W ARHR=BIUNS BRI HATAd
HHT ISR B, T ol &8 fdeelt v gk

T URETT @ ggErd AT HT YA

PHIae geaT e | U18101DL2005PLC134879

Agd ROBIN SOLAR LIMITED

& Al ¥, ¥ yaggN Fofua o € & At
ROBIN SOLAR LIMITED

Tt HT vu A i S ST <) BWR Uig B HROT A, 1956 (1956 w1 1) & orifar B
ROBIN GARMENTS PRIVATE LIMITED

% wu A fifem @ g oY, 3wl aftfem, 1956 Y URT 21 9 vl @ o Rfbea savae fafien ala wve qur
farRea o f s i @ved 9 SH IRT BT AT, B ARfEE, 1956 T GRT 21 & WY UM, ART ARBR, FEA B
R, 718 ool & afergeen & w1 4 507 (a7) faim 2461985 TH AR UA, AT1649347 fEAIE 30/10/2000 B BTG

TS & T B, 9 SR @] A9 TS yRafed vu § dwd
INDOSOLAR LIMITED

217 R SR 7% wEv-uE, S AT @Y R 23(1) S SR 7 o) R S g |

T YETI-T, Y BN §T fieeh ¥ anor e S srgER <1 g9 A @ oI e s |

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number : U18101DL2005PLC 134879
In the matter of M/s ROBIN SCLAR LIMITED

i hereby certify that ROBIN SOLAR LIMITED which was originally incorporated on  Eighth day of April Two
Thousand Five under the Companies Act, 1956 (No. 1 of 1958} as ROBIN GARMENTS PRIVATE LIMITED having
duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the
Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act, 1956,
read with Government of india, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated
24/06/1985 vide SRN A71649347 dated 30/10/2009 the name of the said company is this day changed to
INDCSCLAR LIMITED and this Certificate is issued pursuant to Section 23(1} of the said Act.

Given under my hand at Delhi this Thirtieth day of October Two Thousand Nine.
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(MANMOHAN JUNEJA)
FHT ISR f Registrar of Companies
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National Capital Territory of Delhi and Haryana
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Mailing Address as per record available in Registrar of Companies office:
INDOSOLAR LIMITED

C-12, FRIENDS COLONY (EAST),

NEW DELHI - 110085,

Delhi, INDIA [ﬂ\rﬁ
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate |dentity Number : U18101DL2005PLC 134879
in the matter of M/s ROBIN SOLAR PRIVATE LIMITED

| hereby certify that ROBIN SOLAR PRIVATE LIMITED which was originally incorporated on  Eighth day of April
Two Thousand Five under the Companies Act, 1956 (No. 1 of 1956) as ROBIN GARMENTS PRIVATE LIMITED
having duly passed the necessary resolution on 25/09/2009 in terms of Section 31/ 21 read with Section 44 of the

Companies Act, 1956; the name of the said company is this day changed to ROBIN SOLAR LIMITED and this
Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Delhi this Twelfth day of October Two Thousand Nine.

Sdf -

(MANMOHAN JUNEJA)

BT ISREN / Registrar of Companies
IS SEET &8 e vd sRamon
National Capital Territory of Delhi and Haryana
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Mailing Address as per record available in Registrar of Companies office:

ROBIN SOLAR LIMITED

C-12, FRIENDS COLONY (EAST),
NEW DELHI - 110085, s
Delhi, INDIA TN,

pafy Secretary




ARA TROR-DANE B T3Ted
FEAT VR BT, TS o & e g efRamon

ATH IR B U AT HET TEO-u

HIYRT Y@ T : U18101DL2005PTC 134878

#ad ROBIN GARMENTS PRIVATE LIMITED

% A A, H TaggRT Woaitia s § f e
ROBIN GARMENTS PRIVATE LIMITED

o g B9 W fAiw oS onid S 9k uim B FRE Afdraw, 1956 (1956 B 1) & e A
ROBIN GARMENTS PRIVATE LIMITED

& Bu K P @) e oft, X @Y aiftifRem, 1056 WY a1 21 @) vwl B sER e aevge R ok o gen
feRed 0 & o7 YT Fve 31 S wRa &1 agAIe, T ADgH, 1956 3 GRT 21 B A Ui, ARG WRER, B B
faw, =g fawen @Y orferge & WL F1,f7 507 (30 AT 24.6.1085 UH SR YT A41064510 fRies 21 /07 /2008 B g1

WI%T B T &, S HA] ¢ A7 o uRafha vy 7 fest
ROBIN SOLAR PRIVATE LIMITED

&1 T & offe aE uTvi-ua, S A o e 23(1) @ orgwor f W) favan s 21

ww—w,ﬁ%m&vwﬁwﬁﬁmﬁﬁsﬁaﬁﬁmmﬁwﬁﬁmw%l

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of incorporation Consequent upon Change of Name

Corporate Identity Number : U18101DL2005PTC134879
In the matter of M/s ROBIN GARMENTS PRIVATE LIMITED

| hereby certify that ROBIN GARMENTS PRIVATE LIMITED which was originally incorporated on Eighth day of
April Two Thousand Five under the Companies Act, 1956 (No. 1 of 1958) as ROBIN GARMENTS PRIVATE
LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN A41064510 dated 21/07/2008 the name of the said company Is this day

changed to ROBIN SOLAR PRIVATE LIMITED and this Certificate s issued pursuant to Section 23(1) of the said
Act.

Given under my hand at Delhi this Twenty First day of July Two Thousand Eight.

-8d-
(Manmohan Junsja)
Fur SRR [ Registrar of Companies

U oL el v s
National Capital Territory of Delhi and Haryana

AT NOREN & SaTerd Sfierd § Tueie T & 74T

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

ROBIN SOLAR PRIVATE LIMITED

F-16, LAJPAT NAGAR-II,

NEW DELHI - 110024, A PR
Delhi, INDIA et
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

MEMORANDUM OF ASSOCIATION
OF
INDOSOLAR LIMITED

I.  The name of the Company is INDOSOLAR LIMITED.

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

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

{A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. To c¢arry on the business of in the online value chain of Solar Energy Systems
{poly Silicon & Chemical Technology) processing, Casting. Cell manufacturing,
Module manufacturing and System Installation.

2. To carry on the business as manufacturer, exporters, importers, contractor,
sub-contractor, seller buyer, agent of wind mills, components and parts

including roter blade, braking systems, towers, nacelle, control units,
generator etc.

3. To carry on the business as manufacturer, exporters, importers, contractor,
sub-contractor, seller buyer, agent of renewal energy systems like solar,
biomass, solid waste, bye product gases and gases components etc.

4, To carry on the business of setting up industrial plants, project consultancy,
product marketing and management consultants. To provide consultancy
regarding instaliations of all types of projects and plant & machinery and
business management regarding distribution, marketing and selling and to
collect, prepare, distribute, information and statistics relating to any type of
business or industry relating to solar systems and solar energy.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE Il {A) ARE:

1. To acquire and undertake the whole or any part or the business, goodwill and
assels of any person, firm or company carrying on or proposing to carry on
any business which the Company is authorised to carry on and as part of the
consideration for such acquisition, to undertake all or any of the liabilities of
such perscn, firm or Company or to acquire an interest in, amalgamate with or
enter into any arrangements for sharing prefits or for co-operation or for
mutual assistance with any such person, firm or company and to give or accept
by way of consideration for any of the acts or things aforesaid or property
acquired by any shares, debentures, debenture-stock or securities, that may
be agreed upon and to hold, and to retain and mortgage with any shares,
debenture-stock or securities so received.
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To acquire, build, alter, maintain, enlarge, remove, pull down, or replace and
to work, manage and control any buildings, offices, factories, mills, shops,
machinery, engine, roadways, tramway, railways, branches or sidings, bridges,
reservoirs, water courses, wharves, electric works and such other works and
conveniences, which may seem necessary to advance the interests of the
company and to join with any other such person or company in doing any of
these things.

To expend money in experimenting on and testing and improving or seeking to
improve any patents, rights, inventions, discoveries, processes or information
of the Company or which the Company may acquire or propose to acquire.

To enter into arrangements with any Government or Authorities, Municipal,
local or otherwise, that may appear to the Company conductive to the
Company’s main objects or any of them and to obtain from any such
Government or Authorities, any rights, privileges and concessions which the
Company may think desirable to obtain and to carry out, exercise and comply
which any such arrangements. rights privileges and concessions.

To purchase. take on lease, in exchange, hire or otherwise acquire any
movable or immovable property, such as land, buildings, basements, stock-in-
trade, plant and machinery of every kind and any right or privileges with the
Company may think necessary or convenient for the purposes of its own
business.

Subject to Section 73. 179, 180, 185 and 186 of the Companies Act, 2013 and
Regulations made thereunder and the directions issued by Reserve Bank of
India, to borrow, 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 to
times as may be thought fit by promissory notes, by taking credits in or
opening current accounts with any person, firm, bank, company or financial
institutions and whether with or without any security or by such other means
as the directors may in their absolute discretion deem expedient and in
particular by the issue of debentures or debenture-stock perpetual or
otherwise and as security for any such money so borrowed, raised, received
and if any such debentures or debenture-stock so issued, to mortgage, pledge
or charge the whole or any part of the property and the assets of the Company
both present and future, including its uncalled capital by special assighnment or
otherwise or to transfer or convey the same absolutely or in trust and to give
the lenders power of, sale a d other powers as may seem expedient and to
purchase, redeem or pay off any such securities, provided that the Company
shall not carry on banking business as defined in the Banking Regulation Act,
1949.

To acquire and dispose of copyrights, rights of representation, licences and
any other rights or interest in a:iy book, paper, pamphlet, drama, play, poem,
song composition (musical or otherwise), picture, drawing, work of art or
photograph, and to print publish or cause to he printed or published any thing
of which the company has a copyright or right to print or publish and to sell
distribute and deal with any matter so printed or published in such manner as
the Company may think fit and to grant licences or rights in respect of any
property of the company to and other such person, firm or company related
thereto.



10.

11.

12.

13.

14.

15.

16.

17.

18.

To establish for any of the purposes of the Company branches or to establish
any firm or firms or promote any company or companies or divisions thereof at
places in or outside India as the Company may think fit.

To promote or assist in the promotion of any company or companies or division
or divisions for the purpose of acquiring all or any of the properties, rights and
liabilities of the Company.

Subject to the Provision of Section 67 of the Companies Act, 2013 to invest
other than investment in company’s own shares the money of the Company not
immediately required in any manner as may, from time to time, be determined
by the Board.

To advance money or give credit to such persons or companies and on such
terms as may be expedient and in particular to customers of and others having
dealings with the Company and to guarantee the performance of any contract
or obligation and the payment of money by any such persons or companies
provided that the company shall not do any banking business, as defined in
the Banking Regulation Act, 1949.

Subject to the provision of Section 188 of the Companies Act, 2013 to
remunerate any person or company for services rendered or to be referred in
or about the formation or promotion of the Company or the conduct of its main
business.

To open account with any banks or financial institutions and to draw, make,
accept, endorse, execute and issue promissory notes, bills of exchange,
letters of credit, hundies, bills of lading, railway receipts, warrants, debentures
and such other negotiable or transferable instruments of all descriptions and to
buy, sell and the same.

To procure the Company to be registered or recognised in any part of the
world or in India.

To lease, mortgage or otherwise dispose of the property, assets or any
undertaking of the Company or any part thereof for such consideration as the
Company may think fit.

To distribute, among the members in specific or otherwise any property of the
Company in the event of winding up of the Company or any proceeds of sales
or disposal of any property of the Company, subject to the provisions of
Section 66 the Companies Act, 2013.

To give publicity to the business of the Company by means of advertisement in
the press. pamphlets. handbills, circulars, cinema slides or by publication of
books, pamphlets, catalogues, instructions books, technical articles,
periodicals and exhibition works of art by granting rewards, prizes and
donations or by participating in technical conference, symposia or in any such
other suitable manner of all kinds.

To establish or support or aid in establishment or support of associations
institutions, funds, trusts and conveniences calculated to benefit the
employees or ex-employees of the company or the dependents of such persons
and to grant pensions and allowances and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public, general
or useful objects.



19.

20.

21.

22.

23.

24,

25,

To pay all costs, charges. expenses incurred in connection with incorporation
of the Company, including preliminary expenses of any kind and incidental to
the formation and incorporation of the company, costs, charges and expenses
of negotiating contracts and arrangements made prior to and in anticipation of
the formation and incorporation of the company.

To do all or any of the main objects and all such other things as are incidental
or may be through conductive to the attainment of the main objects or any of
them in any part of the world and either as principals, agents, consultants,
contractors trustees or otherwise and by or through trustees, agents.
consultants or otherwise and either alone or in conjunction with others.

To form, incorporate, promote any company or companies whether in India or
elsewhere, having amongst its or their objects the acquisition of all or any of
the assets or control. management or development of the Company or any
other object or objects which in the opinion of the Company could or might
assist the company in the management of its business or the development of
its properties or otherwise prove advantageous to the Company and to pay all
or any of the costs and expenses incurred in connection with any such
promotion or incorporation and to remunerate any person or company in any
manner it shall think fit for services rendered or to be rendered, in obtaining
subscription for or placing or assisting to place or to obtain subscription for or
for guaranteeing the subscription of or the placing of any shares in the capital
of the company or any bonds, debentures, obligations or securities of any
other such Company held or owned by the company or in which the Company
has any interest in or about the formation or promotion of the Company or the
conduct of its business or in or about the promotion of any other such
company in which the Company may have an interest.

To undertake and execute any trust, the undertaking of which may seem to the
Company desirable and either gratuitously or otherwise and vest any real or
personal property, rights or interests acquired by or belonging to the Company
in any person or Company on behalf of or for the benefit of the Company and
with or without any declared trust in favour of the Company.

Subject to the provisions of Section 180, 182 and 183 of the Companies Act,
2013 to subscribe or guarantee money for any national, charitable, benevolent,
public, general or useful object or for any exhibition.

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for the
benefit of and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company or is allied to or associated with the
Company or with any such subsidiary Company or who are or were at any time
Directors of officers of the Company as aforesaid and the wives, widows,
families and dependants of any such persons and also establish and subsidise
and subscribe to any institutions, associations, clubs of funds calculated to be
for the benefit of or to advance the interest and well being of the Company or
of any such other company as aforesaid and make payments to or towards the
insurance of any such persons as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid.

To undertake financial and commercial obligations, transaction and operations
of all kinds, in connection with the running business of the Company.
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26. To guarantee the payment of money unsecured or secured or payable under or
in respect of promissory notes, bonds, debentures, Debenture-Stock,
contracts, mortgages, charges, instruments and securities of any company or
of any authority, supreme municipal, local or otherwise or of any persons
whomsoever, whether incorporated or not incorporated and to guarantee or
become sureties for the performance of any contracts or obligations as may be
necessary for the purpose of the Company.

27. To apply for purchase or otherwise acquire and protect. prolong and renew in
any part of the world, any patent. patents rights, brevets d'Inventions,
trademarks, designs, licences, protections concessions and the like conferring
any exclusive or non-exclusive or limited right to their use or of any
information as to any invenfion, process or privilege which may seem
necessary use 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 or grant licences or privileges in respect of or the
property, rights and information’'s so acquired.

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

V The Authorized Share Capital of the Company is Rs. 1000,00,00,000/-
(Rupees One Thousand Crores) divided into §0,00,00,000 (Fifty Crores)

Equity Shares of Rs. 10/- {(Rupees Ten) each and 590,00,00,000 (Fifty Crores)
Preference Shares of Rs. 10/- (Rupees Ten) each. #

# increased vide ordinary resolution passed by the shareholders at extraordinary general
meeting held on 30" December, 2017.
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We, the several persons whose names and addresses, are subscribed, hereto 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 opposite our respective names :-

S,
No.

Name, Addresses
Description and Occupation
of each subscriber

Number
and type of
Shares Equity

Signature
of
Subscriber

Name, Addresses
description and
Signatures of
witnesses

PHOENIX LAMPS LIMITED
Regd. Office 59A,

Noida Special Economic Zgne.
Noida Phase-ll, Distt. Gautam
Budh Nagar, U.P.-201305
Through its Authorised Representalive
ANAND KUMAR AGARWAL
S/o Shri J. N. Agarwal

38. Shelkh Saral, RPS Flats,
Phase-1, New Delhi-110017
(Service)

BHUSHAN KUMAR GUPTA

S/o Late Lala Madho Ram

C-12, Friends Colony, New Delhi-65
(Industrialist)

As a Nominee of Phoenix Lamps Ltd.

HULAS RAHUL GUPTA

Sfo Shri Bhushan Kumar Gupta
C-12, Friends Colony, New Delhi-65
{Industrialist)

As a Nominee of Phoenix Lamps Lid.

PRIYA DESH GUPTA

W/o Shri Bhushan Kumar Gupta
C-12, Friends Colony, New Delhi-65
(Household)

As a Nominee of Phoenix Lamps Lid.

ABHA GUPTA

W/o Shri Hulas Rahul Gupta

C-12, Friends Colony, New Delhi-65
(Household}

As a Nominee of Phoenix Lamps Ltd.

ANAND KUMAR AGARWAL

Sfo Shri J. N. Agarwal

38, Shelkh Saral. RPS Flats,

Phase-|, New Delhi-110017

{Service)

As a Nominee of Phoenix Lamps Lid.

GURBAKSH SINGH VOHRA

S/o Late Shn K. 8. Volira

501. Welcome Apil., Sector-9,

Rohini, Delhi-i 10085

{Service}

As a Nominee of Phoenix Lamps Lid.

Total

49894 (Forty Nine
Thousand Nine
Hundred Ninety

Four)

1(One}

1{One)

1(Cne)

1(Cne)

1{One)

1(One)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

50000
(Fifty
Thousand
Equity Shares)

Practising Company Secretary
Sd/-
{RUPESH AGARWAL)
ACS No. 16302

| Rupesh Agarwal, S/o Shri Radhey Shyam Agarwal,
11-F, Pocket-IV, Mayur Vihar, Phase-l, Delhi-91,

Place : New Delhi

)

Dated: 27/02/2006

_

DInpagy Sacreiary
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

ARTICLES OF ASSOCIATION
OF
INDOSOLAR LIMITED

PRELIMINARY

The regulations contained in Table F in Schedule | to the Act, (as defined below) shall not apply to
this Company, but the regulations for the management of the Company and regulations to be followed
by the Members thereof and their representatives, shall subject to any exercise of the statutory
powers of the Company in reference to the repeal or alteration of, or addition to, its regulations by
resolution, as prescribed by the said Act, {(as defined below), be such as are contained in these
Articles unless the same are repugnant or contrary fo the provisions of the Act, (as defined below).

Definitions: Interpretations

(a) "Company” means INDOSOLAR LIMITED.

(b) "Act” means the notified sections of the Companies Act, 2013 including the rules, regulations,
circulars, notifications, and orders made there under as amended, modified or re-enacted from time to
time; (ii) such of the sections of the Companies Act 1956 which continue to be in force, and the term
shall be deemed to refer to the applicable section thereof which is relatable to the relevant Article in
which the said term appears in these Articles.

{c) "Annual General Meeting" means a General Meeting of the Members held in accordance with the
provisions of Section 96 of the Act or any adjourned meeting thereof.

(dy “Articles” or "Regulations” means these articles of association, as originally framed or as amended
from time to time in accordance with the provisicn of the Act and these articles of association.

(e) “Auditor” or "Auditors” means and include those persons appointed as such for the time being by
the Company or its Directors.

(f) "Beneficial Owner" means the beneficial owner as defined in Clause {a) of Sub-section 1 of Section
2 of the Depositories Act 1996.

(g) “Board" or, “Board of Directors” mean the board of directors’ for the time being of the Company.

(h) "Debenture” includes debenture stock bonds and any other securities of the Company, whether
constituting a charge on the assets of the Company or not.

(i) "Depositories Act’ shall mean the Depositories Act, 1996 and includes any statutory modification(s)
or re-enactment(s) thereof, for the time being in force.

ompany Secretary




()

(k)

{

“Depository” means a company formed and registered under the Act, and which has been granted a
certificate of registration to act as depository under Securities & Exchange Board of India Act, 1992;

and wherein the securities of the Company are dealt with in accordance with the provisions of the
Depositories Act, 1996,

“Director” means and includes persons occupying the position of the directors of the Company by
whatever names called.

“Dividend"” includes bonus.

{(m} “Extraordinary General Meeting’, means an extraordinary general meeting of the Members duly

(n)

v

()

called and constituted and any adjourned General Meeting thereof.
“Managing Director”, means a Director who, by virtue of an agreement with the Company or of a
resolution passed by the Company in General Meeting or by its Board, by virtue of its Memorandum

or this Articles of Association, is entrusted with substantial powers of management which would not

otherwise be exercisable by him and includes a Director occupying the position of a managing
director, by whatever name called.

“Meeting” or "General Meeting’ means a meeting of Members,

‘Members” means the duly registered holders from time fo time, of the Shares and includes the
subscribers to the Memorandum of Association.

“‘Memorandum” cor “Memorandum of Association” means the memorandum of association of the
Company.

“Month” would mean a calendar month.
‘Office” means the registered office for the time being of the Company.
“Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

“Proxy” means an instrument whereby any person is authorized to vote for a member at a general
meeting on a poll.

‘Register of Members” means the Register of Members to be kept in pursuance to Section 88 of the
Acl.

“Seal” means the common seal of the Company.

“SEBI” means the Securities and Exchange Board of India established, under the Securities and
Exchange Board of India Act, 1992.

“Secretary” means and includes any person appointed in accordance with the provisions of the

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and other rules
for the time being in force.

‘Securities” shall mean securities as defined under the Provisions of the Act.

(2a) “Share” means share in the share capital of the Company and includes stock except where a

distinction between stock and share is expressed or implied.
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4,

(bb)
(cc)

(dd)

(ee)

“Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.
“Year” means a financial year.

Words imparting the singular shall include the plural and vice versa, words imparting the masculine
gender shall include the feminine gender and words imparting persons shall include bodies
corporate and all other persons recognized by law as such.

Expression referring to writing shall be construed as including references to printing, lithography,
photography and other modes of representing or reproducing words in visible form.

SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

The Authorised Share Capital of the Company is as stated in Clause V of the Memorandum with the
rights, privileges and conditions attached thereto as are provided by the Articles for the time being.
The Company shall have power to increase, reduce, consolidate, sub-divide or otherwise alter the
Share Capital and to divide the Shares in the Share Capital for the time being into several classes
and to attach thereof respectively such preferential or other rights, privileges and conditions in such
manner as may be permitted by the Act or provided by the Articles of the Company for the time being.

If and whenever the capital of the Company is divided into shares of different classes, the rights of
any such class may be varied, modified, affected, extended, abrogated or surrendered as provided by
the said Act or by Articles of Association or by the terms of issue, but not further or otherwise.

The provisions of Section 43, 47 of the Act in so far as the same may be applicable to issue of share
capital shall be observed by the Company.

The Directors shall have regard to the restrictions on the allotment of shares imposed by Section 39
and 40 of the said Act so far as those restrictions are binding on the Company.

(1) () The Company may at any time pay a commission to any person in consideration of his

subscribing, or agreeing to subscribe (whether absolutely or conditionally) for any shares in or
debentures of the Company or procuring or agreeing to procure subscription (whether absolute or
conditional) for any shares in or debentures of the Company and the provisions of Section 40 of
the said Act shall be observed and complied with. Such commission shall not exceed the
maximum permissible rate as prescribed in the Rules. Such commission may be paid in cash or
by the allotment of Securities.

(i) Company shall not pay any commission to any underwriter on securities which are not offered to
public for subscription.

(iif) The number of shares or debentures which persons have agreed to for commission to subscribe
absolutely or conditionally is disclosed in the manner aforesaid.

(2) Nothing in this clause shall affect the power of the Company to pay such brokerage as it may

consider reasonable.

(3) The commission may be paid or satisfied (subject to the provisions of the Act and these Articles) in

cash or in share, debentures or debenture stock of the Company, (whether fully paid or otherwise) or
in any combination thereof.
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11. (1)

(2)

In the event it is permitted by the Law and subject to such conditions, approvals or consents as may
be laid down for the purpose, the Company shall have the power to buy-back its own shares, whether
or not there is any consequent reduction of Capital. If and to the extent permitted by Law, the
Company shall also have the power to re-issue the shares so bought back.

The Company shall have power to issue Securities at a premium and shall duly comply with the
provision of Sections 52 of the said Act.

The Company may, subject to the provisions of Section 55 of the said Act, issue preference shares
which are liable to be redeemed and may redeem such shares in any manner provided in the said
section and may issue shares up to the nominal amount of the shares redeemed or to be redeemed.
Where the Company has issued redeemable preference shares the provisions of the said section
shall be complied with. The manner in which such shares shall be redeemed, shall be as provided by
Article 70 unless the terms of issue otherwise provide.

Subject to the provisions of the Act 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 persons, in such proportion and on such terms and conditions and
either at premium or at par or at a discount and at such terms as they may from time to time think fit
and proper with the 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.

Any application signed by or on behalf of an applicant for Shares, followed by an allotment of any
Shares therein, shall be an acceptance of Shares within the meaning of these Articles; and every
person who thus or otherwise accepts any Shares and whose name is on the Register shall, for the
purposes of the Articles, be a member.

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

SHARES AND SHAREHOLDERS
The Company shall cause to be kept and maintained the following registers namely:

(a) Register of members indicating separately for each class of equity and preference shares held by
each member residing in India or outside India;

(b) Register of debenture-holders; and

(c) Register of any other security holders:

(d) including an index in respect of each of the registers to be maintained in accordance with Section
88 of the Act.

The Company shall also comply with the provisions of Sections 92 of the Act as to filing Annual
Returns.
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17.

(3) The Company shall duly comply with the provisions of Section 94 of the Act in regard to keeping of

the Registers, Indexes, copies of Annual Returns and giving inspection thereof and furnishing copies
thereof.

Subject to the provisions of the said Act and these Articles, the shares in the capital of the Company
for the time being (including any shares forming part of any increased capital of the Company) shall
be under the control of the Directors who may issue, allot or otherwise dispose of the same or any
one of them to such persons on such proportion and on such terms and conditions and either at a
premium or at par or (subject to compliance with the provisions of Section 54 of the Act) at a discount
and at such times as they may from time to time think fit and proper and with the sanction of the
Company in General Meeting to give to any person the option to call for or be allotted shares of any
class of the Company either at par or at premium or subject aforesaid at a discount during such time
and for such consideration and such option being exercisable at such times as the Directors think fit
and may allot and issue shares in the capital of the Company in lieu of services rendered to the
Company or in the conduct of its business; and any shares which may be so allotted may be issued
as fully paid up shares and if so issued shall be deemed to be fully paid up shares.

Where at any time it is proposed to increase the Share Capital of the Company, by allotment of
further Shares, whether out of unissued Share Capital or out of increased Share Capital, then such
further Shares may be offered:

(a) persons who, at the date of offer, are holders of equity shares of the Company; such offer shall
be deemed to include a right exercisable by the person concerned to renounce the shares offered
to him or any of them in favour of any other person; or

(b) to employees under a scheme of employees’ stock option subject to special resolution passed by
the Company and to such conditions as may be prescribed; or

(c) any persons, whether or not those persons include the persons referred to in clause (a) or clause
(b) above subject to the provisions of the Act.

A further issue of shares may be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subject to and in accordance with the Act
and the Rules. Notwithstanding anything contained in these Articles, but subject, however, to section
62 of the Act, the Company may increase its subscribed Share Capital on exercise of an option
attached to the Debentures issued or loans raised by the Company to convert such Debentures or
loans into Shares, or to subscribe for Shares in the Company by passing resolution by the members.

Every member, or his executors or administrators or other representative, 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 Directors shall,
from time to time, in accordance with the Company’s regulations, require or fix for the payment
thereof.

If any share stands in the names of two or more persons all the joint-holders of the share shall be
severally as well as jointly liable for the payment of all deposits, installments, and calls due in respect
of such shares, and for all incidents thereof according to the Company’s regulations; but the persons
first named in the Register shall, as regards service of notice, and all other matters connected with
the Company, except the transfer of the share and any other matter by the said Act or herein
otherwise provided, be deemed the sole holder thereof.

Subject to any statutory or other requirement having the force of law governing the issue and
signatures to and sealing of certificate to shares and applicable to this Company for the time being in
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21.

22.

23.

24,

force the certificate of title to shares and the duplicate thereof when necessary shall be issued under
the seal of the Company which shall be affixed in the presence of and signed by (1) two Directors and
(2) the Secretary or some other person appointed by the Board for the purpose; a Director may sign a
share certificate by affixing signature thereon by means of any machine, equipment or other
mechanical means such as engraving in metal or lithography but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such machine, equipment or
other materials used for the purpose.

Every member shall be entitled without payment to the certificate for all the Shares of each class or
denomination registered in his name, or if the Board, so approve (upon paying such fees as the
Board may from time to time determine) to several certificates, each for one or of such Shares and
the Company shall complete such certificate within two months after the allotment or such period as
may be determined at the time of the issue of such capital whichever is longer or within one month
after registration of the transfer thereof as provided by Section 56 of the Act. Every certificate of
shares shall have its distinctive humber and be issued under the Seal of the Company and shall
specify the number and denoting number of the shares in respect of which it is issued and the amount
paid thereon and shall be in such form as the Board shall prescribe or approve provided that in
respect of share or shares held jointly by several persons, the Company shall not be bound to issue
more than one certificate and the delivery of a certificate for a share or shares to one of several joint-
holders shall be deemed to be sufficient delivery to all.

A certificate of shares registered in the names of two or more persons, unless otherwise directed by
them in writing, may be delivered to any one of them on behalf of them all.

(i) Notwithstanding anything contained herein, the Company shall be entitled to dematerialise its
shares, debentures and other securities pursuant to the Depositories Act, 1996 and to offer its
shares, debentures and other securities for subscription in a dematerialised form.

(i) Notwithstanding anything contained herein, in the case of transfer of shares or other marketable
securities where the Company has not issued any Certificates and where such shares or other
marketable securities are being held in an electronic and fungible form, the provisions of the
Depositories Act, 1996 shall apply. Further, the provisions relating to progressive numbering shall
not apply to the shares of the Company which have been dematerialised.

If any certificate be worn out, defaced, destroyed or lost or if there be no further space on the back
thereof for endorsement of transfer, then upon production thereof to the Board, 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 Board and on such indemnity as the
Board deem adequate being given, a new certificate in lieu thereof shall be given to the party entitled
to such lost or destroyed certificate.

Every endorsement upon the certificate of any share in favour of any transferee thereof shall be
signed by such person for the time being authorised by the Board in that behalf.

The Board shall comply with requirements prescribed by any Rules made pursuant to the said Act;
relating to the issue and execution of share certificates.

CALLS ON SHARES
The Board of Directors may, from time to time, make calls upon the Members in respect of money
unpaid on their Shares (whether on account of the nominal value of the Shares or by way of

premium) and not by the condition of allotment thereof made payable at fixed times and each
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)

(2)
3)

(4)

member shall pay the amount of every call so made on him to the persons and at the time appointed
by Directors. A call may be made payable by instalments. The call may be revoked or postponed at
the discretion of the Board.

Where any calls are made on shares, such calls shall be made on a uniform basis on all shares
falling under the same class. For the purpose of this Article, share of the same nominal value on
which different amounts have been paid up shall not be deemed to fall under the same class.

A call shall be deemed to have been made at the time when the resolution of the Board authorising
such call was passed and may be made payable by members on a subsequent date to be specified
by Directors.

Fourteen days’ notice at least of every call made payable otherwise than on allotment shall be given
by the Company in the manner hereinafter provided for the giving of notices specifying the time and
place of payment, and the person to whom such call shall be paid.

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

If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten percent or at such lower rate, if any as the Board may
determine.

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

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

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

The Board:

(8) May, if it thinks fit, receive from any member willing to advance all or any part of the money
uncalled and unpaid upon any Shares held by him;

(b) If it thinks fit, may pay interest upon all or any of the moneys advanced on uncalled and unpaid
Shares (until the same would but for such advance become presently payable) at such rate not
exceeding, unless the Company in General Meeting shall otherwise direct, [12%] (Twelve
percent) per annum as may be agreed upon between the Board and the member paying the
sums or advances, Money so paid in advance shall not confer a right to Dividend or to participate
in profits and the member shall not be entitled to any voting rights in respect of the money so paid
by him until the same would but for such payment, become presently payable; and

(c) The Directors may at any time repay the amount so advanced,;

On the trial or hearing on any suit or proceedings brought by the Company against any member or his
representative to recover any debt or money claimed to be due to the Company in respect of his
Share, it shall be sufficient to prove that the name of the defendant is or was, when the claim arose,
on the Register as a holder or one of the holders of the number of Shares in respect of which such
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1)

(2)

claim is made and that the amount claimed is not entered as paid in the books of the Company and it
shall not be necessary to prove the appointment of the Directors who resolved to make any call, nor
that a quorum of Directors was present at Board Meeting at which any call was resolved to be made,
nor that the meeting at which any call was resolved to be made was duly convened or constituted nor
any other matter, but the proof of the matters aforesaid shall be conclusive evidence of the debit.

Neither the receipt by the Company of a portion of any money which shall, from time to time, be due
from any member to the Company in respect of his Shares, either by way of principal or interest, nor
any indulgence granted by the Company in respect of the payment of any such money, shall,
preclude the Company from thereafter proceeding to enforce a forfeiture of such Shares as
hereinafter provided.

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

FORFEITURE OF AND LIEN ON SHARES

If any member fails to pay any call or installment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or installment remains
unpaid serve a notice on him requiring payment of so much of the call or installment as is unpaid
together with any interest which may have accrued and all expenses that may have been incurred by
the Company by reason of such non-payment.

The notice aforesaid shall:

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

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

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of
which the notice has been given, may at any time, thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall
include all Dividends declared in respect of the forfeited Shares and not actually paid before the date
of forfeiture, which shall be the date on which the resolution of the Board is passed forfeiting the
Shares.

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

At any time before a sale or disposal, as aforesaid, the Board may annual the forfeiture on such terms
as it thinks fit.

37. (1) A person whose Shares have been forfeited shall cease to be a member in respect of the forfeited

(2)

Shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company all moneys
which, at date of forfeiture, were presently payable by him to the Company in respect of the Shares

The Liability of such person shall cease if and when the Company shall have received payments in
full of all such money in respect of the Shares.



38. (1) A duly verified declaration in writing that the declarant is a Director or the Secretary and that a Share

39.

40.

41.

42.

43.

44,

(2)

3)
(4)

has 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 Share.

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

The transferee shall thereupon be registered as the holder of the Share.

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

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

The forfeiture of a Share shall involve the extinction of all interest in and also of all claims and
demands against the Company in respect of the Share, and all other rights incidental thereto except
only such of those right as by these Articles are expressly saved.

Upon any sale, after forfeiture or for enforcing a lien in purported exercise of powers hereinbefore
given, the Board may appoint some person to execute an instrument of transfer of the Shares sold
and cause the purchaser’'s name to be entered in the Register in respect of the Shares sold and the
purchaser shall not be bound to see to the regularity of the proceedings or to the application of the
purchase money and after his name has been entered in the Register in respect of such Shares, 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.

Upon any sale, re-allotment or other disposal under the provisions of these Articles relating to lien or
to forfeiture, the certificate or certificates originally issued in respect of the relative Shares shall
(unless the same shall on demand by the Company have been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and of no effect. When any Shares,
under the powers in that behalf herein contained are sold by the Board and the certificate in respect
thereof has not been delivered up to the Company by the former holder of such Shares, the Board
may, issue a new certificate for such Shares distinguishing it in such manner as it may think fit, from
the certificate not so delivered.

The Directors may subject to the provisions of the Act, accept from any member on such terms and
conditions as shall be agreed, a surrender of his Shares or stock or any part thereof.

The Company shall have a first and paramount lien upon all the Shares/Debentures (other than fully
paid up Shares/Debentures) registered in the name of each Member (whether solely or jointly with
others) and upon the proceeds of sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such Shares/Debentures, and no equitable interest in
any Shares shall be created except upon the footing and condition that this Article will have full effect
and such lien shall extend to all Dividends and bonuses from time to time declared in respect of such
Shares/Debentures. Unless otherwise agreed, the registration of a transfer of Shares/Debentures
shall operate as a waiver of the Company’s lien, if any, on such Shares/Debentures. The Directors
may at any time declare any Shares/Debentures wholly or in part exempt from the provisions of this
clause.
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The Company may sell, in such manner as the Board think fit, any Share on which the Company has
a lien provided that no sale shall be made:

(&) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, have been
given to the registered holder for the time being of the Share or the person entitled thereto by
reason of his death or insolvency and stating that amount so demanded if not paid within the
period specified at the Office the said Shares shall be sold.

To give effect to any such sale, the Board may authorize some person to transfer the Shares sold to
the purchaser thereof.

The purchaser shall be registered as the shareholder of the Shares comprised in any such transfer.

The purchaser shall not be bound to see to the application of the purchase money not shall his title to
the Share be affected by any irregularity or invalidity in the proceedings in references to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of the whole or
part of the amount in respect of which the lien exist as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
Shares as the date of sale, be paid to the person entitled to the Shares at the date of the sale.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book called the ‘Register of Transfers’ and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of any share in the Company.

It shall not be lawful for the Company to register a transfer of any shares unless the proper
instrument of transfer duly stamped, dated and executed by or on behalf of the Transferor and
by or on behalf of the Transferee and specifying the name and address and occupation of the
Transferee has been delivered to the Company along with the certificate/scrip and if no such
certificate/scrip is in existence, along with the letter of allotment of the shares. Where the proper
instrument of transfer is not received by the Company within a period of sixty days from the date
on which the instrument is dated, the Directors may at their sole discretion be entitled to seek
such documentation including indemnities as it may deem fit, from both the transferor and
transferee, or from the person who has lodged the same for transfer, and the Board may at its
sole discretion be entitled to give effect to the transfer on receipt of such documentation and
indemnities (save where an order of a competent court is produced, the Board shall then give
effect to the transfer).

If the Company refuses to register the transfer of any shares, the Company shall within one
month from the date on which the instrument of transfer is lodged with the Company send to the
Transferee and the Transferor notice of the refusal as provided in Article 55.

Nothing in clause (1) shall prejudice any power of the Company to register as shareholder any
person to whom the right to any share has been transmitted by operation of law.

Nothing in this Article shall prejudice any power of the Company to refuse to register the
transfer of any share.
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50. (1) On the death of a member, the survivor or survivors where the member was a joint holder, and

51.

52.

53.

54.

55.

(2)

his nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares.

Where there is no, nominee, the executors or administrators of a deceased member not being
one of several joint-holders shall be the only persons recognised by the Company as having
any title to the shares registered in the name of such deceased member, and the Company
shall not be bound to recognise such executors or administrators, unless they shall have first
obtained probate or letters of administration or other legal representation, as the case may be,
provided nevertheless, the Directors, in any case where they in their absolute discretion think fit,
may dispense with the production of Probate or Letters of Administration or such other legal
representation, upon such terms as to indemnity or otherwise as they may deem fit 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 the deceased member as a member in respect of such shares.

Subject to the provisions of the last preceding Article, any person to whom the right to any share
has been transmitted in consequence of the death or insolvency of any member or otherwise by
operation of law may, with the consent of the Board (which they shall not be under any
obligation to give) and upon his producing such evidence that he sustains the character in
respect of which he proposes to act under the Article and of his title as the Directors think
sufficient be registered as a member in respect of such shares. This clause is hereinafter
referred to as the ‘transmission clause’. A transfer of the share or other interest in the Company
of a deceased member thereof made by his legal representative shall, although the legal
representative is not himself a member be as valid as if he had been a member at the time of
effecting the transmission.

Every transmission of a share shall be verified in such a manner as the Directors may require
and the Company may refuse to register any such transmission until the same be so verified or
unless an indemnity be given to the Company with regard to such registration which the
Directors at their discretion shall consider sufficient; provided nevertheless, that there shall not
be any obligation on the Company or the Directors to accept any indemnity, the Directors shall
have the same rightto refuse to register a person entitled by transmission to any shares or his
nominee as if he were the transferee named in an ordinary transfer presented for registration.

A person entitled to share by transmission may, until the Directors otherwise determine as
provided in Article 140, receive and give discharge for any dividends, bonuses or other moneys
payable in respect of the share, but he shall not be entitled to vote at any meetings of the
Company and to any of the rights and privileges of a member, unless and until he shall have
become a member in respect of the shares.

An application for the registration of a transfer of shares or other interest of a member in the
Company may be made either by the transferor or the transferee. Where such application is
made by the transferor and relates to partly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to the transferee and the transferee makes
no objectionto the transfer within two weeks from the delivery of the notice.

The Board may, at its absolute and uncontrolled discretion and without assigning or being under
any obligation to give any reason, decline to register or acknowledge any transfer or
transmission of shares and in particular, may so decline in any case in which the Company has
a lien upon the shares or any of them or in the case of shares not fully paid-up whilst any
moneys called or payable at a fixed time in respect of the shares desired to be transferred or
any of them remain unpaid or unless the transferee is approved by the Board. Nothing in
Section 56 of the Act shall prejudice this power to refuse to register the transfer of or the
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transmission by operation of law of the right to, any shares or interest of a member in or
debentures of the Company. The registration of a transfer shall be conclusive evidence of the
approval by the Board of the transferee, but so far only as regards the share or shares in
respect of which the transfer is so registered and not further or otherwise and not so as to debar
the Board to refuse registration of any further shares applied for. If the Board refuses to register
the transfer or transmission of any shares notice of the refusal shall within two months from the
date on which the instrument of transfer on intimation of transmission was delivered to the
Company be sent to the Transferee and the Transferor or to the person giving intimation of the
transmission, as the case may be.

The Transferor shall be deemed to remain the holder of the shares until the name of the
transferee shall be entered in the Register of Members.

Every instrument of transfer which shall be registered shall remain in the custody of the
Company. If the transfer relates to the only share or all the shares comprised in the certificate,
such certificate or a new certificate in lieu thereof shall, after the registration of the transfer, be
delivered to the transferee and if the transfer relates only to a part of the shares comprised in the
certificate, the same shall, on registration of the transfer be retained by the Directors and
cancelled and new certificates will be issued to the transferor and the transferee in respect of
the shares respectively, held by them.

The Directors shall have power on giving seven days’ notice by advertisement as required by
Section 91 of the Act to close the Transfer Book and Register of Members of such period or
periods of time in every year as to them may seem expedient, but not exceeding 45 days in any
year and not exceeding 30 days at any one time.

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 an apparent legal
owner thereof (as shown or appearing in the Register of Members), to the prejudice of any
person or persons having or claiming any equitable right, title or interest to or in the same
shares, notwithstanding that the Company may have had notice of such equitable right title or
interest or 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 so to do, though it may
have been entered or referred to in some books 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
Directors shall so think fit.

The provision of these Articles shall mutatis mutandis apply to the transfer or transmission by
operation of law of debentures of the Company.

SHARE WARRANTS

The Company may issue share warrant, subject to and in accordance with, the provisions of Section
114 and 115 of the Act and accordingly the Board may in its discretion with respect of any Share
which is fully paid up, on application in writing signed by the person registered as holder of the
Share and authenticated by such evidence (if any) as the Board may, from time to time, require as to
the identity of the person signing the application and on receiving the certificate (if any) of the Share;
and the amount of the stamp duty on the warrant and such fee as the Board may, from time to time,
require, issue a share warrant.
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62. (1) The bearer of a share warrant may, at any time deposit the warrant at the Office and so long as the

63.

64.

65.

66.

(2)
3)
)

(2)

(@)
(b)

()
(d)

(€)

warrant remains so deposited, the depositor shall have the same right of signing a requisition for
calling a Meeting of the Company and of attending and voting and exercising, the other privileges of a
member at any Meeting held after the expiry of two clear days from the time of deposit, as if his name
were inserted in the Register as the holder of the Shares included in the deposited warrant.

No more than one person shall be recognized as depositor of the share warrant.
The Company shall, on two days’ written notice, return the deposited share warrant to the depositor.

Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign a
requisition for calling Meeting of the Company or attend or vote or exercise any other privilege of a
member at Meeting of the Company or be entitled to receive any notice from the Company.

The bearer of a share warrant shall be entitled in all other respects to the same privileges and
advantages as if he was named in the Register as the holder of the Shares including in the warrant
and he shall be deemed to be a Member of the Company in respect thereof.

The Board may, from time to time, make rules as to the terms on which (if it shall think fit) a new
share warrant or coupon may be issued by way of renewal in case of defacement, loss or destruction
of the original.

ALTERATION OF SHARE CAPITAL

The Company may by Ordinary Resolution so alter the conditions of its Memorandum of Association
as:

to increase its share capital by such amount as it thinks expedient by issuing new shares;

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

to convert all or any of its fully paid-up shares into stock and reconvert that stock into fully paid-
up shares of any denominations;

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

to cancel any shares which, at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

The Directors may from time to time without any sanction of the Company, whenever all the
shares in the issued capital shall not have been subscribed and whether all the shares for the
time being subscribed shall have been fully called up or not, issue further shares of such value
as they may think fit out of the unsubscribed balance of the issued capital. Such further shares
shall be issued upon such terms and conditions (and if preference shares upon such conditions
as to redemption) and with such rights and privileges annexed thereto as the Board shall direct
and in particular, such shares may be issued with a preferential or qualified right to dividend and
in the distribution of assets of the Company and subject to the provisions of Section 47 of the
said Act with a special or without any right of voting and the Board may dispose of such shares
or any of them either at par or at a premium, to any members or any class thereof or in such
other manner as the Board may think most beneficial to the Company.
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67. (1)

(2)

68.

69.

70. (1)

(2)

When any shares shall have been converted into stock, the several holders of such stock may
thenceforth transfer their respective interests therein or any part of such interest, in the same
manner and subject to the same regulations as and subject to which shares in the Company’s
capital may be transferred or as near thereto as circumstances will admit. But the Board may
from time to time, if they think fit, fix the minimum amount of stock transferable and restrict or
forbid the transfer of fractions of that minimum, but with full power, nevertheless, at the
discretion to waive such rules in any particular case.

Notice of such conversion of shares into stock or reconversion of stock into shares shall be filed
with the Registrar of Companies as provided in the said Act.

The stock shall confer on the holders thereof respectively the same privileges and advantages,
as regards participation in profits and voting at meetings of the Company and for other
purposes, as would have been conferred by shares of equal amount in the capital of the
Company of the same class as the shares from which such stock was converted but no such
privileges or advantages, except the participation in profits of the Company or in the assets of
the Company on a winding up, shall be conferred by any such aliquot part of, consolidated
stock as would not, if existing in shares, have conferred such privileges or advantages. No such
conversion shall affect or prejudice any preference or other special holders of the share and
authenticated by such evidence (if any) as the provisions herein contained shall, so far as
circumstances will admit, apply to stock as well as to shares and the words “share” and
“shareholder” in these presents shall include “stock” and “stock-holder”.

The Company may from time to time by Special Resolution, in such manner specified in the Act
and subject to such consents as may be required under any other law for the time being in force,
reduce in any manner:

(a) its share capital;
(b) any capital redemption reserve account; or
(c) any securities premium account.

Subject to the provisions of Section 55 of the said Act, whenever any preference shares are
issued which are or at the option of the Company are to be liable to be redeemed, the following
provisions shall take effect:

(&) No such 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 purposes of the redemption.

(b) No such shares shall be redeemed unless are fully paid.

(c) The premium, if any payable on redemption must be provided for out of the profits of the
Company or out of the Company’s Securities Premium Account before the shares are
redeemed.

(d) Where any such 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 the Capital Redemption Reserve Account, a sum equal to the nominal amount
of the share redeemed.

Subject to the provisions of Section 55 of the Act and these Articles the redemption of preference

shares hereunder may be effected in accordance with the terms and conditions of their issue and
in the absence of any such terms and conditions in such manner as the Directors may think fit.
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74.

75.

76.

77.

78.

79.

The Company, if authorized by a Special Resolution passed at a General Meeting may
amalgamate/merge or cause itself to be amalgamated/merged with any other person, firm or body
corporate, subject to the provisions of Sections 230 to 240 of the Act.

GENERAL MEETING

The Company shall, in addition to any other meetings which are hereinafter referred to as
“Extraordinary General Meeting”, hold a General Meeting which shall be styled its Annual
General Meeting at the intervals and in accordance with the provisions of the Act.

The Directors may call Extraordinary General Meetings of the Company whenever they think fit
and such meetings shall be held at such place and time as the Directors think fit.

The Board of Directors of the Company shall on the requisition of such number of members of the
Company as is specified in Section 100 of the Act forthwith proceed duly to call an Extraordinary
General Meeting of the Company.

PROCEEDINGS AT GENERAL MEETINGS AND ADJOURNMENT THEREOF

No General Meeting, Annual or Extraordinary, shall be competent to enter upon, discuss or
transact any business a statement of which has not been specified in the notice convening the
meeting except as provided in the said Act.

No business shall be transacted at any General Meeting, unless the requisite quorum is present at
the time when the meeting proceeds to business. The quorum for a general meeting shall be the
presence in person of such number of members as specified in Section 103 of the Act.

The Chairman of the Board (whether Member or not) shall if present and willing, be entitled to
take the chair at every General Meeting, whether Annual or Extraordinary, but if there be no
such Chairman or in case of his being present or being unwilling or failing to take the chair
within fifteen minutes of the time appointed for holding such meeting, the members present
shall choose another Director/CFO/CEO/equivalent position thereof in the Company (whether
Member or not) as Chairman and if all the Director/CFO/CEO/equivalent position thereof in the
Company present decline to take the chair or if there be no Director/CFO/CEO/equivalent
position thereof in the Company present, then the members present shall choose one of their
own members to be Chairman of the meeting. If a poll is demanded it shall be taken forthwith in
accordance with the provisions of sub-section (2) of section 104 of the Act. The Chairman
elected on a show of hands shall exercise all the powers of the Chairman for the purpose of
such poll. If some other person is elected Chairman as a result of such poll, he shall be the
Chairman for the rest of the meeting.

No business shall be transacted at any General Meeting, except the election of Chairman, whilst
the chair is vacant.

The Chairman may, with the consent of a majority of the members personally present at any
meeting, adjourn such meeting from time to time and from place to place in the city, town or
vilage where the Registered Office of the Company be situate 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. A resolution passed at an adjourned meeting of the Company
shall be treated as having been passed onthe date on which it was in fact passed and shall not
be deemed to have been passed on any earlier date.
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83.
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85.
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87.

88.

Whenever any meeting is adjourned for thirty days or more notice of such adjourned meeting
shall be given as in the case of an original meeting.

At any General Meeting, a resolution put to vote of the meeting shall, unless a poll is demanded
under Section 109, or if the voting is carried out electronically be decided on a show of hands.
Such voting in a general meeting or by postal ballot shall also include electronic voting in a
General Meeting or Postal Ballot as permitted by applicable laws from time to time.

No document purporting to be a report of the proceedings of any General Meeting of the
Company shall be circulated or advertised at the expense of the Company unless it includes the
matters required by Section 118 of the Act to be contained in the Minutes of the proceedings of
such meeting.

VOTING RIGHTS AND PROXY

No member shall be entitled to exercise any voting right on any question either personally or by proxy
or upon poll (including voting by electronic means) 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 or has exercised any right of lien.

In the case of joint holders, the vote of the senior who tenders a vote whether in person or by Proxy,
shall be accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority
shall be determined by the order in which the names of joint holders stand in the Register. of
members.

A member of unsound mind or in respect of whom an order has been made by any Court having
jurisdiction in lunacy, may vote, whether on a 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,

A Member being a Body Corporate (whether a company within the meaning of the said Act or not)
may by resolution of its Board of Directors or other governing body authorise such persons as it
thinks fit to act as its representative at any meeting of the Company, or at any meeting of any class of
members of the Company. A person authorised by resolution as aforesaid shall be entitled to
exercise the same rights and powers (including the right to vote by proxy) on behalf of the Body
Corporate which he represents as that body could exercise if it were a member, creditor or holder of
debentures of the Company.

Subject and without prejudice to any special privileges or restrictions or conditions for the time being
attached to or affecting the preference or other special classes of shares, if any, issued by and for the
time being forming part of the capital of the Company every member, entitled to vote under the
provisions of these presents shall on a show of hands have one vote and upon a poll every member,
present in person or proxy or agent duly authorised by a power-of-attorney or representative duly
authorised shall have voting rights in proportion to his share of the paid-up equity capital of the
Company subject however to any limits imposed by law. But no member shall have voting right in
respect of any moneys paid in advance.

On a poll taken at a meeting of the Company a member entitled to more than one vote, or his proxy
or other person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or
cast in the same way all the votes he uses. A member or his proxy who votes shall be deemed to
have used all his votes unless he expressly gives written notice to the contrary at the time he casts
any votes.
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Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint
another person (whether a member or not) as his proxy to attend and vote instead of himself but a
proxy so appointed shall not have any right to speak at the meeting and shall not be entitled to vote
except on a poll. A person shall (a) not act as proxy for more than 50 Members and holding in
aggregate not more than 10% of the total share capital of the Company; (b) not act as proxy for more
than one Member, if that Member holds more than 10% of the total share capital of the Company.

No instrument of proxy shall be treated as valid and no person shall be allowed to vote or act as
proxy at any meeting under an instrument of proxy, unless such instrument of proxy and power-of-
attorney or other authority (if any) under which it is signed or a notarially certified copy of that power
or authority shall have been deposited at the Registered Office of the Company at least forty-eight
hours before the time appointed for holding the meeting or adjourned meeting at which the persons
named in such instrument proposes to vote. An instrument appointing a proxy or an attorney
permanently or for a certain period once registered with the Company need not be again registered
before each successive meeting and shall be in force until the same shall be revoked.
Notwithstanding that a power-of-attorney or other authority has been registered in the records of the
Company, the Company may by notice in writing addressed to the member or to attorney at least
seven days before the date of a meeting require him to produce the original power-of- attorney or
authority and unless the same is thereupon deposited with the Company the attorney shall not be
entitled to vote at such meeting unless the Directors in their absolute discretion excuse such non-
production and deposit.

If any such instrument of appointment be confined to the objects of appointing an attorney or proxy or
substitute, it shall remain, permanent or for such time as the Directors may determine in the custody
of the Company and if embracing other objects, a copy thereof, examined with the original shall be
delivered to the Company to remain in the custody of Company.

A vote given in pursuance of an instrument of proxy shall be valid, notwithstanding the previous death
of the principal or the revocation of the proxy or any power-of-attorney under which such proxy was
signed or the transfer of the shares in respect of which the vote is given provided no intimation in
writing of the death, revocation or transfer shall have been received at the Registered Office of the
Company before the vote is given.

In case of e-voting, a Member shall be deemed to have exercised his voting rights by himself, even if
any other person had voted using the login credentials of that Member.

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

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting and the Chairman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll. The Chairman shall be assisted by a scrutinizer, appointed by the
Board for this purpose.

BOARD OF DIRECTORS, THEIR QUALIFICATION AND REMUNERATION
The number of Directors of the Company shall not be less than three and not more than fifteen. The

Company shall have power to increase the number of Directors beyond fifteen after passing a Special
Resolution.
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The following shall be the first directors of the Company:

1. Bhushan Kumar Gupta
2. Hulas Rahul Gupta
3. Anand Kumar Agarwal

At every Annual General Meeting of the Company one-third of such of the Directors for the time being
as are liable to retire by rotation in accordance with the provisions of Section 152 of the Act or if their
number is not three or a multiple of three, then the number nearest to one third shall retire from office.

No Director of the Company be required to hold any qualification shares.

The Directors shall arrange to maintain at the Registered office of the Company a Register of
Directors, Key Managerial Personnel, containing the particulars and in the form prescribed by
Section 170 of the Act. It shall be the duty of every Director and other persons regarding whom
particulars have to be maintained in such Registers to disclose to the Company any matters
relating to himself as may be necessary to comply with the provisions of the said sections.

A Director may receive remuneration by way of fee not exceeding such amount as may be
permissible under the Rules for attending each meeting of the Board or Committee thereof; or of
any other purpose whatsoever as may be decided by the Board.

Subject to the provisions of Section 197 of the said Act:

Any one or more of the Directors shall be paid such additional remuneration as may be fixed by the
Directors for services rendered by him or them and any one or more of the Directors shall be paid
further remuneration if any as the Company in General Meeting or the Board of Directors shall from
time to time determine. Such remuneration and/or additional remuneration may be paid by way of
salary or commission on net profits or turnover or by participation in profits or by way of perquisites or
in any other manner or by any or all of those modes.

If any director, being willing shall be called upon to perform extra services, or to make any
special exertion for any of the purposes of the Company, the Company in General Meeting or the
Board of Directors shall, subject as aforesaid, remunerate such Director or where there is more
than one such Director all or such of them together either by a fixed sum or by a percentage of
profits or in any other manner as may be determined by the Directors and such remuneration
may be either in additionto or in substitution for the remuneration above provided.

The Directors may from time to time fix the remuneration to be paid to any member or members
of their body constituting a committee appointed by the Directors in terms of these articles not
exceeding such amount as is permissible under the Rules, per meeting attended by him.

The Board of Directors may allow and pay to any Director fair compensation for his travelling and
other expenses incurred in connection with the business of the Company including attendance at
meeting of the Board or Committee thereof.

The Board of Directors shall have power to appoint additional Directors in accordance with the
provisions of Section 161 of the Act.

In the course of its business and for its benefit the Company shall, subject to the provisions of the Act,
be entitled to agree with any person, firm, corporation, government, financing institution or other
authority that he or it shall have the right to appoint his or its nominee on the Board of Directors of the
Company upon such terms and conditions as the Directors may deem fit. Such nominees and their
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successors in office appointed under this Article shall be called Nominee Directors. Nominee
Directors shall be entitled to hold office until requested to retire by the government, authority, person,
firm, institution or corporation who may have appointed them and will not be bound to retire by
rotation. As and whenever a Nominee Director vacates office whether upon request as aforesaid or
by death, resignation or otherwise the government, authority, person, firm, institution or corporation
who appointed such Nominee Director may if the agreement so provide, appoint another Director in
his place.

Subject to the provisions of Section 161 of the Act, the Board of Directors shall have power to appoint
an alternate Director to act for a Director during his absence for a period of not less than three
Months from the State in which meetings of the Board are ordinarily held.

The office of a Director shall become vacant:

(i) on the happening of any of the events provided for in Section 167 of the Act;

(i) on the contravention of the provisions of Section 188 of the Act, or any statutory modifications
thereof;

(iii) if a person is a Director of more than fifteen Companies at a time;

(iv) in the case of alternate Director, on return of the original Director to the State, in terms of Section
161 of the Act; or

(v) on resignation of his office by notice in writing and is accepted by the Board.

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

The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long
as their number is reduced below three, the continuing Directors may act for the purpose of
increasing the number of Directors to the said number, or of summoning a General Meeting of
the Company, but for no other purpose.

Subject to the provisions of Section 168 of the Act a Director may at any time resign from his
office upon giving notice in writing to the Company of his intention so to do, and thereupon his
office shall be vacated.

PROCEEDINGS OF THE BOARD OF DIRECTORS

A minimum number of four meetings of the Directors shall have been held in every year in such
a manner that not more than one hundred and twenty days shall intervene between two
consecutive meetings of the Board. The Directors may meet together for the conduct of
business, adjourn and otherwise regulate their meeting and proceedings, as they think fit, and
may determine the quorum necessary for the transaction of business.

The Board of Directors shall be entitled to hold its meeting through video conferencing or other
permitted means, and in conducting the Board meetings through such video conferencing or
other permitted means the procedures and the precautions as laid down in the relevant Rules
shall be adhered to. With regard to every meeting conducted through video conferencing or
other permitted means, the scheduled venue of the meetings shall be deemed to be in India, for
the purpose of specifying the place of the said meeting and for all recordings of the proceedings
at the meeting.

Subject to provisions of Section 173 (3) of the Act, notice of not less than seven days of every
meeting of the Board of Directors of the Company shall be given in writing to every Director at
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his address registered with the company and shall be sent by hand delivery or by post or
through electronic means.

The meeting of the Board may be called at a shorter notice to transact urgent business subject
to the condition that at least one Independent Director of the Company shall be present at the
meeting. In the event, any Independent Director is not present at the meeting called at shorter
notice, the decision taken at such 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 a meeting of the Board shall be one-third of its total strength (any fraction
contained in that one third being rounded off as one), or two directors whichever is higher and
the directors participating by video conferencing or by other permitted means shall also counted
for the purposes of this Article.

If a meeting of the Board could not be held for want of a quorum then the meeting shall
automatically stand adjourned to the same day in the next week, at the same time and place, or
if that day is a National Holiday, till the next succeeding day which is not a National Holiday at
the same time and place.

The Chairman may, and manager or Secretary on the requisition of a Director shall, at any time,
summon a meeting of the Board.

The Directors may elect a Chairman of their meetings, and determine the period for which he is
to hold office, and unless otherwise determined the Chairman shall be elected annually. If no
Chairman is elected, or if at any meeting the Chairman is not present within five minutes of the
time appointed for holding the same, or is unwilling to preside, the Directors present may
choose one of their members to be the Chairman of such meeting.

Subject to the provisions of Section 179 of the said Act, the Directors may delegate any of their
powers, other than powers which by reason of the provisions of the said Act cannot be delegated
to committees consisting of such member or members of their body as they may think fit, and
they may from time to time revoke and discharge any such Committee either wholly or in part,
and either as to persons or purposes. Every Committee 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 Directors, and all acts done by any such Committee in conformity with such regulations and
in fulfillment of the purpose of their appointment, but not otherwise, shall have the like force and
effect as if done by the Board.

The meetings and proceedings of any such Committee consisting of two or more members shall
be governed by the provisions herein contained for regulating the meetings and proceedings of
the Directors, so far as the same are applicable thereto, and are not superseded by the express
terms of the appointment of any such Committee, or by any regulations made by the Directors.

A resolution not being a resolution required by the said Act or otherwise to be passed at a
meeting of the Directors, may be passed without any meeting of the Directors or of a committee
of Directors provided that the resolution has been circulated in draft, together with the necessary
papers, if any, to all the Directors, or to all the members of the Committee as the case may be,
at their addresses registered with the Company, by hand delivery or by post or courier or
through electronic means as permissible under the relevant Rules and has been approved by a
majority of the Directors as are entitled to vote on the resolution.

The meetings and proceedings of any such Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the
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123.

Directors, so far as the same are applicable thereto, and are not superseded by the express terms of
the appointment of any such Committee, or by any regulations made by the Directors.

All acts done by a person as a Director shall be valid, notwithstanding that it may be afterwards
discovered that his appointment was invalid by reason of any defect or disqualification or had
terminated by virtue of any provision contained in the said Act or in these Articles. Provided that this
Article shall not give validity to acts done by a Director after his appointment has been shown to the
company to be invalid or to have terminated.

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

POWERS OF DIRECTORS

124. (1)Subject to the provisions of Section 135, 179, 180, 181, 182, 183, 184, 185, 186, 188 and 203

125.

(1)

of the Act, the Board of Directors of the Company shall be entitled to exercise all such powers,
give all such consents, make all such arrangements, be nearly do all such acts and things as
are or shall be by the said Act, and the memorandum of association and these precedents
directed or authorized to be exercised, given, make or done by the Company and are not
thereby expressly directed or required to be exercise, given, made or done by the Company in
General Meeting, but subject to such regulations being (if any) not inconsistent with the said
provisions as from time to time may be prescribed by the Company in General Meeting
provided that no regulation so made by the company in General Meeting shall invalidate any
prior act of the Directors which would have been valid if the regulations had not been made.

(2)Save as provided by the said Act or by these presents and subject to the restrictions imposed by

Section 179 of the said Act, the Directors may delegate all or any powers by the said Act or by
the Memorandum of Association or by these presents reposed in them.

Subject to the provisions of Articles 124 but without prejudice to the General Powers thereby
conferred and so as not in any way to conferred by these presents, it is hereby expressly
declared that the Directors shall have the following powers and authorities, that is to say power
and authority:

(i) to enter into agreements with foreign components and other persons for obtaining by
granting licence or other terms, formulae and other rights and benefits and to obtain financial
and or technical collaboration, technical information, knowhow and expert advice in
connection with the activities and business permitted under the Memorandum of Association
of the Company.

(i) to take over and acquire the industrial licence, import licence, permit and other rights on
payment of actual and out of pocket expenses incurred thereof, and compensation for
technical services rendered in connection therewith:

(iii) to pay and charge to the Capital / Revenue Account of the Company the legal and other
costs, charges and expenses of and preliminary and incidental to the promotion, formation,
establishment and registration of the Company including the stamps and fees paid in respect
thereof:

(iv) to pay and charge to the Capital / Revenue Account of the Company any commission or
interest lawfully payable under the provisions of the said Act:
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(6)

(7)

(8)

(9)

(10)

(11)
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(v) To carry out activities that are specified in Schedule VII of the Act, and for this purpose
expend / incur the monies of the Company, and all monies so expended or incurred for this
purpose shall also be construed to be for the purpose of the Company's business.

to purchase in India or elsewhere any machinery plant, stores and other articles and things for all
or any of the objects or purpose of the Company;

to sell for cash or on credit or to contract for the sale and future delivery of or to and for sale in
any part of India or elsewhere any products or Articles produced, manufactured or prepared by
the Company as the Directors may deem advisable.

to erect, construct, and build and factories, warehouses, godowns, engine houses, tanks, wells,
or other constructions, adopted to the objects of the Company or may be considered expedient
or desirable for the objects or purposes of the Company or any of them;

to sell from time to time any articles, materials, machinery, plant, stores and other articles and
things belonging to the Company as the Directors may think proper and to manufacturer, prepare
and sell waste and by-products;

from time to time to extend the business and undertaking of the company by adding to, altering,
or enlarging all or any of the building, factories, workshops, premises, plant and machinery, for
the time being the property or in the possession of the Company, or by erecting new or additional
buildings, and to expend such sums of money for the purposes aforesaid or any of them, as may
be thought necessary or expedient;

to remove all or any of the machinery, plant and other movable property of the Company for the
time being in or upon lands, buildings, or premises of the Company to other lands, buildings, or
premises;

to negotiate for, and subject to the approval of the Company in General Meeting, contract for the
sale and transfer of all or any part of the property and undertaking of the Company as a going
concern, subject or not subject to all or any of the obligations and liabilities of the Company;

to determine from time to time who shall be entitled to sign on the Company’s behalf bills, notes,
receipts, acceptances, endorsement, cheques, dividend warrants, releases, contracts and
documents and to give the necessary authority for such purposes;

to make advances and loans without any security, or on such security as they may think proper
and to take security for already existing debts, and otherwise to invest and deal with any of the
moneys of the Company not immediately required for the purpose thereof in Government or
Municipal securities, fixed deposits in banks and in such other manner as they may think fit and
from time to time vary or realise such investments, and for the purpose aforesaid to authorise
such persons within limits to be fixed from time to time by the Board.

to make and give receipts, releases and other discharges for moneys payable to, or for goods or
property belonging to the Company, and for the claims and demands of the Company;

subject to the provisions of Section 179, 180 and 186 of the said Act, to invest and deal with any
moneys of the Company not immediately required of the purposes thereof, upon such security
(not being shares of the Company) or without security and in such manner as they may think fit,
and from time to time to vary or realise such investments. Save as provided in Section 187 of the
said Act all investments shall be made and held in the Company’s own name;
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(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

subject to the provisions of Section 187 of the said Act to appoint any person or persons
(whether incorporated or not) to accept and hold in trusts for the Company any property
belonging to the Company, or in which the Company is interested or for any other purposes and
to execute and do all such acts, deeds and things as may be requisite in relation to any such
trust, and to provide for the remuneration of such trustee or trustees;

to insure and keep insured against loss or damage or fire or otherwise for such period and to
such extent as they may think proper all or any part of the buildings, machinery, goods, stores,
produce and other movable property of the Company either separately or conjointly, also to
insure all or any portion of the goods, produce, machinery and other articles imported or exported
by the Company and to sell, assign, surrender or discontinue any policies of assurance effected
in pursuance of this power.

to execute, in the name and on behalf of the Company, in favour of any Director or other person
who may incur or be about to incur any personal liability for the benefit of the Company, such
mortgages of the Company’s property (present and future) as they may think fit and any such
mortgage may contain a power of sale and such other powers, covenants and provisions as shall
be agreed upon;

to institute, conduct, defend, compound, abandon or refer to arbitration any action, suit, appeals,
proceedings, for enforcing decrees and orders and other legal proceedings by or against the
Company or its officers, or otherwise concerning the affairs of the Company, to compound or
compromise and allow time for payment or satisfaction of any debts due and of any claims or
demands by or against the Company and to refer the same or arbitration, to observe and
perform any awards made there on; to act on behalf of the Company in all matters relating to
bankrupts and insolvents;

from time to time and at any time to entrust to and confer upon the officers for the time being of
the Company, and to authorise, or empower them to exercise and perform and by Power-of-
Attorney under seal to appoint any person to be the Attorney of the Company and invest them
with such of their powers, authorities, duties and discretion exercisable by or conferred or
imposed upon he Directors, but not the power to make Calls or other power which by law are
expressly stated to be incapable of delegation as the Directors may think fit, and for such time
and to be exercise for such objects and purposes and subject to such restrictions and conditions,
as the Directors may think proper or expedient, and either collaterally with or to the exclusion of
and in substitution for all or any of the powers, authorities, duties and discretions of the Directors
in that behalf, with authority to the Secretary or such officers or attorney to sub-delegate all or
any of the powers, authorities, duties, and discretions for the time being vested in or conferred
upon them and from time to time to revoke all such appointments of attorney and withdraw, alter
or vary all or any of such powers, authorities, duties and discretions;

to open accounts with any bank or bankers or with any Company, firm or individual for the
purpose of the Company’s business and to pay money into and draw money from any such
account from time to time as the Directors may think fit.

generally subject to the provisions of the Act and these Articles to delegate the powers,
authorities and discretions vested in the Directors to any Key Managerial Personnel, firm,
company or fluctuating body of persons as aforesaid.

to authorise the issue of securities (including depository receipts), whether convertible to shares
or not, as per applicable laws, either as a primary issue or a secondary offering.
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BORROWING POWER OF DIRECTORS

126. (1) Subject to clause (2) hereof the Directors may, from time to time at their discretion raise or

(2)

(3)

(4)

()

borrow, or secure the repayment of any loan or advance taken by the Company. Any such
moneys may be raised and the payment or repayment of such moneys may be secured in such
manner and upon such terms and conditions in all respects as the Directors may think fit and, in
particular by promissory notes, or by opening current accounts or by receiving deposits and
advances at interest, with or without security, or by the issue of debentures of 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, or by mortgaging, charging or pledging
any lands, buildings, machinery, plants, goods or other property and securities of the Company,
or by such other means as to them may seem expedient.

The Board of Directors shall not, except with the consent of the Company in General Meeting,
borrow moneys where the moneys to be borrowed together with the moneys already borrowed
by the Company (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business) will exceed the aggregate of the paid-up capital of the Company
and its free reserves, that is to say, reserves not set apart for any specific purpose.

Any bonds, debentures, debenture-stock or other securities issued or to be issued by the
Company, shall be under the Control of the Directors who may issue them upon such terms and
conditions and in such manner and for such consideration as they shall consider to be for the
benefit of the Company.

() Any such debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise, and on condition (with the consent of the Company in
General Meeting) and they may have a right to allotment of or be convertible into shares of
any denominations, and with any special privileges and conditions as to redemption (or
being irredeemable), surrender, drawings, re-issue, attending at General Meeting of the
Company, appointment of Directors, and otherwise, provided that no debentures,
debenture- stock, bonds or other securities may be issued carrying voting rights.

(i) The Company shall have power to re- issue redeemed debentures.

(iii) The Company, shall within two months after the allotment of any of its shares, and six
months after the allotment of any debentures or debenture-stock, and within one month
after the application for the registration of the transfer of any shares, debentures or
debenture-stock have completed and have ready for delivery the certificates of all shares,
the debentures and the certification of all debenture-stock allotted or transferred, unless the
conditions of issue of the shares, debentures of debenture-stock otherwise provide.

The expression “transfer” of the purpose of the sub clause means a transfer duly stamped,
dated and otherwise valid, and does not include any transfer which the Company is for any
reason entitled to refuse to register and does not register.

All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable instruments
and all receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by such person and in such manner as the Board may, from
time to time, by resolution determine.
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127.

128.

129.

130.

131.

132.

APPOINTMENT OF KEY MANAGERIAL PERSONNEL

Subject to the provisions of the Act,

() A Key Managerial Personnel may be appointed by the Board for such term at such
remuneration and upon such conditions as it may think fit and the Key Managerial
Personnel so appointed may be removed by means of a resolution in the Board Meeting.

(i) A Director may be appointed as chief executive officer, manager, company secretary or chief
financial officer

MANAGING DIRECTORS

Subject to the provisions of Section 196, 197, and 203 of the Act, the Directors may from time to
time appoint one or more of their body to be Managing Director, Joint Managing Director or
Managing Directors, Whole-time Director, Manager or Chief Executive Officer of the Company
either for a fixed term or without any limitation as to the period for which he or they is or are to
hold such office but in any case not exceeding five years at a time and may from time to time
remove or dismiss him or them from office and appoint another or others in his or their place or
places.

The remuneration of a Managing Director and Joint Managing Director shall from time to time be
fixed by the Directors and may be by way of salary or commission or participating in profits or by
way or all of those modes or in other forms shall be subject to the limitations prescribed in
Section 197 of the Act.

The Directors may from time entrust to and upon a Managing Director or Joint Managing
Director for the time being such of the powers exercisable under these Articles by the Directors
as they may think fit, and may confer such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with such restrictions as they
think expedient, and they may confer such powers either collaterally with or to the exclusion of
and in substitution for all or any of the powers of the Directors in that behalf, and may from time
to time revoke, withdraw, alter or vary all or any of such powers, unless and until otherwise
determined a Managing Director may exercise all the powers exercisable by the Directors, save
such powers as by the Act or by these Articles shall be exercisable by the Directors themselves.

THE SEAL

The Board of Directors shall provide a Common Seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a new seal in lieu thereto and
the Board of Directors shall provide for the safe custody of the seal for the time being. The seal
of the Company shall never be used except by the authority of a resolution of the Board of
Directors and in presence of one of Directors or such other persons as the Board may authorise
who will sign in token thereof and countersigned by such officers or persons at the Directors may
from time to time resolve.

Any instrument bearing the Common Seal of the Company and issued for valuable consideration

shall be binding on the Company notwithstanding any irregularity touching the authority of the
Directors to issue the same.
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133.

134.

135.

136.

137.

138.

139.

140.

141.

142.

143.

144,

CAPITALISATION OF PROFITS AND DIVIDENDS

The Company in General Meeting may declare a dividend to be paid to the members according
to their respective rights and interests in the profits, and may fix the time for the payment thereof.

Any share holder whose name isentered in the Register of Members of the Company shall enjoy
the rights and be subject to the same liabilities as all other shareholders of the same class.

No larger dividend shall be declaredthan is recommended by the Directors, but the Company in
General Meeting may declare a smaller dividend.

Unless the Company otherwise resolves, dividends shall be paid in proportion to the amount
paid up or credited as paid up on each share, where a larger amount is paid up or credited as
paid up on some share than on others. Provided always that any capital paid up on a share
during the period in respect of which a dividend is declared shall unless otherwise resolved be
only entitled the holder of such share to a proportionate amount of such dividend from the date
of payment.

No dividends shall be payable except out of profits of the Company of the year or any other
undistributed profits and no dividend shall carry interest against the Company. The declaration
of the Directors as to the amount of the net profits of the Company shall be conclusive.

The Directors may, from time to time, declare and pay to the members such interim dividend as
in their judgment the position of the Company justifies.

No member shall be entitled to receive payment of any dividend in respect of any share or
shares on which the Company has a lien, or whilst any amount due or owing from time to timeto
the Company, either alone or jointly with any other person or persons, in respect of such share
or shares, or on any other account whatsoever, remains unpaid, and the Directors may retain,
apply and adjust such dividend in or towards satisfaction of all debts, liabilities, or engagements
in respect of which thelien exists, and of all such money due as aforesaid.

The Directors may retain the dividends payable upon shares in respect of which any person is
under the transmission clause entitled to become a member, or which any person under the
same clause is entitled to transfer, until such person shall become a member in respect thereof
or shall duly transfer the same.

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

All dividends shall be paid by the cheque, or warrant in respect thereof shall be posted within
thirty days of the date on which such dividend is declared by the Company. 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 lost in transmission or for any
dividend lost to the member or person entitled thereto by forged endorsements on any cheque
or warrant, or the fraudulent or improper recovery thereof by any other means.

Notice of the declaration of any dividend whether interim or otherwise, shall be given to the
members in the manner hereinafter provided for giving of notice to member.

The Directors may, if they think fit, call upon the members, when applying for dividends, to
produce their share certificates to such person or persons appointed by them in that behalf.
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145.

146.

147.

Any one of several persons who are registered as joint-holders of any share may give effectual
receipts for all dividends and payments on account of dividends in respect of such share.

No dividend shall be payable except in cash.

Provided that nothing herein shall be deemed to prohibit the capitalisation of profits or reserves
of the Company for the purpose of issuing fully paid-up bonus shares or paying up any amount
for the time being unpaid on any shares held by the members of the Company.

Provided further that any dividend payable in cash may be paid in cheque or warrant or in any
electronic mode to the Member entitled to the payment of the dividend.

Any General Meeting declaring a dividend may make a Call on the Members of such amount as
the meeting fixes and so that the Call be made payable at the same time as the dividend, and
the dividend may, if so resolved by the Company in General Meeting be set off against the
Calls.

148. (1) A General Meeting of the Members, In a meeting in person or proxy or, through Postal Ballot or,

(2)

149.

by any other means, as may be permitted may on the recommendation of the Board, direct
capitalisation of the whole or any part of the undivided profits for the time being of the Company
or the whole or any part of the Reserve Fund or other funds of the Company including the
moneys in the Securities Premium Account and the Capital Redemption Reserve Account or
the premiums received on the issue of any shares, debentures or debenture- stock of the
Company and that such sum be accordingly set free for the purpose, (1) by the issue and
distribution, among the holders of the shares of the Company or any of them, in accordance
with their respective rights and interests and in proportion to the amounts paid or credited as
paid up thereon, of paid-up shares, debentures, debenture-stock bonds or other obligations of
the Company, or (2) by crediting any shares of the Company which may have been issued and
are not fully paid up, in proportion to the amounts paid or credited as paid up thereon
respectively, with the whole or any part of the same.

For the purposes above set out the Company may, subject to the provisions contained in
section 63, apply: (i) its free reserves, (ii) the Securities Premium Account subject to the
provisions of Section 52(2) of the said Act; (iii) the Capital Redemption Reserve Fund subject to
the provisions of Section 55(4) of the said Act; and (iv) such other reserves or account as may
be applied for issue of bonus shares.

The Board shall have the right to fix a date for the purpose of determining the Members who are

entitled to the payment of the dividend, or shares pursuant to the capitalisation of reserves, and
for any other action of the Company that requires determination of the details of Members.

ACCOUNTS

150. (1) The Directors shall keep or cause to be kept at the Registered Office of the Company or at such

place in India as the Board thinks fit proper books of accounts in respect of:

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

(i) all sales and purchase of goods by the Company;

(iii) the assets and liabilities of the Company; and

(iv) the items of cost, if any- as specified in the relevant Rules.

27



(2)

(3)

(4)

()

151.

152.

153.

154,

155.

156.

157.

Proper books of account shall also be kept at each branch office of the Company, whether in or
outside India, relating to the transactions of that office and proper summarised returns made up
to dates at intervals of not more than three months shall be sent by each branch office to the
Company at its Registered Office of the Company or the other place referred to in clause (1)
hereof.

The books of account referred to in clause (1) and (2) shall be such books as are necessary to
give a true and fair view of the state of affairs of the Company or such branch office and to
explain its transaction.

The books of accounts and other Books and Papers shall be open to inspection by any Directors
during business hours.

The Directors shall comply in all respects with Sections 128, 129, 133, 134, 136, to 138 of the
said Act and any statutory modifications thereof.

The Directors shall, from time to time, determine whether and to what extent, and at what times
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 inspection of any account or book or
document of the Company except as conferred by law or authorised by the Directors.

Subject to Section 129 of the Act at every Annual General Meeting of the Company the
Directors shall lay before the Company a Financial Statements for each financial year.

The Financial Statements shall give a true and fair view of the state of affairs of the Company at
the end of the period of the account. Financial Statements shall comply with the provisions of
Section 129 and 133 of the said Act.

The Financial Statements shall be signed in accordance with the provisions of Section 134 of the
said Act.

The Directors shall make out and attach to every Balance Sheet laid before the Company in
General Meeting a Report of the Board of Directors which shall comply with the requirements of
and shall be signed in the manner provided by Section 134 of the said Act.

SECRECY

No member shall be entitled to visit any works of the Company without the permission of the
Directors or to require discovery of or any information respecting any detail of the Company’s
working, trading or any matter which is or may be in the nature of a secret, mystery of trade or
secret process, which may relate to the conduct of the business of that Company and which in
the opinion of the Directors, it will be inexpedient in the interest of the members of the Company
to communicate to the public.

WINDING UP

Subject to the provision of chapter XX of the Act and rules made thereunder If upon the
winding-up of the Company, the surplus assets shall be more than sufficient to repay the whole
of the paid- up capital, the excess shall be distributed amongst the members in proportion to the
capital paid or which ought to have been paid-up on the shares at the commencement of the
winding-up held by them respectively, other than the amounts paid in advance of calls. If the
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158.

159.

surplus assets shall be insufficient to repay the whole of the paid-up capital, such surplus
assets shall be distributed so that as nearly as may be the losses shall be borne by the
members in proportion to the capital paid-up or which ought to have been paid-up at the
commencement of the winding-up on the shares held by them respectively, other than the
amounts paid by them in advance of calls. But this Article is without prejudice to the rights of the
holders of any shares issued upon special terms and conditions and shall not be construed so

as to or be deemed to confer upon them any rights greater than those conferred by the terms
and conditions of issue.

For the purpose aforesaid, the liquidator may set such values 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 trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY

Subject to the provisions of the Act, every Director, Auditor, Secretary and agent, other officer or
servant of the Company (all of whom are herein after referred to a officer or servant) shall be
indemnified by the Company and it shall be the duty of the Directors out of the funds of the Company
to pay, all bonafide costs, losses and expenses which any such officer or servant may incur or

" become liable to be reason of any contract entered into or act or thing done or omitted by him as such

officer or servant or in any way in the discharge of the duties; and in particular and so as not to limit
the generality of the foregoing provisions, agent any liability incurred by such officer or servant in
defending any bonafide proceedings whether civil or criminal in which a judgment is given in his
favour or in which he is acquitted or is discharged or in connection with any application under Section
463 of the Act in which relief is granted to him by the Court. The amount for which such indemnity is
provided shall imnmediately attach as a charge on the property of the Company.
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Name, Addresses
Description and Occupation
of each subscriber

Signature Name, Addresses
of descriplionand

Subscriber Signatures of

witnesses

PHOENIX LAMPS LIMITED
Regd. Office 59A,

Noida Special Economic Zone.
Notda Phase-ll, Dislt. Gautam
Budh Magar, U.P.-201305
Through its Authorlsed Representative
ANAND KUMAR AGARWAL
Slo Shri J. N. Agarwal

38. Sheikh Sarai, RPS Flats,
Phase-l, New Delhi-110017
(Service)

BHUSHAN KUMAR GUPTA

S/o Late Lala Madho Ram

C-12, Friends Colony, New Delhi-65
(Industrialist)

As a Nominee of Phoenix Lamps Lid.

HULAS RAHUL GUPTA

Slo Shri Bhushan Kumar Gupla
C-12, Frlends Colony, New Delhi-65
{Industrialist)

As a Nominee of Phoenix Lamps Ltd.

PRIYA DESH GUPTA

Wo Shri Bhushan Kumar Gupta
C-12, Friends Colony, New Delhi-65
{Household)

As a Nominee of Phoenix Lamps Ltd.

ABHA GUPTA

W/fo Shri Hulas Rahul Gupta

C-12, Friends Colony, New Delhi-65
(Household)

As a Nominee of Phoenix Lamps Ltd.

ANAND KUMAR AGARWAL

Sfo Shri J. N. Agarwal

38, Shelkh Saral, RPS Flats,

Phase-l, New Delhi-110017

(Service)

As a Nominee of Phoenix Lamps Lid.

GURBAKSH SINGH VOHRA

S/o Late Shn K. S. Volira

501. Welcome Apii., Sector-9,
Rohini, Delhi-i 10085

(Service}

As a Nominee of Phoenix Lamps Lid.

Sd/-

Sd/-

Sd/-

Sd/-

(RUPESH AGARWAL)
ACS No. 16302

Sd/-

11-F, Pocket-IV, Mayur Vihar, Phase-l, Delhi-81,
Practising Company Secretary
Sd/-

Sd/-

| Rupesh Agarwal, S/o Shri Radhey Shyam Agarwal,

Sd/-

Place : New Delhi

Dated: 27/02/2006

Comgany Secretary




