this purpose to erect
and maintain docks, dry docks, dockyards, shipways, hangers, sheds,
aerodromes, workshops, repair shops, cranes, derricks and any other
building, erection or installation which is necessary to or connected

with the aforesaid objects.
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To generate, develop and accumulate electrical, hydro-power,
mechanical, thermal, wind, fusion and solar power and energy and to
transmit, distribute and supply such power to any place or places in

India or abroad.

To act as agents of railways, shipping, airlines and other carriers and to
carry on the business of booking and reserving accommodations, seats,
compartments and berths on railways, steamships, motorships, boats,
aeroplanes, omnibus, motor bus, and carriages of all descriptions and
to issue tickets for the same, and to hire taxies, motor cars and all kinds
of public vehicles and transports, and to charter launches and boats and
to book, reserve and secure, for and on behalf of the constituents of the
Company, rooms and boarding and/or boardings accommodations in
hotels, restaurants and boardings houses and to handle cargoes, goods,

luggage or baggage.

To acquire, establish, conduct and carry on business or importers,
exporters and dealers of or otherwise of all kinds of meat, poultry, fat,
tallow, grease, and other animal produce (whether sea animals or land
animals), milk, cream, butter, cheese, eggs, sausages or any other
commodities, articles, goods or things usually or which may be
conveniently dealt within the course of carrying on any of the

businesses above mentioned.

To carry on the business of an investment Company and to invest the
capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, units, debentures, debenture-stock, bonds,
mortgages, obligations and securities of any kind issued or guaranteed
by any company, corporation or undertaking of whatever nature
whether incorporated or otherwise, and where so ever constituted or

carrying on business and to buy, sell or otherwise deal in, shares,
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stocks, debentures, debenture-stock, bonds, notes, mortgages,
obligations and other securities issued or guaranteed by any
government, sovereign, ruler, commissioner, trust, municipal, local and

other authority or body of whatever nature of India or abroad.

To undertake, carry on and transact in any manner whatsoever, whether
in India or elsewhere throughout the world (subject to the laws of the
place where the business is to be carried on) all or any kinds of
assurance (including life insurance business) insurance, indemnity or
guarantee business of all kinds, classes, nature and description whether
of a kind now known or hereafter devised including (but without
prejudice to the generality of the foregoing) Fire, Marine, Accident,
Aviation, Transit, Motor Vehicles, Engineering and Miscellaneous
insurances and insurances covering any liability under any law,

convention or agreement.

To grant any contract of guarantee or indemnity against any kind of
loss or damage to property or person occasioned in any manner
whatsoever and against any other kind of risk or liability whether direct
or indirect arising from the happening of any event or the fulfilment or
non-fulfilment of any contract, obligation or undertaking whatsoever
upon such terms as to security or otherwise as the Company may

decide.

To acquire and hold shares, stock, debentures, bonus, obligations and
securities issued or guaranteed by any Company constituted or carrying
on business in India or elsewhere and debentures, bonds, obligation
and securities issued or guaranteed by any government, municipality,
public body or other local authority and any such shares, stocks,
debentures, bonds, obligations or securities and to acquire by original

subscription tender, purchase, to subscribe for the same either
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conditionally or dispose of any such shares, stocks, debentures, bonds,

obligations or securities.

To issue debenture, bonds, obligation and securities of all kind and to
frame, constitute and secure the same, as may seem expedient with full
powers to make the same transferable by delivery or by instrument of
transfer or otherwise and either perpetual or terminable and wither
redeemable or otherwise and to charge or secure the same by rust-deed
or otherwise on the undertaking of the Company or upon any specific

property and rights, present and future of the company.

To create charge on all or any of the assets of the Company or to
provide guarantees, counter guarantees, third party guarantees or to
stand as surety for the payment of money secured or unsecured,
obtained by the company or any other person from banks, financial
institution, mutual funds, public bodies, government bodies,
corporations, companies, firms, individuals or other entities on
commission or otherwise and to pay for the money so guaranteed in
respect of promissory notes, bonds, debentures, debenture stocks,
contracts, mortgages, charges, obligations, banking facilities,

instruments and securities of any such entities as aforesaid.

To undertake, carry on and transact in any manner whatsoever, whether
in India or elsewhere throughout the world, the business of reinsurance
of all kinds, classes, nature and description whether as now known or
hereinafter devised and to effect reinsurance and guarantees in
connection with any of the classes of assurance of insurance or
reinsurance of any class of contract which the Company is authorised

to carry on or enter into.
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99. To carry on the business of manufacturers, importers, exporters of

100.

101.

102.

103.

satellites and to provide internet service through satellites belonging to

the company or of any other person, in India or any part of the world.

To carry on the business of manufacturers of steel, cement and

cement products, in India or abroad.

To carry on the business of advertising agents to acquire and dispose
of advertising time, space or opportunities of any media, to undertake
advertising and promotional campaigns of every nature and to carry
on business of printers, publishers, decorators in connection with the
general advertising business and to do any other act or carry out any
other contract for the promotion, continuance and advancement of

the said business.

To lend or advance any shares, stocks, debentures, debenture-stocks,
bonds, and other securities belonging to the Company, either with or
without collateral security, to such persons, firms, associations,
trusts, corporation and/or companies and upon such terms and
conditions, as the Company may think fit, subject to the provisions of
the Companies Act, 1956 and/or any other applicable laws in force at
the relevant time and/or Guidelines or Directions, if any, issued by

any competent authorities.

To borrow any shares, stocks, debentures, debenture-stocks, bonds
and other securities, whether with or without any collateral security,
from such persons, firms, associations, trusts, corporation and/or
companies and upon such terms and conditions as the Company may
think fit, subject to the provisions of the Companies Act, 1956 and/or
any other applicable laws in force at the relevant time and/or

Guidelines or Directions, if any, issued by any competent authorities.



27

IV. The liability of the members is limited.

V. (a) The Authorised Share Capital of the Company is Rs. 45,00,00,000/- (Rupees
Forty Five Crores Only) divided into 4,50,00,000 (Four Crore and Fifty Lacs)
Equity Shares of Rs. 10/-(Rupees Ten Only) each.

(b) The paid up Share Capital of the Company shall be minimum Rs.5 Lac (Rupees
Five Lac Only)

*The Authorised Share Capital of the Company was increased from Rs. 10 Crores to Rs. 15 Crores vide
Ordinary Resolution dated 02" June, 2008 passed in Extra Ordinary General Meeting of the Company.

*The Authorised Share Capital of the Company was increased from Rs.15 Crores to Rs. 16 Crores vide

Ordinary Resolution dated 24" December, 2008 passed in Extra Ordinary General Meeting of the
Company.

*The Authorised Share Capital of the Company was increased from Rs.16 Crores to Rs. 20 Crores vide
Ordinary Resolution dated 22" June, 2009 passed in extra Ordinary General Meeting of the Company.

*The Authorised Share Capital of the Company was increased from Rs.20 Crores to Rs. 30 Crores vide
Ordinary Resolution dated 10" may, 2010 passed in Extra Ordinary General Meeting of the Company.

*The Authorised Share Capital of the Company was increased from Rs. 30 Crores to Rs. 35 Crores vide
Ordinary resolution dated 13" December, 2010 passed in Extra Ordinary General Meeting of the
Company.

* Authorised share capital of the company is increased from Rs. 35 Crores to Rs. 35.50 crores on
February 02, 2012 by passing ordinary resolution by shareholders of the Company through postal ballot
conducted pursuant to section 192A of the Companies Act,1956, read with companies (passing of the
resolution by postal ballot) Rules, 2011

*The Authorised share capital of the company was increased from Rs. 35.5 Crores to Rs. 40 crores vide
Ordinary resolution dated 27" December, 2012 passed in Extra Ordinary General Meeting of the
Company.

*The Authorised share capital of the company was increased from Rs. 40 crores to Rs. 45 crores vide
Special resolution dated 11" December, 2014 passed in Extra Ordinary General Meeting of the
Company.
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We the several persons whose names and addresses are subscribed, are desirous of

being formed into a company in pursuance of this Memorandum of Association, and

we respectively agree to take the number of shares in the capital of the company set

against our respective names:-

Names, addresses, description | Number of | Signature Names, addresses,
and occupation of each | Equity Shares | of description and
subscribers and his/her | taken by each | Subscribers | occupation of  witness
signature subscriber and his/her signature
RAJESH DOULATRAM
BHATIA
o >
S/O DOULATRAM M. 8
5000 s Z
BHATIA I ow
202, MORYA REGENCY, (FIVE SD/- 5 9
S wn
DR. BABASAHEB THOUSAND X O >
ONLY) 2 = 2
AMBEDKAR ROAD, KHAR o %
Z v
(WEST), I 389
MUMBAI- 400052. 2 % 2
o w =
OCCUPATION: BUSINESS P E '<T:
h < O
# L 0
GEETA RAJESH BHATIA o g <
< < O
W/O RAJESH BHATIA = Z I
I m O
202, MORYA REGENCY, 5000 5 - Z
m > I
DR. BABASAHEB (FIVE / o h o
SD/- = I
AMBEDKAR ROAD, KHAR | THOUSAND 2 8 9
w o =
= wn
(WEST), ONLY) Z f( <ZE
MUMBAI- 400052, >z 2
&)
OCCUPATION: BUSINESS T O
> <2
10,000 »w T
< 0O
(TEN TT
THOUSAND
ONLY)

Place: Mumbai

Date: 23" day of June 2006




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TREE HOUSE EDUCATION & ACCESSORIES LIMITED*

TABLE ‘F’ EXCLUDED
o The regulations contained in the Table marked ‘F’ in Schedule I to the Companies Act, 2013 shall
not apply to the Company, except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act.
o The regulations for the management of the Company and for the observance by the members there
to 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, be such as are contained in these Articles.

1. DEFINITIONS AND INTERPRETATION
1.1.  Inthese Articles-

a. “Act” means the Companies Act, 2013 or any statutory modification or reenactment there off or
the time being in force and the term shall be deemed to refer to the applicable section there of
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

b. “Articles” means these articles of association of the Company or as altered from time to time

c. “Board of Directors” or “Board”, means the collective body of the directors of the Company

d. “Company” means Tree House Education & Accessories Limited

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

f. “Seal” means the common seal of the Company
1.2 Reference to a shareholder shall, where the context permits, include such shareholder’s respective
successors, legal representatives and permitted assigns and in the case of individuals will include

their legal representatives, heirs and permitted assigns.

1.3 The headings or interpretations are inserted for convenience only and shall not affect the
construction of these Articles.

1.4 Unless the context otherwise requires, words importing the singular include the plural and vice
versa, and pronouns importing a gender include each of the masculine, feminine and neuter

genders.

*A new set of Articles was adopted vide special resolution passed at the Annual General Meeting held on September 06, 2014.
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1.5

1.6

1.7

1.8

1.9

2.1.

2.2.

2.3.

24.

3.1.

3.2.

3.3.

The terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words refer to these
Articles or specified clauses of these Articles, as the case may be.

Reference to statutory provisions shall be construed as meaning and including reference also to any
amendment or re-enactment (whether before or after the date of these Articles) for the time being
in force and to all statutory instruments or orders made pursuant to such statutory provisions.

Reference to the word “include” shall be construed without limitation.

The words “directly or indirectly” mean directly or indirectly through one or more intermediary
persons or through contractual or other legal arrangements, and “direct or indirect” shall have the

correlative meanings.

The Marginal notes thereto shall not affect the construction thereof.

SHARE CAPITAL

The Authorised Share Capital of the Company shall be as per clause V of the Memorandum of
Association of the Company with power to increase or reduce or modify the Share Capital and to
divide the Securities for the time being of the Company into several classes and attach thereto
preferential, deferred, qualified or special rights or conditions, as may be determined by or in
accordance with these Articles and subject to applicable legislative provisions for the time being
in force, and to vary, modify or abrogate any such rights, privileges or conditions in such manner
as may for the time being be provided for by these Articles and subject to applicable legislative
provisions for the time being in force.

Subject to the provisions of these Articles, the Company may, by special resolution, reduce in any
manner and with, and subject to, any incident authorised and consent required by law, its Share
Capital, any capital redemption reserve account or any share premium account.

The Securities shall be numbered progressively according to their several denominations and
except in the manner hereinbefore mentioned, no security shall be sub-divided. Every forfeited or
surrendered security shall continue to bear the number by which the same was originally
distinguished.

None of the funds of the Company shall be applied in the purchase of any Securities and it shall
not give any financial assistance for or in connection with the purchase or subscription of any
shares in the Company or in its holding company save as provided by Section 67 of the
Companies Act, 2013 and these Articles.

INCREASE OF SHARE CAPITAL BY THE COMPANY

The Company may, from time to time, by ordinary resolution 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 and the other provisions of these Articles, any Equity Share of
the original or increased Share Capital shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the Shareholders Meeting resolving upon the
creation thereof, shall direct and if no direction be given, as the Directors shall determine and in
particular, such Equity Shares may be issued with a preferential or qualified right to dividends and
in the distribution of assets of the Company and with, and if the Act allows without, a right of
voting at a Shareholders’ Meeting in conformity with Sections 48 of the Companies Act, 2013.
Whenever the Share Capital of the Company has been increased under the provisions of these
Articles, the Directors shall comply with the provisions of Section 64 of the Companies Act, 2013
and these Articles.

Where at any time Company proposes to increase the subscribed capital of the Company by
allotment of further shares, then:
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34.

3.5.

3.6.

such further shares shall be offered to the persons who, at the date of the offer, are holders of the
equity shares of the Company in proportion, as nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the fulfillment of following
conditions -;

(a) the offer aforesaid shall be made by a notice specifying the number of shares offered and
limiting a time not being less than fifteen (15) days and not exceeding thirty (30) days
from the date of the offer within which the offer, if not accepted, will be deemed to have
been declined;

(b) unless otherwise provided in these Articles, 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 Sub-clause (b)
shall contain a statement of this right;

(c) after the 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 of Directors may dispose of them in such manner which is not
disadvantageous to the shareholders and to the Company.

The Company proposes to increase its subscribed capital by the issue of further shares to
employees under a scheme of employees stock option subject to approval of special resolution
passed by the Company and subject to conditions prescribed in Companies (Share Capital and
Debentures) Rules, 2014.

Notwithstanding anything contained in Article 3.3 above, the further shares as aforesaid may be
offered to any persons (whether or not those persons include the persons referred to in Article 3.3
hereof) either for cash or for a consideration other than cash, if the price of such shares is
determined by the valuation report of a registered valuer subject to such conditions prescribed in
Companies (Share Capital and Debentures) Rules, 2014.

Nothing in Sub-clause (c) of Article 3.3 hereof shall be deemed:
(a) to extend the time within which the offer should be accepted; or

(b) to authorise 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.

Nothing in these Articles shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the debentures issued or loans raised by
the Company to convert such debentures or loans into shares in the Company.

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

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to
70 and any other applicable provision of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES:

Every member shall be entitled without payment to one or more certificates in marketable lots for
all the shares of each class or denomination registered in his name or if the Directors so approve
(upon paying such fee as the Directors so determine) to several certificates each for one or more
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of such shares and the Company shall complete and have ready for delivery such certificates
within two (2) months from the date of allotment, unless the conditions of issue thereof otherwise
provide, or within one (1) month of the receipt of application of registration of transfer or
transmission, subdivision, consolidation or renewal of any of its shares, as the case may be. Every
certificate of shares shall be under the seal of the Company which shall be affixed in the presence
of two directors or persons acting on behalf of the Directors under duly registered power of
attorney and the secretary or some other person appointed by the Board for the purpose and two
Directors or their attorney and the Secretary or other person shall sign the share certificate
provided that if the composition of the Board so permits, at least one of the aforesaid two
Directors shall be a person other than a Managing Director or Whole-time director. Every share
certificate shall specify the number and distinctive number of shares in respect of which it is
issued and amount paid-up thereon and shall be in such form as the Directors may prescribe and
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 of
shares to one or several joint holders shall be a sufficient delivery to all such holders. Particulars
of every certificate issued shall be entered in the Register of Members against the name of the
person to whom it has been issued indicating the date of issue.

6. NEW CAPITAL SAME AS EXISTING CAPITAL

6.1. Except so far as otherwise provided by the conditions of issue or by these Articles, any
Share Capital raised by the creation of new Equity Shares shall be considered as part of
the existing Share Capital and shall be subject to the provisions contained in these
Articles with reference to the payment of calls and installments, forfeiture, lien,
surrender, transfer and transmission, voting and otherwise.

6.2. The Board shall observe the restriction as to allotment of Equity Shares to the public
contained and shall cause to be made the return as to allotment provided for in Sections
39 and Companies (Prospectus and Allotment of Securities) Rules, 2014 of the
Companies Act, 2013 .

7. ACCEPTANCE OF EQUITY SHARES

Any application signed by or on behalf of any applicant for Equity Shares followed by an
allotment of any Equity Shares shall be an acceptance of Equity Shares within the meaning of
these Articles; and every Person who accepts any Equity Shares and whose name is on the
Register of members shall, for the purpose of these Articles, be a shareholder.

8. DEPOSIT AND CALL ON EQUITY SHARES

8.1. The money (if any) which the Board shall, on the allotment of any Equity Shares being
made by them, require or direct to be paid by way of deposit, call or otherwise in respect
of any Equity Shares allotted by them, shall immediately on the inscription of the name
of the allottee in the register of members as the holder of such Equity Shares become a
debt due to and recoverable by the Company from the allottee thereof and shall be paid
by the holder accordingly.

8.2. Every shareholder or his heirs, executors or administrators shall pay to the Company the
portion of the capital represented by his share or shares which may for the time being
remain unpaid thereon, in such amounts, at such time or times and in such manner as the
Board shall, from time to time, in accordance with the Company's regulations, require or
fix for the payment thereof.

9. PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

9.1. The Directors may, if they think fit, subject to the provisions of Section 50 of the
Companies Act 2013. 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
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respect of which such advance has been made, the Company may pay interest at such
rate, as the member paying such sum in advance and the Directors agree upon provided
that money paid in advance of calls shall not confer a right to participate in profits or
dividend. The Directors may at any time repay the amount so advanced. The members
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.

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

10. SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 of the Companies Act 2013, Companies (Share Capital
and Debentures) Rules, 2014 and these Articles, the shares in the capital of the Company for the
time being shall be under the control of the Directors who may issue, allot or otherwise dispose of
the same or any of them to such person, in such proportion and on such terms and conditions and
either at a premium or at par or at such time as they may from time to time think fit and with
sanction of the Company in the 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 Directors think fit, and may issue and allot shares in the capital of the Company 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 and any shares which may so be allotted may be issued as fully paid-up
shares and if so issued, shall be deemed to be fully paid shares. Provided that option or right to
call for shares shall not be given to any person or persons without the sanction of the Company in
the General Meeting.

11. PREFERENCE SHARES

11.1.  Subject to the provisions of these Articles and Sections 43, 55 and other applicable
provisions of the Companies Act 2013, the Company shall have power to issue
preference shares which are, at the option of the Company, liable to be redeemed and the
resolution authorising such issue shall prescribe the manner, terms and conditions of
redemption thereof.

11.2.  Upon the issue of redeemable preference shares under the provisions of Article 10, the
following provisions shall apply:

(a)  no such preference shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of a fresh issue of
shares made for the purpose of the redemption;

(b)  no such preference shares shall be redeemed unless they are fully paid;

(c) the premium, if any, payable on redemption must have been provided for out of the
profits of the Company or the Company's share premium account before the shares are
redeemed;

(d)  where any such preference shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall out of profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called the “Capital Redemption Reserve
Account”, a sum equal to the nominal amount of the preference shares redeemed and the
provisions of the Act relating to reduction of the share capital of the Company shall,
except as provided in Section 55 of the Companies Act, 2013 apply as if the Capital
Redemption Reserve Account were paid-up share capital of the Company.

12. SHARE CERTIFICATES

12.1.  The certificates of title to Securities and duplicate thereof, when necessary, shall be
issued under the Seal of the Company.

Page | 5



12.2.  Every person holding the Securities of the Company shall be entitled to one certificate for
all the Securities registered in his name or, if the Directors so approve, to several
certificates each for one or more of such Securities but in respect of each additional
certificate, there shall be paid to the Company a fee of Rs. 20/- or such less sum as
Directors may determine. Every certificate shall specify the number denoting numbers of
the Securities in respect of which it is issued and the amount paid-up thereon. The
Directors may, in any case or generally, waive the charging of such fees.

12.3.  If any certificate be worn out or defaced, then, upon production thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate in lieu thereof
and if any certificate be lost or destroyed, then, upon proof thereof to the satisfaction of
the Directors and on such indemnity as the Directors deem adequate being given, a new
certificate in lieu thereof shall be given to the registered holder of the shares to which
such lost or destroyed certificate shall relate; Provided that twenty rupees shall be
charged for issue of new certificates in replacement of those which are old, defaced or
worn out or where there is no further space on the back thereof for endorsement of
transfer.

12.4.  Provided that, notwithstanding what is stated above, the Directors shall comply with rules
or regulation or requirements of any Stock Exchange or the rules made under the Act or
rules made under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules
applicable thereof in this behalf.

13. SHAREHOLDERS AND JOINT HOLDERS

13.1.  Except as required by law or ordered by a court of competent jurisdiction, no person shall
be recognised by the Company as holding any Securities 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 benami, equitable, contingent, future or partial interest in any Securities or
any interest in any fractional part of a Security (except only by these presents or by law
otherwise provided) or any other rights in respect of any Security except in an absolute
right to the entirety thereof in the registered holder.

13.2.  Where two or more persons are registered as holders of any Securities, they shall be
deemed to hold the same as joint holders with benefits of survivorship subject to the
following and other provisions contained in these Articles:

(a) Securities may be registered in the name of any Person but not more than four Persons
shall be registered jointly as a shareholder in respect of any Equity Shares;

(b) the certificates of Securities registered in the names of two or more Persons shall be
delivered to the Person first named on the Register;

(c) the joint holders of a Security shall be jointly and severally liable to pay all calls in
respect thereof;

(d) if any Security stands in the names of two or more Persons, the Person first named in the
register shall, as regards receipt of share certificates, dividends or bonus or service of
notices and all or any other matter connected with the Company except voting at
meetings and the transfer of the shares, be deemed the sole holder thereof but the joint
holders of a Security shall be severally as well as jointly be liable for the payment of all
installments and calls due in respect of such Security and for all incidents thereof
according to the Company's regulations;

(e) in the case of the death of any one or more of the Persons named in the register of
members as the joint holders of any Security, the survivors shall be the only persons
recognised by the Company as having any title to or interest in such Security but nothing
herein contained shall be taken to release the estate of a deceased joint holder from any
liability on Securities held by him jointly with any other Person;
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(f) if there be joint registered holders of any Securities, any one of such Persons may vote at
any meeting either personally or by proxy in respect of such Securities as if it were solely
entitled thereto, provided that if more than one of such joint holders be present at any
meeting either personally or by proxy, then one of the said Persons so present whose
name stands higher on the register of members shall alone be entitled to vote in respect of
such Securities but the other or others of the joint holders shall be entitled to be present at
the meeting. Several executors or administrators of a deceased shareholder in whose
name the Securities stand shall, for the purpose of these Articles, be deemed joint holders
thereof;

(g) adocument or notice may be served or given by the Company on or to the joint holders
of a Security by serving or giving the document or notice on or to the joint holder named
first in the register of members in respect of the Security.

14. FORFEITURE AND LIEN

14.1.  If any shareholder fails to pay any call or installment on or before the day appointed for
the payment of the same, the Directors may at any time thereafter during such time as the
call or installment remains unpaid, serve a notice on such shareholder requiring him to
pay the same together with any interest that may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment.

14.2.  The notice shall name a day (not being less than fourteen (14) days from the date of the
notice) and a place on and at which such call or installment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the event of non-
payment of at or before the time and at the place appointed, the Securities in respect of
which such call was made or installment is payable will be liable to be forfeited.

14.3.  If the requisition of any such notice as aforesaid be not complied with, any Securities in
respect of which such notice has been given may, at any time thereafter before payment
of all calls or installments, interests, and expenses due in respect thereof, be forfeited by a
resolution of the Directors to the effect such forfeiture shall include all dividends
declared in respect of the forfeited Securities and not actually paid before the forfeiture.

14.4.  When any Security shall have been so forfeited, notice of the forfeiture shall be given to
the shareholder in whose name it stood immediately prior to the forfeiture and an entry of
the forfeiture with the date thereof shall forthwith be made in the register of members but
no forfeiture shall be, in any manner, invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

14.5.  Any Security so forfeited shall be deemed to be property of the Company and the
Directors may, subject to the provisions of these Articles, sell, re-allot or otherwise
dispose of the same in such manner as they think fit.

14.6.  The Directors may, at any time before any Security so forfeited shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof on such conditions as they
think fit.

14.7.  Any shareholder whose Securities have been forfeited shall, notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company all calls, installments,
interest and expenses, owing upon or in respect of such Securities at the time of the
forfeiture together with interest thereon, from the time of forfeiture until payment, at
twelve (12) per cent per annum and the Directors may enforce the payment thereof,
without any deduction or allowance for the value of the Securities at the time of
forfeiture, but shall not be under any obligation to do so.

14.8.  The forfeiture of Securities shall involve the extinction of all interest in and also of all
claims and demands against the Company in respect of the Securities and all other rights
incidental to the Securities except only such of those rights as, by these Articles, are
expressly saved.
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14.9. A duly verified declaration in writing that the declarant is a Director or Secretary of the
Company and that certain Securities in the Company have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against
all Persons claiming to be entitled to the Securities and such declaration and the receipt of
the Company for the consideration, if any, given for the Securities on the sale or disposal
thereof shall constitute a good title to such Securities and the Person to whom the
Securities are sold shall be registered as the holder of such Securities and shall not be
bound to see to the application of the purchase money nor shall his title to such Securities
be affected by any irregularity or invalidity in the proceeding in reference to such
forfeiture, sale or disposal.

14.10. The Company shall have a first and paramount lien upon all the shares/debentures (not
being fully paid-up) registered in the name of each shareholder (whether solely or jointly
with others) and upon the proceeds of sale thereof (whether presently payable or not) for
money called or payable at a fixed time in respect of such shares/debentures solely or
jointly with any other person to the Company whether the period for the payment thereof
shall have actually arrived or not and no equitable interest in any Security shall be created
except upon the footing and condition that this Article is to have full effect and such lien
shall extend to all dividends from time to time declared in respect of such Security. The
Directors may at any time declare any shares/debentures wholly or in part to be exempt
from the provisions of this Article.

14.11. For the purpose of enforcing such lien, the Directors may sell the Securities subject
thereto in such manner as they think fit but no sale shall be made until such period as
aforesaid shall have arrived and until notice in writing of the intention to sell shall have
been served on such shareholder, his executors or administrators or his committee,
curators bond or other legal curator and default shall have been made by him or them in
the payment of moneys called in respect of such shares for seven days after such notice.

14.12. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Directors may appoint some person to execute an instrument of
transfer of the Securities sold and cause the purchaser's name to be entered in the register
in respect of the Securities sold and the purchaser shall not be bound to see to the
regularity of the proceedings nor to the application of the purchase money after his name
has been entered in the register of members. In respect of such Securities, the validity of
the sale shall not be impeached by any Person and the remedy of any Person aggrieved by
the sale shall be in damages only and against the Company exclusively.

14.13. Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relative Securities
shall (unless the sale shall, on demand by the Company, have been previously
surrendered to it by the defaulting shareholder) stand cancelled and become null and void
and have no effect and the Directors shall be entitled to issue a new certificate or
certificates in respect of the said Securities to the Person or Persons entitled thereto
distinguishing it or them in such manner as they may think fit from the old certificate or
certificates.

15. TRANSFER AND TRANSMISSION OF EQUITY SHARES

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

15.2. The transferor shall be deemed to remain a holder of the share or debenture until the

name of the transferee is entered in the Register of Members or Register of Debenture
holders in respect thereof.
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16. DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of Section 58 and 59 of the Companies Act 2013, these Articles and
other applicable provisions of the Act or any law for the time being in force, the Board may
refuse, pursuance of any power of the Company under these Articles, to register the transfer of or
the transmission by operation of law of the right to any shares or interest of a member in shares or
debentures of the Company. The Company shall within one (1) month from the date on which the
instrument of transfer or the intimation of such transmission, as the case may be, was delivered to
the Company, send notice of the refusal to the transferee and the transferor or to the person giving
intimation of such transmission, as the case may be, giving reasons for such refusal. Provided that
the registration of a transfer shall not be refused on the ground of the transferor being either alone
or jointly with any other person or persons indebted to the Company on any account whatsoever
except where the Company has a lien on shares.

17. CONDITIONS FOR TRANSFER

17.1.  The instrument of transfer of any shares in the Company shall be in writing and shall be
duly stamped and executed both by the transferor and the transferee and the provisions of
Section 56 of the Companies Act 2013, including any statutory modifications thereof,
shall be duly complied with in respect of all transfer of shares and registrations thereof.

17.2.  The Company shall not register a transfer of shares or debentures of the Company unless
proper instrument of transfer, duly stamped and executed by or on behalf of the transferor
and transferee and specifying the name, address and occupation, if any, of the transferee,
has been delivered to the Company along with the certificate relating to the shares or
debentures or, if no such certificate is in existence, along with the letter of allotment of
shares or debentures provided that where on an application made in writing to the
Company by the transferee and bearing the stamp required for an instrument of transfer it
is proved to the satisfaction of the Board that instrument of transfer signed by or on
behalf of the transferor and transferee has been lost, the Company may register the
transfer on such terms as to indemnity or otherwise, as the Board may think fit.

17.3.  The Board shall have power, on giving not less than seven (7) days’ previous notice by
advertisement in a newspaper circulating in the district in which the registered office of
the Company is situated, to close the transfer books, the register of members or register
of debenture holders at such time or times and for such period or periods not exceeding
thirty (30) days at a time and not exceeding, in the aggregate, forty five (45) days in each
year, as it may deem expedient.

17.4. The executors or administrators or holders of a succession certificate or the legal
representatives of a deceased (not being one or two or more joint holders) shall be the
only persons recognised by the Company as having any title to the shares registered in
the name of such shareholder and the Company shall not be bound to recognise such
executors or administrator or holders of succession certificate or the legal representatives
unless they shall have first obtained probate or letters of administration or succession
certificate or other legal representation, as the case may be, from a duly constituted court
in India; provided that in any case where the Board in its absolute discretion thinks fit,
the Board may dispense with production of probate or letters of administration or
succession certificate upon such terms as to indemnity or otherwise as the Board, in its
absolute discretion, may think necessary and under the next Article register the name of
any person who claims to be absolutely entitled to the shares, standing in the name of a
deceased shareholder, as a shareholder.

17.5.  Subject to the provisions of the Act and these Articles, any person becoming entitled to
shares in consequence of the death, lunacy, bankruptcy or insolvency of any shareholder
or by any lawful means, other than by transfer in accordance with these Articles, may,
with the consent of the Board (which it shall not be under any obligation to give) upon
producing such evidence that he sustains the character in respect of which he purports to
act under those Articles or of his title as the Board thinks sufficient, either be registered
himself as the holder of the shares or elect to have some Person nominated by him and
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approved by the Board registered as such holder, provided nevertheless that if such
Person shall elect to have his nominee registered, he shall testify the election by
executing in favour of his nominee an instrument of transfer in accordance with the
provisions herein contained and until he does so he shall not be free from any liability in
respect of the shares.

17.6. Every instrument of transfer which is registered shall remain in the custody of the
Company until destroyed by order of the Board.

17.7.  No fee shall be payable to the Company in respect of the transfer, transmission, probate,
succession certificate and letters of administration, certificate of death and / or marriage,
power of attorney or other similar documents.

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

18. DEMATERIALISATION OF SECURITIES
18.1.  For the purposes of this Article,
(a) “Beneficial Owner” means a person whose name is recorded as such with a Depository.

(b) “Registered Owner” means the Depository whose name is entered as such in the records
of the Company;

(c) “Security” means such security as may be specified by the Securities and Exchange
Board of India, from time to time.

18.2.  Notwithstanding anything contained in these Articles and subject to applicable Law, the
Company shall be entitled to dematerialise/re-materialise its Securities and to offer
Securities in the dematerialised form pursuant to the Depositories Act.

18.3.  All Securities held by a Depository shall be dematerialised and shall be in fungible form.
No certificate shall be issued for the securities held by the Depository. Nothing contained
in Sections 89 and 186 of the Companies Act, 2013 shall apply to a Depository in respect
of the Securities held by it on behalf of the beneficial owners.

18.4. Nothing contained in the Act or these Articles, regarding the necessity of having
distinctive numbers / certificate numbers, shall apply to Securities held in a Depository.
Notwithstanding anything contained in the Act or these Articles, where the Securities are
held in a Depository, the records of the beneficial ownership may be served by such
Depository on the Company by means of electronic mode and/or by delivery of floppies
or disks.

18.5. Where the Securities are dealt with in a Depository, the Company shall intimate the
details of allotment or relevant Securities to the Depository on allotment of such

Securities.

18.6. The register of members and index of Beneficial Owners maintained by a Depository
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under the Depositories Act shall be deemed to be a register of members and other
Security holders.

18.7.  As a registered owner the Depository shall not have any voting rights or any other rights
in respect of the Securities held by it. Every Person whose name is entered as the
Beneficial owner of shares in the records of the Depository shall be deemed to be a
Shareholder. Every Beneficial owner of Securities shall be entitled to all the rights and
benefits including voting rights and be subject to all the liabilities in respect of the
securities which are held by the Depository.

19. NOMINATION OF SECURITIES

19.1.  In accordance with and subject to the provisions of Section 72 of the Companies Act
2013, every holder of Securities or holder of debentures of the Company may, at any
time, nominate, in the prescribed manner, a Person to whom his Securities or debentures
of the Company shall vest in the event of his death.

19.2.  Where the Securities or debentures of the Company are held by more than one Person
jointly, the joint holders may together nominate, in the prescribed manner, a Person to
whom all the rights in the Securities or debentures of the Company shall vest in the event
of death of all the joint holders.

19.3.  Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect of such Securities or
debentures of the Company, where a nomination made in the prescribed manner purports
to confer on any Person the right to vest the Securities or debentures of the Company, or
as the case may be, on the death of the joint holders, the nominee shall become entitled to
all the rights in the Securities or debentures of the Company, or as the case may be, on
the death of all the joint holders, in relation to such Securities in or debentures of the
Company, to the exclusion of all other Persons, unless the nomination is varied or
cancelled in the prescribed manner.

20. TRANSMISSION IN CASE OF NOMINATION

20.1.  Any Person who becomes a nominee by virtue of the provisions of Article 18, upon the
production of such evidence as may be required by the Board and subject as hereinafter
provided, elect, either:

(a) to be registered himself as holder of the Securities and/or debenture(s) as the case may
be; or

(b) to make such Transfer of the Securities and/or debenture(s), as the case may be, as the
deceased shareholder and/or debenture-holder concerned or deceased joint-holder as the
case may be, could have made.

20.2. If the Person being a nominee, so becoming entitled, elects himself to be registered as
holder of the Securities and/or debenture(s), as the case may be, he shall deliver or send
to the Company a notice in writing duly signed by him stating that the nominee
concerned so elects and such notice shall be accompanied with the death certificate(s) of
the deceased shareholder/debenture holder/joint holders, as the case may be.

20.3.  All the limitations, restrictions and provisions of the Articles relating to the right to
Transfer and the registration of Transfers of Securities and/or debenture(s) shall be
applicable to any such notice or Transfer as aforesaid as if the death of the
shareholder/debenture-holder had not occurred and the notice or Transfer were signed by
that shareholder and/or debenture-holder or joint-holder, as the case may be.

20.4. A Person being a nominee, becoming entitled to the Securities and/or debenture(s) by
reason of the death of the holder, shall be entitled to the same dividends and other
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advantages to which he would be entitled if he were the registered holder of the
Securities and/or debenture(s) except that he shall not, before being registered a
shareholder in respect of his Securities, be entitled in respect of it to exercise any right
conferred by membership in relation to meeting 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 Securities and/or debentures. If the notice is not complied with
within ninety (90) days, the Board may thereafter withhold payments of all dividends,
bonuses or other moneys payable or rights accruing in respect of the Securities and/or
debenture(s) until the requirements of the notice have been complied with.

21. DEATH OF ONE OR MORE JOINT HOLDERS OF SECURITIES

21.1.  Every holder of Securities and/or debenture(s) of the Company may at any time
nominate, in the manner prescribed under the Act, a person to whom his Securities and/or
debenture(s) of the Company shall vest in the event of his death.

21.2.  Where the Securities and/or debenture(s) of the Company are held by more than one
Person jointly, all the joint holders may together nominate, in the manner prescribed
under the Act, a Person to whom all the rights in the Securities and/or debenture(s) of the
Company, as the case may be, shall vest in the event of death of all the joint holders.

21.3. Notwithstanding anything contained in any other law for the time being in force or in
these Articles or in any disposition, whether testamentary or otherwise, in respect of such
Securities and/or debenture(s) of the Company, where a nomination made in the manner
prescribed under the Act purports to confer on any person the right to vest the Securities
in and/or debenture(s) of the Company, the nominee shall, on the death of the shareholder
and/or debenture holder concerned or on the death of all the joint holders, as the case may
be, become entitled to all the rights in relation to such share(s) and/or debenture(s) to the
exclusion of all other persons unless the nomination is varied / cancelled in the manner
prescribed under the Act.

21.4.  Where the nominee is a minor, the holder of the Securities and/or debenture(s) of the
Company can make a nomination in the manner prescribed under the Act to appoint any
person to become entitled to the Securities and/or debentures(s) of the Company in the
event of his death during the minority.

22. PERSONS ENTITLED MAY RECEIVE DIVIDEND

A Person entitled to any Securities by transmission shall, subject to the right of the Directors to
retain such dividends or money as hereinafter provided, be entitled to receive and may be given a
discharge for any dividends or other moneys payable in respect of the Securities.

23. COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO SHAREHOLDERS

Copies of the Memorandum of Association of the Company and Articles and other documents
referred to in Section 17 of the Act shall be sent by the Company to every shareholder at his
request within seven (7) days of the request on payment of the sum of Rupee Ten (Re.10/-) for
each copy.

24. BORROWING POWERS

24.1.  Subject to the provisions of Sections 179 and 180 of the Companies Act, 2013 and of
these Articles the Board may from time to time at its discretion, by a resolution passed at
a meeting of the Board, generally raise or borrow or secure the payment of any sum or
sums of money for the Company. Provided however that, where the moneys to be
borrowed together with the moneys already borrowed (apart from temporary loan
obtained from the Company's bankers in the ordinary course of business) exceed the
aggregate of the paid-up capital of the Company and its free reserves (not being reserves
set apart for any specific purpose), the Board shall not borrow such moneys without the
consent of the shareholders in Shareholders’ Meeting.
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24.2.  Subject to these Articles, the payment or repayment of moneys borrowed as aforesaid
may be secured in such manner and upon such terms and conditions in all respects as the
Board may think fit and in particular by a resolution passed at a meeting of the Board
(and not by circular resolution) by the issue of debentures or debenture-stock of the
Company charged upon all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being and debentures, debenture-stock
and other Securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

24.3.  Subject to the provisions of these Articles, any debentures, debenture-stock or other
Securities may be issued at a premium or otherwise and subject to the provisions of the
Act, may be issued on condition that they shall be convertible into shares of any
denomination and with any privileges or conditions as to redemption, surrender, drawing,
allotment of shares and attending (but not voting) at General Meetings, appointment of
Directors and otherwise. Debentures with the right to conversion into or allotment of
Equity Shares shall be issued only with the consent of the shareholders in General
Meeting.

24.4. The Company shall, if at any time it issues debentures, keep a register and index of
debenture-holders in accordance with Section 88 of the Companies Act, 2013. The
Company shall have the power to keep in any State or country outside India, a branch
register of debenture-holders resident in that State or Country.

24.5.  Subject to the provisions of these Articles, if any uncalled Share Capital is included in or
charged by any mortgage or other securities, the Directors may, subject to the provisions
of the Act and these presents, make calls on the shareholders in respect of such uncalled
capital in trust to the Person in whose favour such mortgage or security is executed.

24.6. The Company shall comply with all the provisions of the Act and these Articles in
respect of the mortgages or charges created by the Company and the registration thereof
and the Transfer of the debentures of the Company and the register required to be kept in
respect of such mortgages, charges and debentures.

25. DIVIDENDS AND RESERVE

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

25.2.  Subject to the provisions of the Act, the Board may from time to time pay to the members
such interim dividends of such amount on such class of shares and at such times as it may
think fit.

25.3.  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 applied 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.

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

25.5. 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
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paid according to the amounts of the shares.

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

25.7.  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.

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

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

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

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

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

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

25.14. No dividend shall bear interest against the Company.

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

25.16. No shareholder shall be entitled to receive payment of any interest or dividend in respect
of his share or shares whilst any money may be due or owing from him to the Company
in respect of such share or shares or otherwise howsoever either alone or jointly with any
other Person or Persons and the Board may deduct from the interest or dividend payable
to any member all sums of money due from him to the Company.

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

25.18. Unless otherwise directed, any dividend may be paid by cheque or warrant or by a
payslip or receipt or by any electronic mode having the force of a cheque or warrant, sent
through the post to the registered address of the member or Person entitled or in case of
joint-holders, to that one of them first named in the register of members in respect of the
joint-holding. Every such cheque or warrant shall be made payable to the order of the
Person to whom it is sent. The Company shall not be liable or responsible for any cheque
or warrant or payslip or receipt lost in transmission or for any dividend lost to the
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member or person entitled thereto by the forged endorsement of any cheque or warrant or
the forged signature of any payslip or receipt or the fraudulent recovery of the dividend
by any other means. If several persons are registered as joint-holders of any shares, any
one of them can give effectual receipts for any dividends or other moneys payable in
respect thereof. No unclaimed dividend shall be forfeited before the claim thereto
becomes barred by law. The Directors may annul such forfeiture and pay any such
dividend.

25.19. Where the Company has declared a dividend but which has not been paid or claimed
within 30 days from the date of declaration, the Company shall transfer the total amount
of dividend which remains unpaid or unclaimed within the said period of 30 days, to a
special account to be opened by the Company in that behalf in any scheduled bank to be
called “Unpaid Dividend Account”. The Company shall within a period of ninety days of
making any transfer of an amount to the Unpaid Dividend Account, prepare a statement
containing the names, their last known addresses and the unpaid dividend to be paid to
each person and place it on the website of the Company and also on any other website
approved by the Central Government, for this purpose. Any money transferred to the
unpaid dividend account of a Company which remains unpaid or unclaimed for a period
of seven (7) years from the date of such transfer, shall be transferred by the Company to
the Fund known as Investor Education and Protection Fund established under Section 125
of the Companies Act, 2013. No unclaimed or unpaid dividend shall be forfeited by the
Board.

26. ANNUAL GENERAL MEETINGS

26.1. In addition to any other meetings, General Meetings shall be held at such intervals as are
specified in Section 96 of the Companies Act, 2013 and subject to the provisions of
Section 96 (2) of the Companies Act 2013, at such times and places as may be
determined by the Board.

26.2.  Each such General Meeting shall be called an Annual General Meeting. Every Annual
General Meeting shall be called for a time during business hours, that is, between 9 a.m.
and 6 p.m. on a day that is not a National Holiday and shall be held either at the
Registered Office of the Company or at some other place within the city, town or village
in which the Registered Office of the Company is situated.

27. EXTRA ORDINARY GENERAL MEETING

27.1.  All general meetings other than annual general meeting shall be called extraordinary
general meeting.

27.2.  The Board may, whenever it thinks fit, call an extraordinary general meeting.

27.3. If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any directors or any 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.

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

27.5. Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

27.6. A General Meeting either for passing a special Resolution or an Ordinary Resolution may
be called by giving not less than 21 days’ notice in writing or by electronically duly
specifying the place, the day and the hour of the meeting to the person entitled to vote
there at in the manner laid down in the Act, provided that a General Meeting may be
called after giving shorter notice in writing or by electronically that specified above if
share holder holding personally or by proxy not less than 95% of the Paid-up share
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capital of the Company carrying a right to vote at a meeting so agreed in writing.
28. QUORUM IN A SHAREHOLDERS’ MEETING

28.1.  Subject to the provisions of Section 103 of the Companies Act, 2013 and the Articles,
five (5) shareholders shall constitute quorum in Shareholder’s Meetings of the Company
if number of shareholders as on date of meeting is not more than One Thousand; Fifteen
(15) shareholders shall constitute quorum in Shareholder’s Meetings of the Company if
number of shareholders as on date of meeting is more than One Thousand but not more
than Five Thousand; Thirty (30) shareholders shall constitute quorum in Shareholders’
Meetings of the Company if number of shareholders as on date of meeting exceeds five
thousand.

28.2. In the absence of a valid quorum at any Shareholders’ Meeting, such Shareholders’
Meeting shall be adjourned to the same place and time seven (7) days later. If at the
adjourned meeting also a valid quorum is not present, then, the shareholders present at
such meeting shall be deemed to be the valid quorum and the Shareholders’ Meeting shall
continue and proceed with its agenda, subject to their being a valid quorum as per the
provisions of the Act. The meeting, if called by requisitionists under Section 100, shall
stand cancelled.

28.3.  The Chairman (if any) of the Board of Directors appointed in terms of Article 35 shall be
entitled to take the Chair at every General Meeting, whether Annual or Extra-ordinary. If
there be no such Chairman of the Board of Directors or if at any meeting he or other
Persons specified in Article 35 shall not be present within ten minutes of the time
appointed for holding such meeting or shall decline to take the Chair, then any other
Director present thereat shall be entitled to take the Chair and the shareholders present
shall elect that Director as Chairman and if no Director be present or if all the Directors
present decline to take the Chair, then the shareholders present shall elect one of them to
be the Chairman.

28.4. The Chairman of the Board of Directors shall preside as Chairman at every general
Meeting of the Company. If there be no such chairman or if at any meeting he be not
present within half an hour after the time appointed for holding the meeting or is
unwilling to act as Chairman, the Members present shall choose one of the Directors
present to be Chairman or if no Director be present and willing to take the chair, the
Members present may coose one of their member to be Chairman.

28.5. The Chairman with the consent of the shareholders in a General Meeting may and shall,
if so directed by the meeting, adjourn any meeting from time to time and from place to
place but no business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place. Subject to the
provisions of the Act and these Articles, it shall not be necessary to give any notice of an
adjournment or of the date, the time or the place of the adjourned meeting or of the
business to be transacted thereat.

29. DECISIONS BY POLL
29.1. At any General Meeting, a resolution put to the vote of the meeting shall be decided by
poll if so demanded by the shareholders. The poll may be by open voting or by ballot as

the Chairman shall direct and either at once or after an interval or adjournment or
otherwise and the result of the poll shall be deemed to be the resolution of the meeting.

29.2.  Subject to the provisions of the Act, the Chairman of the General Meeting shall have
power to regulate the manner in which a poll shall be taken. The result of the poll shall be
deemed to be the decision of the meeting on the resolution on which the poll was taken.

29.3.  Subject to the provisions of Section 110 of the Companies Act, 2013 read with the
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Companies (Management and Administration) Rules, 2014, the Company may pass
resolutions by way of postal ballot from time to time.

30. VOTES OF SHAREHOLDERS

30.1. No shareholder shall be entitled to vote either personally or by proxy for another
shareholder at any General Meeting or meeting of a class of shareholders either upon a
show of hands or upon poll in respect of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid or in regard to which the
Company has any right of lien and has exercised the same.

30.2.  Subject to these Articles, on a show of hands, every holder of Equity Shares entitled to
vote and present in person shall have one vote and on a poll the voting right of every
holder of Equity Shares, whether present in person or by proxy, shall be in proportion to
his share of the Share Capital.

30.3.  The voting rights of the holders of preference shares shall be in accordance with Section
47 of the Companies Act, 2013.

30.4. A shareholder of unsound mind or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a 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. If any shareholder be a minor, the vote in respect of his shares shall be by
his guardian or any one of his guardians.

30.5. Subject to the provisions of these Articles, votes may be given either personally or by
proxy. A corporation being a shareholder may vote by representative duly authorised in
accordance with Section 113 of the Companies Act, 2013 and such representative shall be
entitled to speak, demand a poll, vote, appoint a proxy and in all other respects exercise
the rights of a shareholder and shall be reckoned as a shareholder for all purposes.

30.6. Every proxy (whether a shareholder or not) shall be appointed in writing under the hand
of the appointer or his attorney or if such appointer is a corporation, under the common
seal of such corporation or the hand of its officer or an attorney, duly authorised by it and
any committee or guardian may appoint such proxy. The proxy so appointed shall not
have any right to speak at the meeting.

30.7. The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office not less than 48 hours before the time for holding the
meeting at which the person named in the instrument proposes to vote and in default, the
instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall
be valid after the expiration of twelve (12) months from the date of its execution.

30.8.  Every instrument of proxy, whether for a specified meeting or otherwise, shall, as nearly
as circumstances will admit, be in either of the form set out in Form No. MGT.11 of
Companies (Management and Administration) Rules, 2014.

30.9. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or of any
power of attorney under which such proxy was signed or the transfer of the share in
respect of which the vote is given provided that no intimation in writing of the death,
revocation or transfer shall have been received at the office of the Company before the
meeting.

30.10. An instrument of proxy may appoint a proxy either for the purpose of a particular
meeting specified in the instrument and any adjournment thereof or it may appoint for the
purpose of every meeting of the Company or of every meeting to be held before a date
specified in the instrument and every adjournment of any such meeting.
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30.11. A shareholder present by proxy shall be entitled to vote only on a poll.

30.12. No objection shall be made to the validity of any vote, except at the meeting or poll at
which such vote shall be tendered, and every vote, whether given personally or by proxy,
not disallowed at such meeting or poll, shall be deemed valid for all purposes of such
meeting or poll whatsoever.

30.13. The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the time of taking of a poll shall be
the sole judge of the validity of every vote tendered at such poll. A declaration by the
Chairman in pursuance of Section 107 of the Companies Act 2013 that, on a show of
hands, a resolution has or has not been carried either unanimously or by a particular
majority and an entry to that effect in the books containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes cast in favour of or against such resolution.

30.14. Any Person who transfers any shares in terms of these Articles may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder of such
shares provided that forty-eight (48) hours at least before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy
the Directors of his right to Transfer such shares and give such indemnity (if any) as the
Directors may require or the Directors shall have previously admitted his right to vote at
such meeting in respect thereof.

30.15. A person appointed as proxy shall act on behalf of shareholders not exceeding fifty
members and holding not more than 10% of the aggregate share capital carrying voting
rights. The shareholder holding more than 10% of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and in that case, person
appointed as proxy for such shareholder cannot act as proxy for any other person or
shareholder.

31. MINUTES OF MEETINGS

Subject to the provisions of Section 118 of the Companies Act 2013, the Company shall cause to
be kept minutes of all proceedings of General Meetings which shall contain a fair and correct
summary of the proceedings thereat and a book containing such minutes shall be kept at the
registered office of the Company and shall be open during business hours for such periods not
being less in the aggregate than two (2) hours in each day as the Directors may determine for the
inspection of any shareholder without charge. The minutes aforesaid shall be kept by making
within thirty (30) days of the conclusion of every such meeting concerned entries thereof in the
said book which shall have its pages consecutively numbered. Each page of the book shall be
initialed or signed and the last page of the record of the proceedings of each meeting in the book
shall be dated and signed by the Chairman of the same meeting within the aforesaid period of
thirty days or in the event of the death or inability of the Chairman to sign as aforesaid within that
period, by a Director duly authorised by the Board for that purpose. In no case shall the minutes
be attached to any such book by pasting or otherwise. Copy of minutes of the meeting shall be
sent by the Company to every shareholder at his request on payment of the sum of Rupee Ten
(Re.10/-) for each copy.

32. BOARD OF DIRECTORS
32.1.  The First Directors of the Company are:

(D) Mr. Rajesh Bhatia
2) Mrs. Geeta Bhatia

32.2.  Subject to the provisions of these Articles and the Act, the number of Directors on the
Board shall be not less than Three (3) Directors and not more than fifteen (15) Directors.

Page | 18



32.3.  Subject to the provisions of these Articles and the Act, the Board of the Company shall
be responsible for the management, supervision, direction and control of the Company.

33. REMOVAL AND REPLACEMENT OF DIRECTORS

33.1. The Company may, subject to the provisions of Section 169 and other applicable
provisions of the Act and these Articles, by Ordinary Resolution remove any Director not
being a Director appointed by the Tribunal under Section 242 of the Companies Act,
2013 before the expiry of his period of office.

33.2.  Special Notice as provided by these Articles or Section 115 of the Companies Act, 2013
shall be required of any resolution to remove a Director or to appoint some other person
in place of a Director so removed at the Meeting at which he is removed.

33.3.  On receipt of notice of a resolution to remove a Director under this Article, the Company
shall forthwith send a copy thereof to the Director concerned and the Director (whether or
not he is a Member of a Company) shall be entitled to be heard on the resolution at the
Meeting.

33.4.  Where notice is given of a resolution to remove a Director under this Article and the
Director concerned makes, with respect thereto, representations in writing to the
Company (not exceeding reasonable length) and requests their notification to Members of
the Company, the Company shall, unless the representations are received by it too late for
it to do so:

(a) in the notice of the resolution given to the Members of the Company, state the fact of the
representations having been made; and

(b) send a copy of the representations to every Member of the Company to whom notice of
the Meeting is sent (before or after the receipt of the representations by the Company) and
if a copy of the representations is not sent as aforesaid because they were received too late
or because of the Company's default, the Director may (without prejudice to his right to
be heard orally) require that the representations shall be read out at the Meeting;
provided that copies of the representations need not be sent or read out at the Meeting if
on the application, either of the Company or of any other person who claims to be
aggrieved, the Company Law Board is satisfied that the rights conferred by this Sub-
clause are being abused to secure needless publicity for defamatory matter.

33.5. A vacancy created by the removal of the Director under this Article may, if he had been
appointed by the Company in General Meeting or by the Board, in pursuance of these
Articles or Section 169 of the Companies Act 2013, be filled by the appointment of
another Director in his place by the Meeting at which he is removed, provided special
notice of the intended appointment has been given under these Articles. A Director so
appointed shall hold office until the date upto which his predecessor would have held
office if he had not been removed as aforesaid.

33.6. If the vacancy is not filled as mentioned above, it may be filled as a casual vacancy in
accordance with the provisions, in so far as they are applicable, of these Articles or
Section 161 of the Companies Act, 2013 and all the provisions of that Article and Section
shall apply accordingly.

33.7. A Director who was removed from office under this Article shall not be re-appointed as a
Director by the Board of Directors.

33.8. Nothing contained in this Article shall be taken:-
(a) as depriving a person removed hereunder of any compensation of damages payable

to him in respect of the termination of his appointment as Director; or
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(b) as derogating from any power to remove a Director which may exist apart from this
Article.

34. DIRECTOR’S ACCESS

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.

35. CHAIRMAN OF THE BOARD

The Chairman of the Board of the Company shall be appointed by the Board from amongst the
Directors present at such Board Meeting shall be the Chairman of such Board Meeting. In case of
an equality of votes, the Chairman of the Board shall have a second or casting vote.

36. ALTERNATE DIRECTOR

Subject to the provisions of Section 161(2) of the Companies Act, 2013, each Director shall be
entitled to nominate an Alternate Director, not being a person holding any alternate directorship
for any other director in the Company, to act in accordance with the Act. No person shall be
appointed as an Alternate Director for an Independent Director unless he is qualified to be
appointed as an Independent Director under the provisions of the Act. Each Director shall also
have a right to withdraw the nominated Alternate Director and nominate another in his/her place.
The shareholders shall take all such actions, including exercising their votes in relation to the
equity shares controlled by them, as may be required to cause any Alternate Director nominated
pursuant to this Article 36 to be duly elected or appointed.

37. POWER TO APPOINT EX-OFFICIO DIRECTORS

Subject to the provisions of these Articles, whenever Directors enter into a contract with any
Government, Central, State or Local, any bank or financial institution or any Person or Persons
(hereinafter referred to as “the appointer”) for borrowing any money or for providing any
guarantee or security or for technical collaboration or assistance or for underwriting or entering
into any other arrangement whatsoever, the Directors shall have, subject to the provisions of
Section 161 of the Act, the power to agree that such appointer shall have the right to appoint or
nominate by a notice in writing addressed to the Company, one or more Directors on the Board
for such period and upon such conditions as may be mentioned in the agreement and that such
Director or Directors may not be liable to retire by rotation nor be required to hold any
qualification shares. The Directors may also agree that any such Director or Directors may be
removed from time to time by the appointer entitled to appoint or nominate them and the
appointer may fill any vacancy that may occur as a result of any such Director or Directors
ceasing to hold that office for any reason whatsoever. The Directors appointed or nominated
under this Article shall be entitled to exercise and enjoy all or any of the rights and privileges
exercised and enjoyed by the Directors of the Company including payment of remuneration and
travelling expenses to such Director or Directors as may be agreed by the Company with the
appointer.

38. DEBENTURE DIRECTORS

If it is provided by the trust deed, securing or otherwise, in connection with any issue of
debentures of the Company, that any Person or Persons shall have power to nominate a Director
of the Company, then in the case of any and every such issue of debentures, the Person or Persons
having such power may exercise such power from time to time and appoint a Director accordingly
(“Debenture Director”). A Debenture Director may be removed from office at any time by the
Person or Persons in whom for the time being is vested the power under which he was appointed
and another Director may be appointed in his place. A Debenture Director shall not be bound to
hold any qualification shares.
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39. DIRECTORS' POWER TO ADD TO THE BOARD

Subject to the provisions of Sections 161 and 152 of the Companies Act, 2013 and these Articles,
the Board shall have power at any time and from time to time to appoint any other qualified
person to be an additional Director, but so that the total number of Directors shall not at any time
exceed the maximum fixed under the Act. Any such additional Director shall hold office only up
to the date of the next Annual General Meeting.

40. DIRECTORS' POWER TO FILL CASUAL VACANCIES

Subject to the provisions of Sections 152 and 161 of the Companies Act, 2013 and these Articles
including Article 36, the Board shall have power at any time and from time to time to appoint any
other qualified person to be a Director to fill a casual vacancy. Any person so appointed shall hold
office only up to the date up to which the Director in whose place he is appointed would have held
office if it had not been vacated by him.

41. REMUNERATION OF DIRECTORS

41.1.  Subject to the provisions of the Act and these Articles, the Executive Chairman or a
Managing Director or Director, who is in the whole-time employment of the Company
may be paid remuneration either by way of a monthly payment or at a specified
percentage of the net profits of the Company or partly by one way and partly by the other.

41.2.  Subject to the provisions of the Act, a Director other than the Executive Chairman or a
Director in the whole-time employment or a Managing Director may be paid
remuneration either:

(a) by way of monthly, quarterly or annual payment with the approval of the Central
Government; or

(b) by way of commission, if the Company has, by a special resolution, authorised such
payment.

41.3. The fee payable to a Director (including the Executive Chairman or a Managing or
Whole-time director, if any) for attending a meeting of the Board or Committee thereof
shall be decided by the Board from time to time within the limit of such fee that may be
prescribed by the Central Government under the proviso to Section 1970of the Companies
Act, 2013.

42. EXPENSES

The reasonable costs of attendance of Directors at Board Meetings (including costs of business
class airfare, hotel accommodation and local transportation) shall be borne by the Company.

43. DIRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY
The continuing Directors may act notwithstanding any vacancy, so long as their number is not
reduced below the minimum number fixed by these Articles and the continuing Directors, being
not less than two, for the purpose of increasing the number of Directors to that number, or for
summoning a Shareholders Meeting, but for no other purpose.

44. WHEN OFFICE OF DIRECTORS TO BECOME VACANT

Subject to Sections 164, 167 and 188 of the Companies Act, 2013 and these Articles, the office of
a Director shall become vacant if:

(a) he is found to be of unsound mind by a Court of competent jurisdiction; or

(b) he applies to be adjudicated as an insolvent; or
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(©) he is adjudged an insolvent; or

(d) he has been convicted by a court of any offence, whether involving moral turpitude or
otherwise, and sentenced in respect thereof to imprisonment for not less than six months
and a period of five years has not elapsed from date of expiry of the sentence;

Provided that is a person has been convicted of any offence and sentenced in respect
thereof to imprisonment for a period of seven years or more, he shall not be eligible to be
appointed as a director in any Company, or

(e) he fails to pay any call made on him in respect of the shares held by him, whether alone
or jointly with others, within six (6) months from the date fixed for the payment of such
call; or

®) he becomes disqualified by an order of the Court or Tribunal and the order is in force ; or

(&) he has been convicted of the offence dealing with related party transactions under section

188 of the Companies Act, 2013 at any time during the last preceeding five years; or
(h) he has not complied with sub-section (3) of section 152.
45. DIRECTOR MAY CONTRACT WITH COMPANY

Related party as defined in Section 2(76) of the Companies Act, 2013may enter into any contract
or arrangement with respect to items specified in Section 188 of the Companies Act, 2013 with
the Company subject to the provisions of these Articles and provisions of the Section 188 of the
Companies Act, 2013 and Companies (Meetings of Board and its Powers) Rules, 2014.

46. DISCLOSURE OF INTEREST

A Director of the Company who is in any way, whether directly or indirectly, concerned or
interested in a contract or arrangement or proposed contract or arrangement 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 in which the contract or arrangement is discussed and such interested
director shall not participate in any discussion of, or vote on, any contract, arrangement or
proposal in which he is interested. in the manner provided in Section 184 of the Companies Act,
2013 provided that it shall not be necessary for a Director to disclose his concern or interest in any
contract or arrangement entered into or to be entered into with any other company where any of
the Directors of the Company or two or more of them together holds or hold not more than two
percent (2%) of the paid-up share capital in any such other Company.

47. GENERAL NOTICE OF INTEREST

Every director shall disclose his concerns or interest at the first meeting of the Board of Directors
in which he participates as a director and thereafter at the first meeting of the Board of Directors
in every financial year or if there is any change in disclosures already made by director, then at
the first board meeting held after such change, disclose his concern or interest in any Company or
Companies or Bodies Corporate, firms or other association of individual along with shareholding
details as prescribed in Companies (Meetings of Board and it Powers) Rules, 2014.

48. INTERESTED DIRECTORS NOT TO PARTICIPATE OR VOTE IN BOARD'S
PROCEEDINGS

No Director shall, as a Director, take any part in the discussion of or vote on any contract or
arrangement entered into or to be entered into by or on behalf of the Company, if he is in any
way, whether directly or indirectly, concerned or interested in such contract or arrangement, nor
shall his presence count for the purpose of forming a quorum at the time of any such discussion or
vote and if contract or arrangement is entered into by the Company without disclosure as per
Article 46 or with participation by a director who is concerned or interested in any way, directly
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or indirectly, in the contract or arrangement then such contract or arrangement shall be voidable at
the option of the Company. Provided however, that nothing herein contained shall apply to:

any contract or arrangement entered into or to be entered into between two Companies where any
of the directors of the one Company or two or more of them together holds or hold not more than
two percent of the paid-up share capital in the other Company.

49. REGISTER OF CONTRACTS IN WHICH DIRECTORS ARE INTERESTED

The Company shall keep a register in accordance with Section 189 of the Companies Act 2013
and shall within the time specified in Section 189(2) of the Companies Act 2013, enter therein
such of the particulars as may be relevant having regard to the application thereto of Section
184(2) or Section 188 of the Companies Act 2013, as the case may be. The register aforesaid shall
also specify, in relation to each Director or Key Managerial Personnel of the Company, the names
of the bodies corporate and firms of which notice has been given by him under Article 46. The
register shall be kept at the registered office of the Company and shall be open to inspection at
such office and extracts may be taken therefrom and copies thereof may be required by any
member of the Company, to the same extent, in the same manner and on payment of Rs. 10/- per
copy the same fee, as in the case of register of members of the Company and the provisions of
Section 94 of the Act shall apply accordingly.

50. DIRECTORS MAY BE DIRECTORS OF COMPANIES PROMOTED BY THE COMPANY

Subject to the provisions of Articles 60 and 61, a Director may be or become a Director of any
company promoted by the Company or in which he may be interested as vendor, shareholder or
otherwise, and no such Director shall be accountable for any benefits received as a director or
shareholder of such company except in so far as Section 197 or Section 188 of the Companies
Act, 2013 may be applicable.

51. RETIREMENT OF DIRECTORS BY ROTATION

Subject to the provisions of Article 37 and 38, at every Annual General Meeting, one third of such
of the Directors for the time being as are liable to retire or if their number is not three or a
multiple of three, the number nearest to one-third, shall retire from office.

52. DETERMINATION OF DIRECTORS RETIRING BY ROTATION AND FILLING OF
VACANCIES

Subject to the provisions of Articles 32 and 33 and Section 152 of the Companies Act 2013, the
Directors to retire by rotation under Article 51 at every Annual General Meeting shall be those
who have been longest in office since their last appointment but as between persons who become
Directors on the same day, those who are to retire, shall, in default of and subject to any
agreement among themselves, be determined by lot.

53. ELIGIBILITY FOR RE-ELECTION
A retiring Director shall be eligible for re-election.
54. COMPANY TO APPOINT SUCCESSORS

Subject to the provisions of Article 33 , the Company at the Shareholders’ Meeting at which a
Director retires in manner aforesaid, may fill up the vacated office by electing a person thereto.

55. PROVISION IN DEFAULT OF APPOINTMENT

55.1.  If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the
next week, at the same time and place or if that day is a public holiday, till the next
succeeding day which is not a public holiday, at the same time and place.
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55.2.  If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall
be deemed to have been reappointed at the adjourned meeting, unless:

(a) at that meeting or at the previous meeting, resolution for the reappointment of such
Director has been put to the meeting and lost;

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

(© he is not qualified or he is disqualified for appointment;

(d) a resolution, whether special or ordinary, is required for the appointment or
re-appointment by virtue of any provisions of the Act; or

(e) the proviso to Sub-section (2) of Section 162 of the Companies Act, 2013 is applicable to
the case.

56. COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS

Subject to the provisions of these Articles, including Article 33 and Section 149 of the Companies
Act 2013, the Company may by special resolution, from time to time, increase the number of
Directors and may by ordinary resolution, remove the number of directors (subject to the
provisions of Section 169 of the Companies Act, 2013) before the expiration of his period of
office and appoint another qualified Person in his stead. The person so appointed shall hold office
during such time as the Director in whose place he is appointed would have held the same if he
had not been removed.

57. NOTICE OF CANDIDATE FOR OFFICE OF DIRECTOR EXCEPT IN CERTAIN CASES

57.1.  No person, not being a retiring Director, shall be eligible for appointment to the office of
Director at any Shareholders’ Meeting unless he or some shareholders intending to
propose him has, not less than fourteen (14) days before the meeting, left at the registered
office of the Company, a notice in writing under his hand signifying his candidature for
the office of Director or the intention of such shareholders to propose him as a candidate
for that office along with a deposit of one lakh rupees which shall be refunded to such
person or, as the case may be, to such shareholder, if the person succeeds in getting
elected as a Director or gets more than twenty-five percent of the total valid votes cast
either on show of hands or on poll on such resolution..

57.2.  Every person (other than a director retiring by rotation or otherwise or a person who has
left at the office of the Company a notice under Section 160 of the Companies Act, 2013
signifying his candidature for the office of a Director) proposed as a candidate for the
office of Director shall sign and file with the Company, the consent in writing to act as a
Director, if appointed.

58. REGISTER OF DIRECTORS ETC. AND NOTIFICATION OF CHANGE TO REGISTRAR
The Company shall keep at its registered office a register containing the particulars of its
Directors and Key Managerial Personnel and shall otherwise comply with the provisions of the
said Section in all respects.

59. REGISTER OF SHARES OR DEBENTURES HELD BY DIRECTORS
The Company shall in respect of each of its Director and Key Managerial Personnel keep at its

registered office a register as required by Section 170 of the Companies Act, 2013 and shall
otherwise duly comply with the provisions of the said Section in all respects.
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60. DISCLOSURE BY DIRECTOR ON APPOINTMENT TO ANY OTHER BODY
CORPORATE

Every director within a period of thirty days of his appointment, or relinquishment of his office, as
the case may be, disclose to the Company the particulars specified in sub-section (1) of section
184 relating to his concern or interest in any company or companies or bodies corporate
(including shareholding interest), firms or other association which are required to be included in
the register under that section 189 of the Companies Act, 2013.

61. DISCLOSURE BY A DIRECTOR OF HIS HOLDING OF SHARES AND DEBENTURES OF
THE COMPANY, ETC.

Every Director and Key Managerial Personnel shall give notice to the Company of such matters
relating to himself as mentioned in Article 60 for the purpose of enabling the Company to comply
with the provisions of Section 189 of the Companies Act, 2013.

62. MANAGEMENT

62.1.  Subject to the provisions of the Act and of these Articles, the Board shall have power to
appoint from time to time any of its members as Managing Director or Managing
Directors of the Company upon such terms and conditions as the Board thinks fit and the
Board may by resolution vest in such Managing Director or Managing Directors such of
the powers hereby vested in the Board generally as it thinks fit and such powers may be
made exercisable for such period or periods and upon such conditions and subject to such
restrictions as it may determine. The remuneration of the Managing Director or
Managing Directors may be by way of monthly payment, fee for each meeting or
participation in profits or by any or all these modes or any other mode not expressly
prohibited by the Act and shall be subject to such limitations as may be prescribed by the
Act. The Directors may whenever they appoint more than one Managing Director,
designate one or more of them as “Joint Managing Director” or “Joint Managing
Directors” or “Deputy Managing Director” or “Deputy Managing Directors”, as the case
may be, and accordingly the expression “Managing Director” shall also include and be
deemed to include “Joint Managing Director” or “Deputy Managing Director” as the case
may be.

62.2.  The Managing Director or Managing Directors who are in the whole-time employment of
the Company shall, subject to supervision and control of the Board of Directors, exercise

such powers as are vested in them by the Board.

62.3.  The Company shall not appoint or employ or continue the appointment or employment of
a person as its Chairman or Managing or Whole-time director who,

(a) isan un-discharged insolvent or has at any time been adjudged an insolvent; or
(b) is or has at any time been convicted by a Court of an offence involving moral
turpitude.

62.4. If Executive Chairman, Vice Chairman or Managing Director ceases to hold the office of
Director, he shall ipso facto and immediately cease to be a Chairman, Vice Chairman or a
Managing Director.

62.5. Subject to the provisions of the Act and these Articles, the Managing Director or
Managing Directors shall not, while he or they continue to hold that office, be subject to
retirement by rotation.

63. BOARD MEETINGS

The Board of the Company will meet not less than once a quarter in every year in such a manner
that not more than one hundred and twenty days shall intervene between two consecutive
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meetings of the Board: The Board Meeting of the Company shall be held in any location as may
be agreed by the Directors.

64. QUORUM FOR BOARD MEETINGS

Subject to the terms set out in these Articles and the provisions of the Act, two (2) Directors or
13" of its total strength (any fraction in that one-third being rounded off as one) whichever is
higher and the participation of the directors by video conferencing or by other audio visual means
would also constitute a quorum for the Board Meetings of the Company. In the absence of a valid
quorum at a Board Meeting, such a Board Meeting shall be adjourned to the same place and time
seven (7) days later or if that day is national holiday, till the next succeeding day, which is not
national holiday, at the same time and place. If at the adjourned meeting also a valid quorum is
not present, then the Directors present at such meeting shall be deemed to be the valid quorum
and the Board Meeting shall continue and proceed with its agenda, subject to their being a valid
quorum as per the provisions of the Act.

65. NOTICE OF BOARD MEETINGS

A meeting may be called by the Chairman of the Board of the Company or any one (1) other
Director giving notice in writing to the Company Secretary specifying the date, time and agenda
for such meeting. The Company Secretary of the Company shall upon receipt of such notice give
a copy of such notice to all Directors of such meeting, accompanied by a written agenda
specifying the business of such meeting and copies of all papers relevant for such meeting. The
Company shall ensure that sufficient information is sent with such notice to the Directors to
enable each Director to make a decision on the issue in question at such meeting. Not less than a
minimum seven (7) days’ prior notice shall be given to each Director of any Board Meeting of the
Company or the Subsidiary, as the case may be, accompanied by the agenda for the Board
meeting by hand delivery or by post or by electronic means. The meeting may be called at shorter
notice to transact business on urgent basis subject to the condition that at least one independent
director shall be present at the meeting. In case of absence of independent directors from such a
meeting of the Board, decisions taken at such a meeting shall be circulated to all the directors and
shall be final only on ratification thereof by at least one independent director. The quorum for the
Board Meeting of the Company shall be in accordance with these Articles including Articles 66
herein above.

66. VOTING AT BOARD MEETINGS

66.1. At any Board Meeting, each Director may exercise one (1) vote. The matters shall be
decided in the manner set out in Article 68 herein below.

66.2. The Directors may participate in Board meetings through video conferencing or other
audio visual means, which are capable of recording and recognizing the participation of
the directors and of recording and storing the proceedings of such meetings along with
date and time. However certain matters specifically prohibited by the Act shall not be
dealt with in a meeting through video conferencing or other audio visual means.

67. DECISION BY CIRCULATION

A written resolution circulated to all the Directors or members of committees of the Board,
whether in India or overseas, and signed by a majority of them as approved, shall (subject to
compliance with the relevant requirements of the Act) be as valid and effective as a resolution
duly passed at a meeting of the Board or committee of the Board called and held in accordance
with these Articles (provided that it has been circulated in draft form, together with the relevant
papers, if any, to all the Directors).

68. DECISIONS AT BOARD MEETINGS
Subject to any additional requirements under the Act and these Articles, at a duly called Board

Meeting, all decisions shall be taken by a simple majority (the affirmative vote greater than fifty
percent (50%) of the Directors present at a meeting duly called and for which requisite quorum is

Page | 26



present) as required under these Articles or under the Act, as the case may be.
69. DAY TO DAY MANAGEMENT

The day to day management of the Company shall be delegated by the Board to the Managing
Director who shall exercise such powers as may be delegated by the Board of Directors subject to
its overall supervision and control.

70. POWERS OF THE BOARD MEETING

A meeting of the Board for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretion which by or under the Act or these
Articles are for the time being vested in or exercisable by the Board generally.

71. DIRECTORS MAY APPOINT COMMITTEE

71.1.  Subject to the provisions of these Articles and the restrictions contained in Section 179 of
the Companies Act 2013, the Board may delegate any of its powers to committees of the
Board consisting of such member or members of its body as it thinks fit and it may from
time to time revoke and discharge any such committee of the Board either wholly or in
part and either as to persons or purposes, but every committee of the Board so formed
shall, in the exercise of the powers so delegated, conform to any regulations that may
from time to time be imposed on it by the Board. All acts done by any such committee of
the Board in conformity with such regulations and in fulfillment of the purpose of its
appointment but not otherwise, shall have the like force and effect as if done by the
Board.

71.2.  The Company shall have a separate executive committee of the Board of Directors
consisting of such number of Directors and such personnel of the Company as may be
deemed necessary by the Board of Directors of the Company (the “Committee of
Board”). The Committee of Board will meet every month or at any time as the Directors
deem necessary to, inter alia, discuss the ongoing business developments of the
Company.

72. MEETING OF COMMITTEE HOW TO BE GOVERNED

The meeting and proceedings of any such committee of the Board shall be governed by the
provisions herein contained for regulating the meeting and proceedings of the Directors so far as
the same are applicable thereto and are not superseded by any regulations made by the Directors.

73. ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL
APPOINTMENT

All acts done by any meeting of the Board or by a committee of the Board or by any person acting
as a Director shall, notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Director or persons acting as aforesaid or that they or any of
them were disqualified or had vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act or in these Articles, be as if every such
person had been duly appointed and was qualified to be a Director and had not vacated his office
or his appointment had not been terminated; provided that nothing in this Article shall be deemed
to give validity to acts done by a Director after his appointment has been shown to the Company
to be invalid or to have terminated.

74. MINUTES OF BOARD MEETINGS
74.1.  The Company shall cause minutes of all proceedings of every meeting of the Board and
committee thereof to be kept by making within thirty (30) days of the conclusion of every

such meeting entries thereof in books kept for that purpose with their pages consecutively
numbered.
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74.2.  Each page of every such book shall be initialed or signed and the last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman
of the said meeting or the Chairman of the next succeeding meeting.

74.3. In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

74.4. The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

74.5.  All appointments of officers made at any of the meetings aforesaid shall be included in
the minutes of the meeting.

74.6. The minutes shall also contain:
(a) the names of the Directors present at the meeting; and

(b) in the case of each resolution passed at the meeting, the names of the Directors, if any,
dissenting from or not concurring in the resolution.

74.77. Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence
of the proceedings recorded therein.

75. POWERS OF THE BOARD

Subject to the provisions of the Act and these Articles, the control 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 authorised to exercise and to 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 in other statute
or by the Memorandum of Association of the Company or by these Articles or otherwise, to be
exercised or done by the Company in general meeting provided further that in exercising any such
power or doing any such act or things, the Board shall be subject to the provisions in that behalf
contained in the Act or in any other Act or in the Memorandum of Association of the Company or
these Articles or any regulations not inconsistent therewith and duly made thereunder including
regulations made by the Company in General Meeting but no regulations made by the Company
in General Meeting shall invalidate any prior act of the Board which would have been valid if
those regulations had not been made.

76. CAPITALISATION

76.1.  Subject to the provisions of these Articles, the Company may at any General Meeting
resolve that any moneys, investments or other assets forming part of the undivided profits
of the Company standing to the credit of any reserve or reserves or any capital
redemption reserve fund or in the hands of the Company and available for dividend or
representing premiums received on the issue of shares and standing to the credit of the
share premium account be capitalised and distributed amongst such of the shareholders as
would be entitled to receive the same if distributed by way of dividend. The distribution
shall be made in the same proportion on the footing that they become entitled thereto as
capital. All or any part of such capitalised fund may be applied on behalf of such
shareholders in paying up in full any un-issued shares, debentures or debenture-stock of
the Company which shall be distributed accordingly or in or towards payment of the
uncalled liability on any issued shares and that such distribution or payment shall be
accepted by such shareholders in full satisfaction of their interest in the said capitalised
sum. Provided that any sum standing to the credit of a share premium account or a capital
redemption reserve fund may, for the purpose 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.

76.2. A General Meeting may resolve that any surplus moneys arising from the realisation of
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any capital assets of the Company or any investment representing the same or any other
undistributed profits of the Company, not subject to charge for income-tax, be distributed
among the members on the footing that they receive the same as capital.

76.3.  For the purpose of giving effect to any resolution under the preceding two Articles, the
Board may settle any difficulty which may arise in regard to the distribution, as they
think expedient and in particular, may issue fractional certificates and may fix the value
for distribution of any specific assets and may determine what cash payments shall be
made to any members upon the footing of the value so fixed in order to adjust the rights
of all parties and may vest such cash or specific assets in trustees upon such trusts for the
persons entitled to the dividend or capitalised fund as may seem expedient to the Board.
Where requisite, a proper contract shall be filed in accordance with the Act and the Board
may appoint any person to sign such contract on behalf of the Persons entitled to the
dividend or capitalised fund and such appointment shall be effective.

77. BOOKS AND DOCUMENTS

78.

77.1.  The Company shall, and the Company shall cause its Subsidiaries and Affiliates to, keep
proper, complete and accurate books of account in rupees in accordance with Indian
accounting standards. Further, the Directors shall cause to be kept proper books of
account in accordance with Section 128 of the Companies Act, 2013 with respect to:

(a) all sums of money received and expended by the Company and the matters in
respect of which the receipt and expenditure take place;

b) all sales and purchases of goods by the Company; and
(©) the assets and liabilities of the Company.

77.2.  The books of account shall be kept at the registered office or subject to the proviso to
Section 128 of the Companies Act, 2013 at such other place as the Directors think fit and
shall be open to inspection by the Directors during the business hours.

77.3.  The Directors shall from time to time determine whether and to what extent and at what
time and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of the members not being
Directors and no member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by law or authorised
by the Directors.

77.4. The Directors shall from time to time in accordance with Sections 129, and 134, of the
Act, cause to be prepared and to be laid before Company in General Meeting such profit
and loss account and balance sheet as are referred to in those Sections.

77.5. A copy of every such profit and loss account and balance sheet (including the auditor's
report and every other document required by law to be annexed or attached to the balance
sheet) shall, at least twenty-one (21) days before the same are to be laid before the
members, be sent to every member of the Company, to holders of debentures issued by
the Company (not being debentures which ex-facie are payable to the bearer thereof), to
trustees for the holders of such debentures and to all persons entitled to receive notices of
General Meetings of the Company.

AUDIT

78.1.  The auditors of the Company shall be appointed and their rights and duties regulated in
accordance with Sections 139 and 147 of the Companies Act, 2013 and these Articles.

78.2.  Every account of the Company when audited and approved by General Meeting shall be
conclusive except as regards any error discovered therein within three (3) months next
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after the approval thereof. When any such error is discovered within that period, the
accounts shall forthwith be corrected and thenceforth shall be conclusive.

79. CODE OF CONDUCT

The Board shall lay down a code of conduct for all the Board members and the senior
management of the Company. All members of the Board and the senior management shall affirm
compliance with the code of conduct on an annual basis.

80. COMMON SEAL

80.1. The Board shall provide a common seal for the purpose of the Company and shall have
powers from time to time to destroy the same and substitute a new seal in lieu thereof and
the Board shall provide for the safe custody of the seal for the time being and the seal
shall never be used except by the authority of the Board or a committee of the Board
previously given and in the presence of a Director of the Company or some other person
appointed by the Directors for the purpose.

80.2.  Every Deed or other instruments to which the Seal of the Company is required to be
affixed shall be invalid unless the same is signed by one Director or some other person
appointed by the Board for the purpose, provided nevertheless that certificate of shares
may be sealed in accordance with the provisions of the Companies (Issue of Share Certi-
ficates) Rules, 1960 or the statutory modification or re-enactment thereof for the time
being in force.

81. DOCUMENTS AND NOTICE

81.1. A document or notice may be served or given by the Company on any member or an
officer thereof either in writing or through electronic mode.

81.2. Where a document or notice is sent by post, service of the document or notice shall be
deemed to be effected by properly addressing, pre-paying and posting a letter containing
the document or notice, provided that where a member has intimated to the Company in
advance that documents or notices should be sent to him under a certificate of posting or
by registered post with or without acknowledgement due and has deposited with the
Company a sum sufficient to defray the expenses of doing so, service of the document or
notice shall not be deemed to be effected unless it is sent in the manner intimated by the
member and such service shall be deemed to have been effected in the case of a notice of
a meeting, at the expiration of forty-eight hours after the letter containing the document
or notice is posted and in any other case, the time at which the letter would be delivered
in the ordinary course of post.

81.3. A document or notice advertised in a newspaper circulating in the neighbourhood of the
Office shall be deemed to be duly served or sent on the day on which the advertisement
appears, on or to every member who has no registered address in India and has not
supplied to the Company any address within India for the service of documents on him or
the sending of notice to him.

81.4. A document or notice may be served or given by the Company on or to the persons
entitled to a share in consequence of the death or insolvency of a member by sending it
through the post in a pre-paid letter addressed to him by name or by the title of
representative of the deceased or assignee of the insolvent or by any like description, at
the address (if any) in India supplied for the purpose by the person claiming to be so
entitled or (until such an address has not so been supplied) by serving the document or
notice in any manner in which the same might have been given if the death or insolvency
had not occurred.

81.5. Documents or notice of every General Meeting shall be served in the same manner

hereinbefore authorised on or to (a) every member (b) every person entitled to a share in
consequence of the death or insolvency of a member and (c) the auditor or auditors for
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the time being of the Company.

81.6.  Every Person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any share, shall be bound by every document or notice in respect of each share
received by him prior to his name and address being entered on the register of members,
if it is duly served on the person from whom he derives his title to such Equity Share.

81.7.  Any document or notice to be served or given by the Company may be signed by a
Director or some person duly authorised by the Board for such purpose and the signature
may be written, printed or lithographed.

81.8.  All documents or notices to be served or given by members on or to the Company or any
officer thereof shall be served or given by sending them to the Company or officer at the
Office by post under a certificate of posting or by registered post or by leaving it at the
Office.

82. AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, documents or proceedings
requiring authentication by the Company may be signed by a Director or an authorised officer of
the Company and need not be under its Seal.

83. WINDING UP

The liquidator on any winding-up (whether voluntary, under supervision or compulsory) may,
with the sanction of a special resolution but subject to the rights attached to any preference share
capital, divide amongst the members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of the kind or not) and may for such purpose 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 trust for the benefit of the contributories as the liquidator, with the like sanction, shall be
compelled to accept on shares or other securities whereon there is any liability.

84. INDEMNITY AND RESPONSIBILITY

84.1. The Company may, in its discretion and to the fullest extent permitted under applicable
law, rule or regulation, indemnify any Director or officer or Secretary of the Company or
any Person employed by the Company or auditor against any liability incurred by him by
reason of any contract entered into or act or thing done by him as an officer, Director or
Secretary or in any way in the discharge of his duties, or in defending any bona fide
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or discharged or in connection with any application under Section
463 of the Act in which relief is granted to him by the Court. Such indemnity shall
immediately attach as a lien on the property of the Company and have priority as between
the Members over all other claims.

84.2.  Subject to the provisions of the Act, no Director, Auditor or other officer of the Company
shall be liable for the act, receipts, neglects or defaults of any other Director or officer or
for joining in any receipts or other act for the sake of conformity or for any loss or
expenses happening to the Company through the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be invested or for any
loss or damage arising from the bankruptcy, insolvency or tortuous act of any person,
firm or company to or with whom any moneys, securities or effects shall be entrusted or
deposited or for any loss occasioned by any error of judgment, omission, default or
oversight on his part or for any other loss, damage or misfortune whatsoever which shall
happen in relation to the execution of the duties of his office or in relation thereto unless
the same shall happen through his own dishonesty.
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85. WAIVER

In the event any requirement or condition as stipulated in these Articles are waived or amended in
the manner as mutually agreed by shareholders by passing a special resolution, then such
requirement or condition as set out in these Articles shall also be deemed to have been waived or
amended to that extent.

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

Sr. Names, Addresses, Descriptions, Signature of Name, Address Description
No. Occupations and Signature of Subscribers and Occupation of the
the Subscribers Common Witness

1 RAJESH DOULATRAM
BHATIA

S/O DOULATRAM M.
BHATIA

202, MORYA REGENCY, DR. SD/-
BABASAHEB AMBEDKAR
ROAD, KHAR (WEST),
MUMBAI - 400 052.
OCCUPATION: BUSINESS

2 GEETA RAJESH BHATIA
W/O RAJESH BHATIA,

202, MORYA REGENCY, DR.
BABASAHEB AMBEDKAR SD/-
ROAD, KHAR (WEST),
MUMBAI - 400 052.
OCCUPATION: BUSINESS

WITNESS TO BOTH
JASPREET CHANDHOK
E-1, SUKHDAYAK SOCIETY,
J.B. NAGAR, ANDHERI (EAST),
MUMBALI - 400 059
S/0 HARBHAJAN SINGH CHANDHOK
OCCUPATION COMPANY SECRETARY

Place: Mumbai
Dated: 23rd day of June 2006
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