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THE COMPANIES ACT, 2013 COMPANY LIMITED BY SHARES ARTICLES OF
ASSOCIATIONt*23456

OF

FRACTAL ANALYTICS LIMITED

The Articles of Association of the Company comprise of two parts, Part A and Part B, which parts shall,
unless the context othenruise requires, co-exist with each other until the receipt of final listing and trading
approval pursuant to an initial public offer of Equity Shares of the Gompany ('lPO'). ln case of
inconsistency or contradiction, conflict or overlap between Part A and Part B, the provisions of Part B
shall, subject to applicable law, prevail and be applicable.

All articles of Part B shall automatically terminate and cease to have any force and effect from the date
of receipt of final listing and trading approvals from the stock exchanges for the listing and trading of
the Equity Shares of the Company pursuant to the IPO and the provisions of Part A shall continue to
be in effect and be in force, without any further corporate or other action, by the Company or by its
shareholders.

PART A

PRELIMINARY

Subject as hereinafter provided, the regulations in Table "F" in Schedule I to the Companies
Act, 2013 shall apply to FractalAnalytics Limited and constitute its Regulations, so far as they
are not inconsistent with any of the provisions contained in these Articles/Regulations or
modifications thereof and only to the extent that there is no specific provision in these
Regulations. ln case of any conflict between the provisions of these Articles and Table "F", the
provisions of these Articles shall prevail.

INTERPRETATION AND DEFINITIONS

2. lnterpretation

(a) Unless the context othennrise requires, words or expressions contained in these
Regulations shall bear the same meaning as in the Companies Act, 1956 (to the extent
and as may be applicable) and the Companies Act, 2013 or any statutory modifications
thereof in force.

Words importing the singular number only include the plural number and vice versa
and words importing the masculine gender also include feminine gender and vice
versa.

(c) Unless the context otherwise requires, words and expressions used in these Articles in
the context of dematerialized shares, but not deflned in these Articles, shall have the

1 These Articles of Association have been adopted by the Shareholders of the Company vide Special Resolutions
passed at Annual General Meeting held on 20th September, 2016 and an Annual General Meeting held on
September 21,2017.
. These Articles of Association have been adopted by the Shareholders of the Company vide Special Resolution
passed at Extra-ordinary General Meeting held on 1Sth February, 2019.
2 These Articles of Association have been adopted by the Shareholders of the Company vide Special Resolution
passed at Etra-ordinary General Meeting held on 29th March, 2022.
3 These Articles of Association have been adopted by the Shareholders of the Company vide Special Resolution
passed at Extra-ordinary General Meeting held on March28,2024.
a These Articles of Association have been adopted bythe Shareholders of the Companyvide Special Resolution
passed at Extra-ordinary General Meeting held on August 30,2024.
5 These Articles of Association have been adopted bythe Shareholders of the Companyvide Special Resolution
passed at Extra-ordinary General Meeting held on July 29,2025.
6 These Articles of Association have been adopted by the Shareholders of the Company vide Special
passed at Extra-ordinary General Meeting held on August 8,2025

(b)
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(d)

same meaning as is assigned thereto in the Act orthe Depositories Act' 1996 or any

modifications or re-enactrirents thereof for the time being in force.

The marginal notes and/or headings are inserted for convenience and shall not affect

the construction hereof.

3. ln these Regulations:

(a) "Act" means the companies Act, 2013 (and the applicable rules made thereunder' for

the time being in force, as prescribed. under relevant sections of the Act) or any

statutorymocli-flcationorre-enactmentthereofforthetimebeinginforce.andtheterm
shallbedeemedtorefertotheapplicablesectionthereofwhichisrelatabletothe
relevant Article in which the said term appears in these Articles and the companies

Act, 1956 (anJtne applicable rules madeihereunder), so far as may be applicable'

(b) "Articles" or "Regulations" means the Articles of Association of the Company' as

altered from time to time.

"Gompany" means Fractal Analytics Limited'

,,Board' or ,,Board of Directors" means the collective body of the Directors of the

Company.

(e) "Depository" shall mean a depository as defined in the Depositories Act, 1996'

(0 ,'Director" means any person appointed as and occupying the position of, a director of

the ComPanY.

(g)',office'.meanstheregisteredofiiceforthetimebeingoftheCompany.

(h) "Seal" means the common seal of the Company'

PUBLIC COMPANY

The company is a public company within the meaning of section 2(71) ol the Act'

SHARE CAPITALAND VARIATION OF RIGHTS

(a) The authorized share capital of the company shall be as laid out in the Memorandum

of Association oi in" Company, from time to time. The Company shall have th.e power

to increase, i.Jr"", 
"rn"ut, 

sibOiuiOe, consolidate or to repay the same or divide the

same into several classes, and to attach thereto any rights, privileges or conditions or

to consolidate or subdivide or re-organize or re-classify or cancel the shares or convert

the shares into stock (or re-convert"trat stoct< into fully paid up shares), subject to the

provisions of applicable laws, and to vary rights attached thereto, as may be

determinedinaccordancewiththeArticlesoftheCompany'

(b) The Company may, by resolution as prescribed by the Act, reduce in any manner and

in accordance *,itfi ind provisions of tire Act and the rules and with, and subject to, any

incident authorized and consent required by law-

(i) its share'caPital; and/or

(ii) any capital redemption reserve account; and/or

(iii) any share/securities premium account; and/or

(iv) any other reserve in the nature of share capital'

(c)ThepaidupcapitaloftheCompanyshallbeminimumofRs.l,00

(c)

(d)

4.

5.
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Lakh Only)

(d) Except so far as othenruise provided by the conditions of issue or by these Articles, any
capital, raised by the creation of new shares, shall be considered part of the existing
capital and shall be subject to the provisions herein contained with reference to the
payment of calls and installments, transfer and transmission, forfeiture, lien, sunender,
voting and othenruise.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and on such terms and conditions and
either at a premium or at par and at such time as they may from time to time think fit.

(1) The Company may issue the following kinds of shares in accordance with these Articles,
the Act, the Rules and other applicable laws:

(a) Equity share capital

(D with voting rights; and/or

(iD with differential rights as to dividend, voting or otherwise in accordance with
such rules as maybe prescribed under the Act.

(b) Preference share capital

(2) Where at any time, the Company proposes to increase its subscribed capital by the issue of
further shares, such shares shall be offered -

to persons who, atthe date of the offer, are holders of equity shares of the Company in
proportion, as nearly as circumstances admit, to the paid-up share capital on those
shares by sending a letter of offer subject to the following conditions, namely:-

(i) the offer shall be made by notice specifying the number of shares offered and
limiting a time not being less than 15 days or such lesser number of days as may
be prescribed underthe Act, and not exceeding 30 days from the date ofthe offer
within which the offer, if not accepted, shall be deemed to have been declined;

(ii)the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any
other person; and the notice referred to in clause (i) of Article 7(2Xa) herein
above shall contain a statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board of Directors may dispose of them in such manner
which is not dis-advantageous to the shareholders and the Company;

to employees under a scheme of employees' stock option, subject to special resolution
passed by the Company and subject to such conditions as may be prescribed under the
Act and any other law in force at the time, including the conditions set out under the
employees' stock option guidelines issued by the Securities and Exchange Board of
lndia (as may be applicable); or

(c) to any persons, if it is authorized by a special resolution, whether or not those persons
include the persons referred to in clause (a) or clause (b) hereinabove, either for cash
or for a consideration other than cash, at such price as may be determined in

compliance with the Act and the rules made thereunder and in accordance with
applicable law.

(3) The notice refened above shall be dispatched through registered post or speed post or
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9.

through electronic mode or courier or any other mode having proof of delivery to all the existing

shareholders

of the Act.

(4) Nothing in Article 7(2)(aXii) shall be deemed:

i;i i;;;;"J fi," ti.. *ithin frnicrr the offer shoutd be accepted; or

(b) To authorize any p.rion to exercise the right of renunciation for a second time on the ground

that the person in wnoie iavour the renunciaiion was flrst made has declined to take the shares

compromised in the renunciation

Subject to the applicable provisions of the Act, the Board shall have the power to issue or re-

issue preference snaies of one or more classes which are liable to be redeemed' or converted

to equity shares, on iu.f, t"r*s and conditions and in such manner as determined by the Board

in accordance with the Act.

lf at any time the share capital is divided into different classes of shares, the rights attached to

any class (unless oifrer*iie provided by the terms of issue of the shares of that class) may'

subject to the prouisionr or tL" Act, and wneftrer or not the company is being wound up, be

varied with the consent in writing of such number of the holders of the issued shares of that

class, or with the ,rn"tion of a r:esolution passed at a separate meeting of the holders of the

shares of that class, as prescribed by the Act'

Therightsconferredupontheholdersofthesharesofanyclassissuedwithpreferredorother
rights shall not, untesi'otnerwise expressly provided by the terms of issue of the shares of that

class, be deemed to be varied Oy ifre 
"turiion 

or issue of further shares ranking pari passu

therewith.

lf any share stands in the name of two or more persons, the person first named in the register

of members or in the records of the Depository snatt, as regards receipt of dividends.or interest

or service of notices and all other matters tonnecteo wigr the Company' except voting at

meetings, and the tianiter of the share, be deemed the sole holder thereof.

subjecttotheprovisionsoftheActandtheseArticles,theBoardmayallotandissuesharesin
the cap1al of the Company as payment oip"tt payment for any property or assets of any kind

whatsoever (including goodwill of any ousinessi sold or transferred' goods or machinery

supplied, or for servicis"rendered to the Company, either in or about the formation or promotion

of the Company, or the conduct of its business oi otherwise, and any shares which may be so

allotted may be issued as fully paid up.ttrt*t or partly paid up otherwise than in.cash and' if

so issued, shall be deemed to be fully p"iO ,p or pirttybiid-up shares as aforesaid' The Board

shall cause returns to be filed of any such allotmentln accordance w1h applicable provisions
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12.
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(a)

(b)

(c)

The Board or the Company as the case may be, may,.in accordance with the applicable

piouirion, of the nct ano the applicable rules, issue further shares, and in the manner' as

prescribed under the Act to -
persons who, at the date of the offer, are holders of equity shares of the company;

such offer shall be oeemeo 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

employees under any scheme of employees' stock option; or

any persons, whether or not those persons include the persons referred to in clause

(a) or clause (b) above.

A further issue of shares may be made including by way of rights issue'..bonus issue,

preferential offer or ti".t" plic.ement, subject to-ani. in accordance with the applicable

provisions of the Act ft ih; appticante rules br in any other way as prescribed under the Act'
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18.

19

21

SHARE CERTIFIGATES

Every person whose name is entered as a member in the register of members shall be entitled
to receive share certificates, within two months after allotment or within one month after the
application forthe registration of transfer ortransmission orwithin such other period as provided
for in the Act and the Companies (Share Capital and Debentures) Rules, 2014. ln case the
shares are held in dematerialized form, then no such share certificates shall be issued to the
person and the Company shall intimate the Depository of the details of allotment of share and
on receipt of the information, the Depository shallenter in its record the name of the allottee as
the beneficial owner of the share.

Every certificate shall be issued under the seal and shall specify the shares to which it relates
and the amount paid-up thereon and shall be signed by two Directors or by a Director and the
company secretary, wherever the Company has appointed a company secretary.

ln respect of any share or shares held jointly by several persons, the Company shall not be
bound to issue more than one certificate, and delivery of a certificate for a share to one of
severaljoint holders shall be sufficient delivery to all such holders.

Except as required or permitted 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
partial interest in any share, or any interest in any fractional part of a share, or (except only as
by these regulations or by law othenrvise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

lf any certificate be worn out, defaced, mutilated ortorn or if there be no furtherspace on the
back thereof for endorsement of transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deems adequate, being given, a new certificate in lieu thereof shall
be given to the party entitled to such lost or destroyed certificate. Every certificate under this
Article shall be issued without payment of fees if the Board so decides, or on payment of such
fees (not exceeding Rs.50/- for each Certificate) as the Board may prescribe. Provided that no
fee shall be charged for issue of new certificates in replacement of those which are old, defaced
or worn out or where there is no further space on the back thereof for endorsement of transfer
or certiflcates issued in lieu of split or consolidation of shares.

Provided that notwithstanding what is stated above the Board shall comply with such rules or
regulations made under the Act.

The provisions of the foregoing Articles relating to issue of share certificates shall mutatis
mutandis apply to issue of certificates for debentures or such other securities of the Company,
as may be determined by Board from time to time (except where the Act otherwise requires).

DEMATERIALISATION AND REMATERIALISATION OF SECURITIES

The provisions of Articles 21lo 28 shall apply only in respect of securities held in dematerialized
mode and the provisions of the other Articles shall be construed accordingly.

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its existing shares, debentures and other securities as also re-materialize its
shares, debentures and other securities held in dematerialized mode if permitted by the law
and/or offer securities in a dematerialized form pursuant to the applicable provisions of the
Depositories Act, 1996 and the rules framed thereunder.

(a) Every person subscribing to or holding securities of the Company shall have the option
to receive security certificates in accordance with provisions of these Articles or to hold
the same with a Depository. Such a person who is the beneficial owner of the securities
may/can at any time opt out of the Depository, if permitted by law, in respect of any

20
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23. (a)

24. (a)

(b)

(c)

(b)

(b)

security in the manner provided by the Depositories Act,.1996and rules thereunder,

including any amendments or modifications thereto, and the company shall in the

manner and within tfte time prescribed therein, issue to the beneficial owner the

required certificates of the securities'

lfapersonoptstoholdhissecuritywithaDepository,theCompanyshallintimatesuch
O"doiitow tire Oetaits of allotment of security, and q1 receipt.of the information, the

Depository shall enter in its record the name of the allottee as the beneficial owner of

that securitY.

The Board of Directors of the company shall have the powerto fix a fee payable by the

shareholder to the Cornpany tor the services of dematerializing and/or rematerializing

oftheCompany'ssecurities,astheyintheirdiscretionmaydetermine.

Allthe securities held by a Depository shall be dematerialized and be in fungible form'

Nothing contained in section 113 of the Act shall applyto a Depository in respect of

the seiurities held by it on behalf of the beneficial owners.

Notwithstanding anything to the contrary contained in these Articles, a Depository shall

be deemed to be the 
-registered owner for the purposes of effecting transfer of

ownership of securities on behalf of the beneficial owner'

save as othenivise provided in Article 24 (a) above, the Depository as the registered

owner of the securities shall not have any voting rights or any other rights in respect of

the securities held bY it.

Every person holding securities of the company and whose name is entered as the

beneficial owner in the records of the oepository shall be deemed to be a member of

the ComPanY'

(d) The beneflcial owner of securities shall be entitled to all the rights and benefits and be

subject to all the liabilities oi a member in respect of his/her securities, which are held

bY a DePository.

25. Notwithstanding anything contained in the Act and these Articles where securities are held with

a Depository, tie recordl of the beneficial ownership may be served by such Depository on the

company by means of electronic mode or by delivery of floppies or discs or in such other

manner as may be Practicable.

26. (a) Save and except as othenruise provided.in Articles 66 and 67, nothing contained in this

part A shall apply to a transfer of securities effected by a transferor and transferee both

of whom are bht-ereO as beneflcial owners in the records of a Depository.

(b) lnthe case of transferortransmission of shares orothersecuritieswherethe Company

has noiissued any certiRcatei and where such shares or securilies are being held in

an electronic and iungible form with a Depository, the provisions of the Depositories

Act, 1996, including any amendments or modifications thereto, shall apply'

27. Nothing contained in the Act or these Articles regarding the necessity of having distinctive

numbers for securities issued by the Company lfratt appty to the securities held with a

DePository.

2g. The register and index of beneficial owners maintained by a Depository under the Depositories

Act, 1gg6, shall be deemed to be the register and index of members and security holders as

the case may be for the purposes of these Articles'

(c)

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid share),

o
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32.

33.

30

31

36

including on all dividends payable and bonuses declared from'tim6'tb'time in respect of such
share, for all monies (whether presently payable or not) called, or payable at a fixed time, in
respect of that share; and on allshares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his estate to the Company.
Provided that the Board may at any time declare any share to be wholly or in part exempt from
the provisions of this Article. Provided furtherthat fully paid up shares shall be free from all lien.

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien. Provided that no sale shall be made (i) unless a sum in respect of which
the lien exists is presently payable, or (ii) 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, has been given to the registered holder for the time being of the
share or the person entitled thereto by reason of his death or insolvency.

To give effect to any such sale as specifled in Article 30 above, the Board may authorise any
person to transfer the shares sold to the purchaser thereof and cause the purchaser's name to
be entered in the register in respect of the shares sold. ln such case, the purchaser shall be
registered as the holder of the shares comprised in any such transfer. The purchaser shall not
be bound to see to the application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale and after his
name has been entered in the Register in respect of such shares the validity of the sale shall
not be impeached for any reason, and the remedy of any person aggrieved by the sale shall be
in damages only and exclusively against the Company.

Upon any such sale as set out in Article 30 above, the certificates in respect of the shares sold
shall stand cancelled and become null and void and of no effect and the Board shall be entitled
to issue a new certificate or certificates in lieu thereof to the purchaser.

The net proceeds of the sale mentioned in Article 30 above, shall be received by the Company
and afier payment of the costs of such sale shall be applied in payment of such part of the
amount in respect of which the lien exists as is presently payable and / orthe debts, liabilities
or engagements of such member to the Company. The residue, if any, shall, subject to a like
lien for sums not presently payable as existed upon the shares before the sale, be paid to the
person entitled to the shares by transmission or otherwise to the shares so sold at the date of
the sale.

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times. ln case
of non-payment of such sum, all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or othenruise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

Each member shall, subject to receiving at least seven (7) days' notice speciffing the time or
times and place of payment, paytothe Company, atthetime ortimes and placeso specified,
the amount called on his shares.

lf the Board so specifies, a call may be payable in installments. A call may be extended, revoked
or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the callwas passed and may be required to be paid by installments. The option or
right to call of shares shall not be issued except with the sanction of the Company in a general
meeting by a special resolution.

The joint holder(s) of the shares shall not be relieved of his/their obligations in respect of
payment of all installments and calls due on the share and all incidents thereof in accordance
with these Articles and the joint holders of a share shall be jointly and severally liable to pay all

34.

35

37
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39.

calls in respect thereof.

lf a sum called in respect of a share is not paid before or on the day appointed for payment

thereof, the person rrom wnom the sum is due shall pay int-erest thereon from the day appointed

for payment thereof to tne time of actual payment at'18 per cent per annum compounded

rnnfi'ny opt such otnli rate, it any, as the 
'Bo-ard 

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 becomes payable on allotment or at any fixed

date, whether on account of the nominal value of the share or by way of premium, shall' for the

puipbr"r of these nrticies,Oe deemed to be a callduly made_and payable on the date on which

by the terms of issue such sum becomes payable. ln 
-case 

of non-payment of such sum' all the

relevant provisions of these Articles as to'payment of.interest and expenses, forfeiture or

otherwise shall apply ai if sucn sum had become payable by virtue of a call duly made and

40

41

42.

notified

No member shall be entiiled to receive any dividend or any bonus shares or rights shares or

exercise any privitegei oi tigfttt (including, without limitation, any voting rights) in.respect of

rn, if,"rur i"if irt"t"O in ftit irt"'or jointly on which any calls or other sums presently payable

by him have not O""n priO, oi in *td..t of wnicn the Company has exercised any right of lien

until he shall have paid all calls and other sums for the time being due and payable on every

share held by him, rft"if,"t alone or jointly with any person, together with interest and

expenses, if any, or untilthe lien has ceased, is the case may be. The Board may deduct from

the interest or dividend all sums of money so due to the Company'

Any money due from the Company to a member may, without the consent of such member' be

,p6li"O bythe Company in anb towards payment of any money due from him to the Company

for calls or otherwise.

subject to the provisions of the Act and these Articles, on the trial or hearing of any action or

suit brought by the Gompany against any member, or his representatives to recover any debt

or money claimed to be'due tolne Company in respec-t of his shares' or in any su1 or action

against the Company, it tnttt be sufficient to prove ifrat tne name of the member in respect of

whose shares tf," tnoniy ii sought to be recovered is or was, when the claim arose' on the

register of members of ttie Compiny or in the records of the Depository of the Company, as a

holder or one of the holders of the shares in respect of which such claim is made, that the

resolution making tne cait is duly recorded in the minute book and that notice of such call was

duly given in pursuance of these Articles 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, wno maOe ilifr'catt nor any other matter whatsoever, but the proof of the matters

aforesaid shallbe conclusive evidence of the debt'

Every member, his executors, administrators or other legal representatives shall pay to the

Company the proportion of the capital represented by his share or shares' which may' for the

time'being, remain ,np"iOtn"t"on, in such amounts, atsuch time ortimes' and in such manner'

as the Board shall, from time to time, in accordance with these Articles, require or fix for the

payment thereof.

lf, by the conditions of allotment of any share, the whole or part of the amount or issue price

thereof is payable by installments, every such installment shall, when due' be paid to the

Company by the p.rion who, for the time being and fro-m time to time, shall be the registered

hotder of the share iin.irJing'*i{hout limitation lll transferees) or his legal representatives'

The Board may, if it thinks fit, subject to the provisions of Section 50 and/or such other

applicable provisions of the Act, agree to and receive from any member willing to advance the

same whole or any part of the m-oneys due upon the shares held by him beyond the sums

actually called for, and upon the amount so paid or satisfied in advance, or so much thereof as

from time td time exceeds the amount of the calls then made upon the shares in respect of

which such advance has been made, the company may pay interest at such rate, as the

member paying such sum in advance and the Bo'ard agrees upon provided that money paid in

43.
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48.

47

51

advance of calls shall not confer a right to participate in profits or dividend. The Board may at
any time repay the amount so advanced. Provided that money paid in advance of calls on any
share may carry interest but shall not confer a right to dividend or to participate in profits.

The members shall not be entitled to any voting rights in respect of the moneys so paid by him
untilsuch payment, become presently payable.

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

EMPLOYEE STOCK OPTTON PLAN (ESOP)

The Company may, subject to the provisions of laws and any guidelines thereof and these
Articles, implement an Employee Stock Option Scheme ("ESOS") or an Employee Stock
Purchase Scheme ("ESPS") or such other related schemes for the 'Employees' (as hereinafter
defined) / Directors of the Company (collectively referred as "Fractal ESOP'). Any such ESOS,
ESPS or such related schemes shall be subject to applicable laws. 'Employee' shall include the
directors/employees of the Company or subsidiary/ies in lndia or outside lndia.

Subject to the terms of the Scheme as approved by the Company, all the shares issued /
transferred to Employees / Directors pursuant to Article 48, shall have voting rights as per the
terms of the Scheme.

Subject to the terms of the scheme/Fractal ESOP, as approved by the Company and
notwithstanding Article 49 above, shares issued/transferred as per Article 48 on or before
record date shall be eligible for dividend. The options (which are unvested) or shares which are
not issued/transferred (as may be applicable) shall be eligible for bonus options or bonus
shares (as the case may be under relevant scheme/s).

Unless othenruise provided in the terms of the scheme as approved by the Company, all the
shares issued / transferred as per Article 48, shall be locked-in as per the lock in period
mentioned in the applicable scheme/Fractal ESOP.

Subject to the terms of the Scheme as approved by the Company and notwithstanding Article
49, all the shares issued/transferred to/ by Employees / Directors pursuant to Article 48 shall
carry voting rights.

FORFEITURE OF SHARES

lf a member fails to pay the whole or any part of any call, or installment of a call, or any money
due in respect of any shares either by way of principal or interest on or before the day appointed
for the payment of the same, the Board may, at any time thereafter during such time as the call
or installment or any part thereof or other moneys remains unpaid or a judgment or decree in
respect thereof remains unsatisfled in whole or in part, serve a notice on such member or on
the person (if any) entitled to the share by transmission requiring him to pay such call or
installment or such part thereof or other moneys as remain unpaid together with any interest at
the rate of 18 o/o p.a. compounded annually that may have accrued and all expenses (legal or
othenruise) that may have been incurred by the Company by reason of such non-payment. Such
notice shall:

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

(b) name a place or places at which the money is to be paid; and

state that, in the event of non-payment of such money on or before the day so named
and at the place appointed, the shares in respect of which the call was made will be
liable to be forfeited.

49
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54 lf the requirements of any such notice as aforesaid are not complied with, any share in respect

of which the notice n.t O6un given may, at any time thereafter, f,$ before the payment required

by the notice nas Oeen maO"e, Oe forfeited by a resolution.of the Board to that effect' Such

forfeiture shall include all dividends declared, interest or other moneys payable in.respect of

the forfeited shares and not actually paid befoie the forfeiture' No unclaimed or unpaid dividend

shall be forfeited bY the Board.

The forfeiture of a share shail invorve the extinction at the time of the forfeiture of all interest in

and also of all claims and demands against the Company in respec{ of the share and all other

rights incidental to the share.

Every share so forfeited shall be deemed to be the property of the company and may be sold

or otherwise disposed of on such terms and in such manner as the Board thinks fit subject to

thesamerestrictionsandconditionsasfortransferofsharesprovidedbytheseArticles.

TheBoardmay,atanytimebeforeanysharesoforfeitedshallhavebeensold're-allottedor
othenruise disposed off, 

"tn."f 
or annulthe forfeiture thereof on such terms as it thinks fit'

A person whose shares have been forfeited shall cease to be a member in respect of the

forfeited shares, Ort if,att, notwithstanding the forfeiture, remain liable to pay to the Company

all monies which, at the date of forfeiture, were presently payable by him to th^e company in

respect of the sharer. in. liability of such person shali cease.if and when the Company shall

have received payment in full of itt sucn monies in respect of the shares'

When any share is so forfeited, notice of the forfeiture shall be given to the holder of the share'

and an entry of tne iorfeiture, with the date thereof, shall forthwith be made in the register of

members, but no forfeiture shall in any manner be invalidated by any omission or neglect to

give such notice orto make such entry as aforesaid. where any memberwhose.sh-ares have

been forfeiteO fras falleO to deliver to the Company the relativ-e certificate or certificates within

fourteen days from tfre Jate of being called upon to-do so, the Board may cause such certificate

or certificates to be cancelled and issue , n.* certificate or certificates for the shares comprised

therein distinguishing it oitf,"tn in such manner as the Board may think fit from the certificate

and certificates not so delivered and cancelled'

A duly verifled declaration in writing that the declarant is a Director, the manager or the

secretary of the company, as the case may ne and that a share in the company has been duly

forfeited on a date stated in the declaration, shall be conclusive evidence of the facts therein

stated as against afipersons 
"triming 

to be entitled to the share. \tVhere any shares have been

so forfeited, ,n untrylirorfeiture witn-tre date thereof shall be entered into register of members

The company may receive the consideration, if any, given to1llT e share on any sale or disposal

thereof and may execute a transfer of fire srrare in rivour of the person to.whom.the share is

sold or disposed ot. ine 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

shal his tile to tne irraie be affected by any irr6gularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the share'

Neither a judgment nor a decree in favour of the company for calls or other monies due in

respect of any shares nor any part payment or satisfaclion thereunder nor the receipt by the

Company or a portion oitny .6n.y'*rricrr shall from time to time be due from any member in

respect of any ,nrr.i uitn"i nv way ot piincipat or interest nor any indulgence granted by the

Company in respfi ot ifre paymeni of iny money shall preclude the forfeiture of such shares

as herein Provided'

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any

sum which, by the terms of issue of a share, becomes payable at a fixed time' whether on

account of the nominal value of the share oi ny *ay of'premium' as if the same had been

payable by virtue of a call duly made and notified'

55.
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65

66

TRANSFER AND TRANSMISSION OF SHARES

There shall be a common form for the transfer of shares in use. The instrument of transfer of
any share in the Company shall be executed by or on behalf of both the transferor and
transferee, as applicable. The transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of members, in respect thereof.

The Board may, at its own absolute and uncontrolled discretion and by giving reasons, decline
to register or acknowledge any transfer of shares (held physically or in dematerialized form)
whether fully paid or not and the right of refusal, shall not be affected by the circumstances that
the proposed transferee is already a member of the Company but in such cases, the Board
shall within one month from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and transferor notice of the refusal to register such transfer
provided that registration of transfershall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except when the Company has a lien on the shares.

67 The Board may, subject to the provisions of the Act and subject to the other provisions of these
Articles, decline to register any transfer of shares on which Company has a lien.

68. The Board may decline to recognize any instrument of transfer unless

(a) The instrument of transfer is in the form as prescribed in rules made under applicable
law;

(b) The instrument of transfer is accompanied by the certificate of shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) The instrument of transfer is in respect of only one class of shares

On giving not less than seven (7) days previous notice to all the member of the Company the
registration of transfers may be suspended at such times and for such periods as the Board
may from time to time determine.

Provided that such registration shall not be suspended for more than thirty (30) days at any one
time or for more that forty-five (45) days in the aggregate in any year.

V/here the application is made by the transferor and relates to partly paid shares, the transfer
shall not be registered, save as othenrvise provided in these Articles, unless the Company gives
notice of the application to the transferee and the transferee provides its no objection to the
transfer within two weeks from the receipt of the notice.

ln the event of no communication from the transferee pursuant to the notice from the Company
under Article 70 it shall be deemed that the transferee has provided it's no objection. For the
purpose of Article 70 notice to the transferee shall be deemed to have been duly given if it is
dispatched to the address of the transferee given in the instrument of transfer, in the same
manner and shall be deemed to have been duly delivered as is provided in the case of notices
to members underthe Act.

The nominee, appointed in pursuance of Section 72 andlor such other applicable provisions of
the Act, shall be entitled to all the rights in the shares of the Company as per the said Section
72 andlor such other applicable provisions of the Act and the Company, subject to the
provisions of the Act, is entitled to vest allthe rights in the shares of the Company in favour of
duly appointed nominee as per provisions of the Act.

On the death of a member, the survivor or survivors where the member was a joint holder, the
executor or administrator of a deceased member or a holder of a succession certificate in
respect of shares of a deceased member where he was the sole or only surviving holder shall
be the only persons recognized by the Company as having any title to his interest in the shares
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72.
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74.

and the company shall not be bound to recognize such execu-tor or administrator unless such

executor or administrriot tf,"tt have first obtJined probate or letters of administration or other

legal representation, ti t"V be app.licable, from a duly constituted court in lndia' Provided that

in"*v d.r", where tne eoaio in tn6ir absolute discretion think fit, the Board may dispense with

the production of proOaG oi Gtt"tt of administration or succession certificates upon such terms

as to indemnity, affidavii or ofirerwise as the Board may deem fil and register the xame of any

person who claims to'n" ,nioirtely entitled to the shares standing in the name of a deceased

member as a member. lotning in t'nis Article shall release the estate of a deceased joint holder

from any tiability in r"rp""i of in' inare which had been jointly held by him w1h other persons'

Any person becoming entitled to a share in consequence of the death' lunacy or insolvency of

a member rry, ,pon iucrr eviOence being produced.as may.from time to time properly be

ieluireO by the Bo'ard and subject as hereinafter provided, elect, either-

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased, undischarged or insolvent member

could have made.

The Board shall, in either of the cases, as set out under Article 74' have the same right to

decline or suspend t.gi;iirtion'.s it woutO have had, if the deceased or insolvent member had

transferred the share before his death or insolvency'

TheCompanyshallbefullyindemnifiedbysuchperson.asreferredtoinArticleT4fromall
liability, if any, for actions taken by the Boaid to give effect to such registration or transfer'

lf the person so becoming entitled shall elect to be registered as holder of the share himself, he

shall deliver or senO to in"e Company a notice in writing signed by him stating that he so elects'

lf the person aforesaid (as refened to in Article 74) shall elect to transfer the share, he shall

testify his election by executing a transfer of the share'

All the limitations, restrictions and provisions of these Articles relating to the right to transfer

and the registration of transfers of shares shallbe applicable to any such notice of transferas

aforesaid as if the oeatr or insolvency of the member'had not occurred and the notice of transfer

were a transfer signed by that member'

ln the event of there being a specific procedure fortransmission of dematerialized shares in the

appticaOte rules, bye-la*i anO regulations, the said procedure shall apply.

Every transmission of a share shall be verified in such manner as the Board may require and

the company may refuse to register any such transmission untilthe same be so verified or until

or unless an inOemnity be giv:en to the Company with regard to such registration which the

Board at their cliscretion sha-ll consider sufficient provided nev.ertheless that there shall not be

anyootigationontheCompanyortheBoardtoacceptanyindemnity'

The Board shall have the same right to refuse to register a person entitled by transmission to

any shares or his nominee as it wouto have had as if such person or nominee were a transferee

named in an ordinary transter for registration. The company shall not be bound to register a

transmission unless ihe intimation oi such transmission has been delivered to the Company

underapropertransmissionformdulyexecutedbythepersonentitledbytransmissionand
specifying the name-, 

"OOt"tt 
and oclupation,.if any, of such person along with the relative

share certificates or ihe letters of allotment, as the case may-be. All the limitations, restrictions

and provisions of these Articles relating to the right to transfe.r and registration of transfers of

shares shall be apJttaute to any suchJntimation-of transmission or any notice of transfer as if

the circumstances'entitling such person to the shares by transmission had not occuned and as

if the person entitreJ oy'trinr*iriion or his nominee were the transferee named in an ordinary

transfer presented foiiegistration. The Company shall.not. charge any fee- for. registration

of transfer or transmisiion, probate, Succession certificate and letters of administration'

certificate of death or marriage, power of attorney or similar other document in respect
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84.

83.

85

86

of share ordebentures of the Company,

A person becoming entitled to a share by reason of the death, lunacy, bankruptcy or insolvency
of any member or by any lawful means other than by a transfer in accordance with these
Articles, shall be entitled to the same dividends, or interest and other benefits to which he would
be entitled if he were the registered holder of the share except that he shall not, before being
registered as a member in respect of the share be entitled in respect of such share to exercise
any right confened by membership in relation to meetings of the Company. Provided that the
Board may at any time give notice requiring any such person to elect either to be registered
himself or transfer the share and if the notice is not complied with within ninety days, the Board
may thereafier withhold payment of all dividends, bonuses or other moneys payable in respect
of the share, until the compliance of the requirements of the notice to the satisfaction of the
Board.

Before registering any transfertendered for registration, the Board may, in cases where it thinks
fit, give notice by letter posted in the ordinary course to the registered holder that such transfer
deed has been lodged and that unless objection is taken the transfer will be registered and if
such registered holder fails to lodge an objection in writing at the Office of the Company within
ten days from the posting of such notice to him, he shall be deemed to have accepted the
validity of the said transfer.

Neither the Company nor any of its Directors shall incur any liability or responsibility whatever
in consequence of their registering, giving effect to, or acting upon any transfer of shares made
or purported to be made by any apparent legal owner thereof (as shown or appearing in register
of members), to the prejudice of the person having or claiming any equitable or other right, title
or interest to or in the same shares although the same may by reason of any fraud or other
cause not known to the Company or any of its Directors, be legally inoperative or insufficient to
pass the property in the shares proposed or professed to be transferred and although the
transfer may as between the transferor and the transferee, be liable to be set aside and
notwithstanding that the Company may have had notice:- (i) that the instrument of the transfer
was signed or executed and delivered by the transferor in blank as to the name of the transferee
or the particulars of the shares transferred or othenrvise in a defective manner; or (ii) of any
equitable or other right, title or interest or notice prohibiting registration of such transfer and
may have entered such notice or referred thereto in any book of the Company; and the
Company and/or any of its Directors shall not be bound or required to regard or attend or give
effect to any notice which may be given to them of any equitable or other right, title or interest,
or be under any liability whatsoever for refusing or neglecting to do so, though it may have been
entered or referred to in some books of the Company; if the Board shall so think flt. ln every
such transfer, the person registered as transferee, his executors, administrators and assigns
alone shall be entitled to be recognised as the holder thereof and so far as the Company is
concerned, the entire and complete title shall be deemed to have been validly transferred to
such transferee.

Where two or more persons are registered as the holders of any share they shall be deemed
(so far as the Company is concerned) to hold the same as joint holders with benefits of
survivorship subject to the followings and other provisions contained in these Articles:

(a) The Company shall not be bound to register more than three persons as the holders of
any share.

The joint holders of any share shall be liable severally as well as jointly for and in
respect of all installments, calls, other payments which ought to be made in respect of
such share.

On the death of any of such joint holders, the survivor or survivors shall be the only
person or persons recognised by the Company as having any title to the share but the
Directors may require such evidence of death as they may deem fit and nothing herein
contained shall be taken to release the estate of a deceased joint holder from any
liability on shares held by him jointly with any other person.

(b)

(c)
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(d) Anyoneofsuchjointholdersmaygiveeffectualreceiptsofanydividendsorinterestor
othLr moneys payable in respect of such share'

87

88

(e)onlythepersonwhosenamestandsfirstintheregisterofmembersorintherecords
of the Depotit.ty ;;;. of tf'" loini frobers of anylhare unless otherwise directed by

all of them in *riiing rhalt ne entitted to delivery of bertificate relating to such.share from

the Company and/or any documeni slrveO on or sent to such person shall be deemed

service on all the joint holders'

(0Anyoneoftwoormofejointholdersmayvotea!.anymeetingeitherpersonallyorby
attorney or OV prox' in iespect of such share as if he were solely entitled thereto and if

more than on'.-of t,l"n ioini holders be present at any meeting personally or by attorney

or by proxy then that one of such peisons so preseni whose name stands first or higher

(as the case try'O"l."t the regiiter in respect o{ su9!r share shall alone be entitled to

vote in ,.rp""tinur"'of Urt tne otner or others of the joint holders shall be entitled to be

present at th; ti"1ing; provided.always that a joint.holder present at any meeting

personaily rn"rr n" 
"ntiit'eb 

to vote in preferencg tg.a jolnl holder present by an attorney

or by proxy ;ii;;gh iii; name of such joint holder present bv an attorney or pro)ry

stands nrst oi nignir (as the case may be) in the register in respect of such shares'

several executors or administrators of a'deceased member in whose (deceased

member,s) sole name any share itanos shall for the purpose of this sub-clause be

deemed joint holders.

The Board may, subject to the provisions of the Act, accept a surrender of any share from or

by any member desiious of suriendering on such terms as the Board may think fit'

AllprovisionsoftheseArticlesrelatingtoForfeiture,Lien,Transfer'Transmission'lssueof
certificates as are ,ppri.roiu i" snareisnali appty mutatis mutandis to all securities issued by

89

90

91

The Company shall have the power to issue bonds, debentures' debenture-stock or other such

securities, but in exercising this power the provisions of the Act and these Articles shall be

the ComPanY

complied with

benefit of the ComPanY

DEBENTURES

All such bonds, debentures, debenture-stock or other such securities issued or to be issued by

the company shall oe ,no"rtne control of the Board who may issue them upon such terms and

conditions and in ,u.h trnn.r and for such considerationi as it shall consider to be for the

Any debenture, debenture-stock or other such securities may be issued at a discount (subject

to the provisions of tne nct), piemium or othenrvise and may be issued on condition that they

shall be convertibte into shares of any denomination and with any privileges.an! cg.lditions as

to redemption, ,u*.ndur, drawing, atiotment of shares, attending (but not voting) at the general

meeting, appointmeni oi o.o"niure Directors and othenruise. Debentures with the right to

conversion into or allotment of shares shall be issued only with the consent of the company in

the general meeting by a special resolution'

TheCompanyshallalsohavepowertore-issueredeemeddebenturesinaccordancewiththe
provisions of the Act.

lf any uncalled capital of the company is included in or charged by any mortgage, hypothecation

or any other encumt;;;;, the'Boird shall, subject to the .provisions 
of the Act and these

Articles, make calls on the members in respect of such uncalled capital in trust.for the person

in whose favour such mortgage, charge, hypothecation or other encumbrance is executed or'

unless prohibited oy or unoer the Act, may althorise the person in whose favour such mortgage'

charge, hypothecation or other encumbranCe is executed or any other person in trust for him to

make calls on the members in respect of such uncalled capital, and the provisions hereinbefore

contained in regard to latls shall mutatis mutandis apply to calls made under such authority'

92.
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94

and such authority rnay be made exercisable either conditionally or unconditionally and either
presently or contingently and by exclusion of the Board's powers or otherwise, and shall be
assignable if expressed so to be.

93 Vi/here any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same subject to such prior charge and shall not be entitled by
notice to the shareholders or otherwise, to obtain priority over such charge.

GAPITALIZATION OF PROFITS

The Company shall have power to capitalize its profils in the manner provided under Section
63 or any other provisions of the Act.

95 Subject to the provisions of the Act, including without limitation, Sections 52, 55 and 123 of the
Act, the Company in general meeting may, upon the recommendation of the Board, resolve:

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

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

96 The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in Article 97, either in or towards-

paying up amounts for the time being unpaid on any shares held by such members
respectively; or

paying up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid up bonus shares to and amongst such members in the proportions
as aforesaid; or

partly in the way specified in sub-clause (a) and partly in that specified in sub-clause
(b).

97 A security/share premium account and capital redemption reserve may, forthe purpose of these
Articles, be applied in the paying up unissued shares to be issued to members of the Company
as fully paid bonus shares.

98 The Board shall give effect to the resolution passed by the Company in pursuance of Articles
95 to 97.

99. Whenever such resolution referred to in Article 95 shall have been passed, the Board shall-

(a) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid up shares, if any, and

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

100. The Board shallhave full power-

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, in the case of shares or debentures becoming distributable in
fractions; and

to authorize any person to enter, on behalf of all members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares to which they may be entitled upon such

(b)

(a)

(b)

(c)

(b)
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existing shares

101 Any agreement made under such authority shall be effective and binding on all such members'

BUY-BACK OF SHARES

capitalization, or (as the case may require) for the payment by the company on their

behalf, by the appricaiionlr'eieto 6tgriir respective proportions of the profits resolved

to be capitalized, of the amounts or any part of the amounts remaining unpaid on their

Notwithstanding anything contained in these Articles but subject to the provisions of sections

68, 69 and 70 of tne nct"anO tny other app.licable provision of the Act or any other law for the

time being in force, th; c;;p;;y try pu'rcnase its own shares or other specified securities as

it may consider rpproprLi" SrOiL.t td ducn limits, restrictions, terms and conditions' approvals

.t miy be required underthe provisions of the Act'

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called "extra-ordinary general

meeting". The accideniaLomission to give notice of a meeting to, or the non-receipt of notice of

a meeting by, any prr*n entitled to ieceive the notice shall not invalidate the proceedings at

that meeting.

The Board may, whenever it thinks fit, call an extra-ordinary general meeting' lf at any time

Directors capable or aciin! *ho ,r" sufficient in number to form a quorum are not within lndia,

any Director or any two mimners of the Company maV cgl! an extra-ordinary general meeting

in the same manner, Ir n."rrv as possible, ai 1r-at in which such a meeting may be called by

the Board.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members. for the

general meetings is present at all times during the meeting, either in person or through proxy

it tf'e tim" when the meeting proceeds to business

The chairman, if any, of the Board shall preside as chairman at every general meeting of the

Company.

lf there is no such chairman, or if he is not present within thirty (30) minutes after the time

appointed for hotding ine m'eetingr. or_il unwilling to act as.chairman of the meeting' the

Directors present snait etect one oithe Directors present to be the chairman of the meeting'

lf at any meeting no Director is willing to act as chairman or if no Director is present within thirty

(30) minutes after th;1'rn; appoinieo for holding the meeting, the members present shall

choose one of the members present to be the chairman of the meeting'

At any general meeting a resolution put to vote at the meeting shall unless a poll is demanded'

be decided on a show of hands. Any business, other than that upon which a poll has been

demanded,maybeproceededwithpendingthetakingofthepoll.

ln the case of an equality of votes, whether on a show of hands or on a poll' the chairman of

the meeting at which the srrow or hands takes place, or at which the poll is demanded'. shall be

entifled to a casting vote, in addition to his own vote or votes to which he may be entitled as a

102

103

1 04.

105

106

107

108

109

110

111

member

A declaration by the chairman of the meeting of the passing. of 
.a 

resolution or otherwise by

show of hands anO an-entry io tn"t effect in th-e books containing the minutes of the meeting of

the Company shall be conciusive evidence of the fact of passing of such resolution or otherwise'

Before or on the declaration of the result of the voting on any resolution on show of hands, a

poll may be ordered to Oe ta1en by the chairman of t[e meeting on his own motion' and shall112
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be ordered to be taken by him on a demand made in that behalf, by the members present in
person or by proxy, where allowed, and having not less than one-tenth of the total voting power
or holding shares on which an aggregate sum of not less than five lakh rupees or such higher
amount as may be prescribed has been paid-up. The chairman of the meeting shall have power
to regulate the manner in which the pollshall be taken. The result of the pollshall be deemed
to be the decision of the meeting on the resolution on which the pollwas taken.

113. There shall not be included in the minutes of the meeting of shareholders, any matterwhich, in
the opinion of the chairman of the meeting -
(a) is or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterialto the proceedings; or

(c) is detrimentalto the interests of the Company

114. The chairman shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matter in the minutes on the grounds mentioned in Article 1 13.

1 1 5. The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence
of the proceedings recorded therein.

ADJOURNMENT OF GENERAL MEETING

116. The chairman may, with the consent of the members present at any general meeting at which
a quorum is present, and shall, if so directed by the members present at the meeting, adjourn
the meeting from time to time and from place to place. No business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which the
adjournment took place unless a new notice of such additional business has been given as in
the case of an original meeting.

117 When a meeting is adjourned forthirtydays ormore, notice of the adjourned meeting shall be
given as in the case of an original meeting.

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

VOTES OF MEMBERS & PROXY

119 Save as othenruise provided in these Articles, and subject to the terms of the issue and any
rights or restrictions for the time being attached to any class or classes of shares:

on a show of hands, every member (including a body corporate present by a
representative duly authorized in accordance with the provisions of Section 1 13 and/or
such other applicable provisions of the Act) present in person and entitled to vote shall
have one vote; and

on a poll, every member (including a body corporate present by a representative duly
authorized in accordance with the provisions of Section 113 and/or such other
applicable provisions of the Act) present in person or by attorney or by proxy shall be
entitled to vote in proportion to his/her share in the paid-up equity share capital of the
Company.

120. Subject to Article 86, in the case of joint holders, the vote of the first holder who tenders a vote
shall be accepted tothe exclusion of the votes of the other joint holders. Forthis purpose, the
first holder shall be determined by the order in which the names 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

(a)

(b)

121
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122

123.

124

125.

126.

127

128

.129

the meeting.

committee or other legal guardian, and any such committee or guardian may' on a poll' vote by

proxy. lf any memb"r'6""" tinor,'the vote in i"tp."t of his guardians' if more than one' to be

Ei".t"O in cise of dispute by the chairman of the meeting'

No member shalt be entiiled to vote at any general meeting,unless all calls or other sums

b;;;;;iffiryrnru ov nim in respect of shares in the companv have been paid'

subject to the provisions of the Act and these Articles, no objection shall be raised to the

qualification of any uoi.iL*..pt at the meeting or adjoumed meeting at which the vote objected

to is given or tendered, and bvery vote not iisallowed at such meeting shall be valid for all

purposes. Any such "'bj;"d 
r.o" in due. time shall be referred to the chairman of the meeting,

*n6tu decision shall be final and conclusive'

subject to the provisions of the Act and these Articles, the chairman of any meeting shall be

the sole judge of tne-vafioitv of every vote tendered at such meeting' subject as aforesaid

chairman present ,tin" i"ri.g of a fioil shalt be the sole judge of the validity of every vote

tendered at such Poll.

Subject to the provisions of the Act and these Articles, votes may be given either personally or

by an attorney or oy proxy or in the cas.e of , oooy corporate also by a representative duly

authorized under seciion it g anolor such other applicable provisions of the Act'

subject to the provisions of the Act and other provisions of these Articles, any person entitled

to any shares by way of transmission may vote at any general meeting in respect thereof as if

he was the registerei hob"r of such shares, proviOed t[.at at least forty-eight (48) hours before

the time of holding of the meeting or aolourned m99t1nO,.as the case may be at which he

proposes to vote n" ,n"tt satisfy tn6 oireciors of his right to transmission of such shares unless

the Directors snarr nave preuio,isrv aomitteo rris right t6 vote at such meeting in respect thereof'

The instrument appointing a proxy and the power of attorney or other authority, if any' under

which it is signed oir no[tit'.0 certiReO copy of that pow.er or authority, shall be deposited at

the Office of the Company not less than t*"nty four 1i+; hours before the time for holding the

meeting or adlourneJ'r"6ting at which tne peison-na1'eo in.the instrument proposes to vote,

or in the case of a poll, not less than twenty-four (24) hours before the time appointed for the

taking of the poll; .nJ in default the instrument of'proxy shall not be treated as valid' ln case

the meeting is catteo at a shorter notice, then the instrument appointing a proxy shall be

deposited at the office of the company any time before the commencement of the meeting'

An attorney shall not be entitled to vote unless the power of attorney or other instrument has

been registered in the records of the Comfany at any time notiess than twenty-four (24) hours

before the time for holding the meeting at wnicn the attorney proposes to vote or is deposited

at the Office of tne Compiny not tess tfran twenty-four (24) hburs before the time fixed for such

meeting as aforesaid. Not*itf,rttnding that a pb*er of attorney or other authority has been

registered in the records of the company,ihe Company may by notice in writing addressed to

the member or the attorney require nim tb-pioOuce tqd originai power of attorney or authority

andunlessthesameisthereondepositedwiththeCompanynotlessthantwenty-four(24)
hours before tre time nxeJ ror the m'eetinl or within twenty-rour (24) hours of the receipt of the

notice by the 1n"*Ou.oi.ttorney (whichJver is later) the attorney shall not be entitled to vote

at such meeting ,nl"r, the Direltors in their absoluie discretion excuse such non-production

and deposit. f n case i6e meeting is called at a shorter notice, then the instrument appointing

the attorney shall be registered witn tne Cotfany at any time before the commencement of

Every instrument of a proxy wheth-er for a specified.meeting, or otherwise shall as nearly as

"ii"uinrtrn"es 
will aomit, ne in fire form as prescribed under the Act.

An instrument of proxy may appoint a proxy either for the purposes of a particular meeting

,p""inuO in the instrument and'any adjournment thereof'

lf any such instrument of appointment is confined to the object of appointing an attorney or
130
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proxy, it shall remain permanently, or for such time as the Directors may determine, in the
custody of the Company; and if embracing other objects, a copy thereof which has been
examined by the Company with the original shall be delivered to the Company to remain in its
custody.

131 A vote given in accordance with the terms of an instrument of proxy or by an attorney shall be
valid, notwithstanding the previous death or insanity of the principal or revocation of the proxy
or power of attorney as the case may be or of any power of attorney under which such proxy
was signed, or the transfer of the share in respect of which the vote is given, provided that no
intimation in writing of the death, insanity, revocation or transfer shall have been received at
the Company's Office before the meeting at which the proxy is used.

132 ln the event of a company/corporation/body corporate, whether a company within the meaning
of the Act, or not which is a member of this Company authorising any of its officials or any other
person to act as its representative at any meeting of this Company, the production of a copy of
such resolution certified by one director or the secretary or any other authorized person of such
corporation or body corporate or company shall be accepted by this Company as sufficient
evidence of the validity of the said representative's appointment and his right to vote, provided
always that the corporation or company which he represents has a right to vote.

133 Any member shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

BOARD OF DIRECTORS

134. The appointment of Directors by the Company shall be governed by the provisions of Section
161 and/or such other applicable provisions of the Act and these Articles.

135 Subject to the provisions of Section 149 and any other applicable provisions of the Act and until
othenruise determined by the Company in general meeting, the number of Directors of the
Company shall not be less than 3(three) and shall not be more than 15 (fifteen), inclusive of all
Directors on the Board at any given point of time.

136 The fees to be paid, if any, to the Director for attending the meeting of the Board or committee
thereof or a general meeting shall be decided by the Board of Directors from time to time within
the maximum limits of such fees that may be prescribed under the Act and the applicable rules.

137 The remuneration payable to the Directors, including any managing or whole-time Director or
manager, if any, shall be determined by the Board. ln addition to such remuneration and sitting
fees, if any, payable to them the Directors may be paid alltravelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the Company; or in connection with the business
of the Company.

138. lf any Director be called upon to go or reside out of his usual place of business on the
Company's business or othenrvise perform extra services or special exertions or efforts, the
Board may arrange with such Director for such special remuneration for such extra services or
special exertions or efforts either for a fixed sum or otherwise as may be determined by the
Board subject to the provisions of the Act and such remuneration may be either in addition to
or in substitution for his remuneration mentioned in Articles 136 and 137 above.

139 Subject to the provisions of Section 161 and/or such other applicable provisions of the Act or
any statutory modiflcations thereof, the Board of Directors shall have the power to appoint a
person as the alternate Director during the absence of a Director for a period of not less than
three months from lndia.

The Board of Directors shall have the power to fill up casual vacancies

A Director shall not be required to hold any qualification shares.
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142.

143.

144

145.

146

147

148

Subject to the provisions of Section 149 and 161 of the Act' the Board shall have power at any

time, and from time to time, to appoint a person as an additional director' provided the number

of the Directors anO alditional directors toiether shall not ?l.tly time exceed the,maximum

strength fixed for tn" e;iJ nV tn" Articles. 
"Sucfr person shall.hold office only up to the date of

the next annualgeneral meeting of the company'orthe last dale on which the annualgeneral

meeting should nave Oeen helct-, whicheu"r iJ eirtier, but shall be eligible for appointment by

ifr" Corprny as a Oire&or at that meeting subject to the provisions of the Act'

The company may, by ordinary resolution, of which special notice has been given in

accordance with the pi.juiiiont o? Section 16'9 of the Act, remove any D-irectorincluding the

managing Director, if any, before the expiration of the period of his office' notwithstanding

anything contrary containeo in these Regulations or in any agreement between the Gompany

and such Director. sucrr removal shall be without prejudice to any contract of service between

him and the ComPanY

subjecttotheprovisionsoftheAct,aDirectormayresignhisofficeatanytimebynoticein
wriiiirg aooressed to the company or to the Board of Directors.

Any trust deed for securing debentures or debenture stock may, if so agreed' provide for the

appointment of, and tu"n" ptouition shall entitle the trustees thereof or the holders of the

debentures or debenture stock, as the case may be, to appoint, one person as a. Director on

the Board of Directors of the Company with power to remove any Director so appointed and on

vacancy being caused in such office ior any cause, whether by resignation' death' removal or

othenrrrise, to appoint another person as a Director of the company' The Director appointed

under this Article is hereinafter referred to as "Debenture Director" and the term "Debenture

Director,, means a oirector for the time being in office under this Article' The trust deed may

contain such ancillaw pioui"ioni as may oe irranged between the Company and.the trustees'

and all such provisions shall have effect notwithitanding any of the other provisions herein

contained.

The same individual may, at the same time, be appointed as the chairman of the Company as

well as the managing Diiector or chief executive officer of the Company'

ln case the company obtains any loans/ . other facilities from financial

institutions/banks/NBFC/others (entities) ano it is a term thereof that the said entities shall have

the right to nominate one or more Directors, then subject to such terms and conditions as may

be agreed upon, the iaiO entities shall be entitled to nominate one or more Directors as the

case may be, on tne goarO of Directors of the Company and to remove/replace from office any

such Director so appointed. Any Director or Directors so nominated shall not be liable to retire

by rotation. Any such nomination or removal or replacement.shall be made in writing and by a

resolution of the board of Oirectors of such entities and shall be signed by the. said entities or

by any person duty auihorized by it. Removal or replacement of any such nominee Director by

any such entities shall take effect upon communication by such entities in writing confirming

compliance of the procedure stated above'

The nominee Director/s so appointed under Article 147 shall hold the said office only so long

aS any moneys ,"*,in owing.oy the Company to the said entities orthe liability of the Company

arising out of the guaianteels outstanding tnO tn" nominee Director/s so appointed in exercise

of the said power shall ipso facto vacate such office immediately upon the moneys owing by

the company to the said entities being paid off or on the satisfaction of the liability of the

comp"nv arising out of the guarantee furnished by the said entities.

The company shall pay to the nominee Director/s sitting fees and expenses to which the other

Directors of the C[nipany are entitled, but if any other fees, commission' monies or

remuneration in any-ioim i6 payaute to the Directors of the company, the fees, commission,

moneys and remuneration in ietition to such nominee Director/s shall accrue to the said entities

and the same shall accordingly oe paio by the. company directly to such financial

institution/banfs. nny 
"ipens"jtfiat 

may be incurred by.the said entities or such nominee

Director/s in connection with their appointhent or directorship shall also be paid or reimbursed

by the company to the said entities or, as the case may be to such nominee Director/s'

149.
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150. Provided also that in the event of the nominee Director/s being appointed as whole-time
director/s, such nominee Director/s shallexercise such powers and duties as may be approved
by the said entities and the Board of Directors and have such rights as are usually exercised or
available to a whole-time Director in the management of the affairs of the Company. Such
whole-time Director/s shall be entitled to receive such remuneration, fees, commission and
monies as may be determined by the Board and approved by the financial institution/banks that
they represent on the Board of the Company.

POWERS OF THE BOARD

151 Subject to the provisions of the Act and these Articles, the Board shall have the power of general
direction, management and superintendence of the business of the Company with full powers
to authorize/delegate its powers to officers of the Company and to do all such acts, matters and
things deemed necessary, proper or expedient for carrying on the business of the Company,
and to make and sign all such contracts and to draw and accept on behalf of the Company all
such bills of exchange, cheques, drafts and other Government papers and instruments that
shall be necessary, proper or expedient, for the authority and direction of the Company except
to the extent any of them on account of applicable laws or by these presents are expressly
directed to be exercised by shareholders in the general meeting or by any other person in such
manner as the Board shall from time to time by a resolution determine. The Directors shall have
the right to delegate any of their powers to such managers, agents or other persons as they
may deem frt and may at their own discretion revoke such powers.

152 The Board shall have the powerto open bank accounts, authorize any Directorto sign cheques
on behalf of the Company and to operate all banking accounts of the Company and to receive
payments, make endorsements, draw and accept negotiable instruments, hundies and bills or
may authorize any other person or persons to exercise such powers.

153. Subject to the restrictions contained in Section 179 and/or such other applicable provisions of
the Act, the Board of Directors may delegate any of their powers to any officers of the Company
or to the committees of the Board consisting of such Directors as they think fit, and they may
from time to time revoke and discharge any such committee either wholly or in part, and either
as to person or purposes; but every committee as aforementioned shall in the exercise of the
powers so delegated conform to any conditions as may from time to time be imposed upon
them by the Board, all acts done by any such committee in conformity with such conditions and
in fulfillment of the purposes of their appointment, but not otherwise, shall have the like force
and effect as if done by the Board.

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

155 \Mthout prejudice to the general powers conferred by these Articles but subjectto the provisions
of the Act and the restrictions imposed by these Articles and subject to Article 153, it is hereby
expressly declared that the Directors shall have, including but not limited to, the following
powers:

(a) To carry out the objects and exercise the power contained in Clause lll of the
Memorandum of Association of the Company.

(b) To appoint a managing Director / whole-time Director / chief executive officer of the
Company and delegate such power as the Board may deem fit to such person from
time to time, including the power to further sub-delegate the powers to such person as
the said managing director / whole-time director/ chief executive officer may deem fit,
and to have superintendence, control and direction over the managing Director,
managers, wholetime Directors and all other officers of the Company.

(c) To provide forthe management of the affairs of the Company in the specified localities
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where the Gompany carries out its business or outside lndia and to delegate to any

person in charge ot tfre iocaf management such powers as may be deemed fit by the

(d)

(e)

Toappointandattheirdiscretionremoveorsuspendsuchmanagers,officers,
technicians, cterks, "g;;ir;il 

;ervants, for permanent, temporary or special services

as they may from titiiiolit" think fit, anO io determine their powers and duties and

fix their salaries or emoluments, and to require security in such instances and to such

Board

amounts as theY think fit.

Company

(0

For or in relation to any of the matters aforesaid or othenruise for the purposes of the

Company, to enter inirj afi iuch negotiations and contracts, and rescind and vary all

such contracts and u*.rt" and do ittsucfr acts, deeds and things in the name and on

behatf of the Comp;i;iil;tegate their powers to officers of the Company' in this

regard, as they may consider expedient'

To appoint at any time and from time to time by a power.of attorney, any person, as the

attorney of the comp;;y in 1gs$ct of such m;tteis in which the powers are delegated'

m"irOirig without timitation the power to appoint a substituted attorney thereof or to

further sub-delegate the Powers'

To appoint any person or persons (whether incorporated or not incorporated) to accept

and hold in trust forthe company, any property belonging to the,company, or in which

it is interested or for any other purposes and to execute and do all such deeds and

things as may Oe reqtiisite in'reiation to any such trust and to provide for the

remuneration of such trustees.

To insure and keep insured against loss or damage by fire or o-therwise for such period

and to such extent ,t tf,.V tiy think proper all oiany part of the buildings' machinery'

g;od-i, riorrs, proOule anO otn"t moveable property of the Company either separately

or co-jointly also to iniure all orany part of ine'gooOs, produce, machinery and other

articles imported o1. 
"*pott"O 

by the iompany anO to insure lo-ss of protit and standing

charges and to insure retrenchment compensation and lay-off liabilities and to insure

accidental insurance on all the employees of the Company and to sell, assign'

surrender or Oiscontinue any poticies of insurance effected in pursuance of this power'

To determine by resolution from time to time the name of person or persons who shall

be entitled to do all or any of the acts mentioned in these Articles on behalf of the

(g)

(h)

(i)

0)

(k)

To appoint employees, offices, servants and clerks for permanent, temporary or special

services as the Board ttv tio* time to time think fit and on such terms and conditions

(l)

as the Board maY think fit

To give, award or allow any bonus, pension, gratuity or.compensation to any employee

of the Company or hi; ;iJo;, chitdien or dependents that may appear to the Directors

Jrri ;r pr"iu1^ *n"tnr.tucn'empfoyee or his widow, children or dependents have or

have not a legal claim upon the Company'

To sanction, pay and reimburse the officers of the company in respect of any expenses

incurred by them on behalf of the company'

To act on behalf of the company in all matters relating to bankruptcy and insolvency'

To invest and deal with any of the moneys of the company and to vary or release such

investments

To refer claims and demands by or against the company to arbitration and observe

and perform any awards made thereon'

(m)

(n)

(o)
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(p) To institute, conduct, defend, compound, compromise or abandon any legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also to compound or allow time for payment or satisfaction
of any debts due and of claims or demands by or against the Company and to refer
any claims or demands by or against the Company to arbitration and observe and
perform any awards made thereon and to appoint solicitors, advocates, counsel and
other legal advisors for such purposes and to settle and pay their remuneration.

To establish, maintain, support and subscribe to any charitable or public object or any
society institution, or club which may be for the beneflt of the Company or its
employees.

To subscribe or contribute or authorise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public, political or any other useful institutions,
objects or purposes or for any exhibition.

Subject to the provisions of Sections 179, 188 and/or such other applicable provisions
of the Act, to purchase or othenrvise acquire for the Company any lands, buildings,
machinery, premises, hereditaments, property, effects, assets, rights, credits, royalties,
rights, privileges, business and goodwill of any person (including from any associated
company on arms-length basis) which the Company is authorized to acquire at or at
such price or consideration and generally on such terms and conditions as they may
think fit, and in such purchase or other acquisition to accept such title as all the then
prevailing circumstances of the case may justify in the interests of the Company.

At their discretion to pay for any property, right or privileges acquired by or services
rendered to the Company either wholly or partially in cash, or in shares, bonds,
debentures or other securities of the Company and any such shares may be issued
either as fully paid up or with such amount credited as paid up thereon as may be
agreed upon, and any such bonds, debentures or other securities may be either
specifically charged upon all or any part of the property of the Company its uncalled
capital or not so charged.

To make and alter rules and regulations concerning the manner of payment of the
contributions of the employees and the Company respectively to any fund and accruals,
employment, suspensions and forfeiture of the benefits of the said fund and the
applications and disposals thereof and othenryise in relation to the working and
management of the said funds as the Directors shall from time to time think fit.

Subject to provisions of Section 179 of the Act and any other applicable provisions of
the Act, borrow moneys or raise or borrow or secure the repayment of any money or
any moneys or sums of money for the purpose of the Company, in such manner and
upon on such terms and conditions and subject to such limits as the Board may deem
fit. The payment or repayment of moneys so borrowed may be secured in such manner
and upon such terms and conditions in all respects as the Board may think fit and in
particular by a resolution passed at the meeting of the Board (and not by circular
resolution) including by the issue of debentures or debenture stock and other securities,
may be made assignable free from any equities between the Company and the person
to whom the same may be issued, charged upon all or any part of the undertakings or
property of the Company (both present and future) and its uncalled share capital for
the time being pursuant to a resolution.

To make and give receipts, releases and other discharges for moneys or properties
payable or transferred to the Company and for the claims and demands of the
Company.

To secure the fulfillment of any contracts or engagements entered into by the Gompany
by mortgage or charge of all or any of the property of the Company and its unpaid
capital for the time being or in such manner as they may think fit.

(q)

(r)

(s)

(t)

(u)

(v)

(w)

(x)
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0)

(z)

(aa)

(bb)

(cc)

To accept from any member, so far as may be permissible.by law, surrender of his

shares or stock ot ,nV pttt iftereof, on suchierms and conditions as shall be agreed'

To open current, overdraft, cash credit and fixed deposit accounts with any bank'

company, flrm or individual and to operate thereon'

To exercise other powers referred to under these Articles not specifically mentioned in

this Article

(dd)

(ee)

To keep foreign registers of members and debenture holders in accordance with the

pr"iii,i1rt ofifre dompanies Act, 2013. and exercise the powers confened on by

section 88 and/or rr"r' otn.t applicable provisions of the.Act and impose such

.onOiiionr as it may think frt respeciing the keeping of any such registers'

To establish and maintain or procure the establishment and maintenance of any

contributory o1. non-"ontributory pension or superannuation funds, forthe benefit of and

gi". .i p.cure the giving' of donations, gratuities, pensions, allowances or

emoluments, to any pers-ons who are or were at iny time in the employment or service

of the Company, or oirn,.otpany which is a subsidiary of the Company, or is allied

to or associated with tre'company orwith any such subsidiary company, orwho are

Li *"i" at any time directors or oficers of the Company or of any such other company

as aforesaid and the ;G;, widows, families and dependents of any such persons, and

also establisn anO sunscrin" to any institution' associations, clubs or funds calculated

to be for the benefit oi or to advanie the interests and well-being of the Company or of

any such other company as aforesaid, and make payment to- or towards the insurance

of any such person as aforesaid and do any of the matters aforesaid, either alone or in

conjunction with any.such other company as aforesaid'

To guarantee the obligations of any person'

To do all such acts, matters and things as may be required ulder the Act deemed

necessary, proper or .*p.Oi.nt for cairying on the bu.siness of the Company and to

ligr, ";.rie inO deliver documents and writings of every kind, including without

limitation, ,ny ,gr""tents including but not limited to leave and license, lease

agieement, bonOi, unOertafings, aff,foavits, addendum, contracts, power of attorney'

declarations, opinioni, Certitic-ates, confirmations, consents, clarifications and such

other documentslpapers as may be required to be executed, delivered and issued from

time to time or OepenOing ,pon tne naiure of business or for certain specific purpose'

for and on behalf of tne C-ompany, with various individuals or companies or firms 
9r. 

any

other such entities, including-but not limited to, the company's shareholders,

"rpioyu.r, 
vendors, t"*i". "providers, clients, or any third parties, lenders or any

regulaiory, statutory oi governmental authority and to authorise further any person to

act on behalf of them an-o oo all such acts, deeds and things al may be necessary and

required for and on behalf of the Company or to delegate their authority to any other

p"iion, as may be required, for the purpoie of carrying out any activity in relation to

the business of the ComPanY.

156

157

PROCEEDINGS OF THE BOARD AND COMMITTEE

The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate

its meetings, as it thinks fit.

The company shall hold a minimum number of meetings of its Board of Directors every year ln

such a manner as prescribed under the Act'

The participation of Directors in a meeting of the Board may be eitherin person orthrough video

conferencing oraudio visual means orteleconferencing, as may be prescribed bytherules or1 58.

permitted under law

The Board may elect a chairman of its meetings and determine the period for which he is to
159
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hold office. lf no such chairman is elected, or if at any meeting the chairman is not present
within thirty (30) minutes afterthe time appointed for holding the meeting, the Directors present
may choose one of the Directors present to be the chairman of the meeting. -

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

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

162. The chairman or any one Director or the company secretary, if any, appointed by the Board of
Directors under the Act or any other authorized officer of the Company on the direction or on
behalf of any Director or the chairman may, at any time, summon a meeting of the Board.

163. The mattersto be decided and the questions arising therefrom, if any, at any meeting of the
Board unless otherwise provided under these Articles shall be decided by a majority of the
Directors present and voting and in case of any equality of vote, the chairman shall have a
casting vote.

164. A resolution passed by the members of the committee by circulation shall be deemed to have
been duly passed by the members of the committee as if it is a resolution passed at a meeting
of the members of the committee duly convened and held, if such resolution is approved and
signed by a majority of the members for the time being entitled to receive notice of a meeting
of the committee and entitled to vote on the resolution. Any such resolution may be contained
in a single document or may consist of severaldocuments, all in like form. Forthe purposes of
this Article "in writing" and "signed" shall include approval by facsimile or any other electronic
means.

165. Save as otherwise expressly provided in the Act and these Articles, the Board may, subject to
the provisions of the Act, delegate any of its powers to committees consisting of such member
or members of its body as it thinks fit.

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

167 The participation of Directors in a meeting of the Committee may be either in person orthrough
video conferencing or audio visual means or teleconferencing, as may be prescribed by the
Rules or permitted under law.

168. A committee may elect a chairman of its meetings. lf no such chairman is elected, or if at any
meeting the chairman is not present within thirty (30) minutes after the time appointed for
holding the meeting, the members present may choose one of their numbers to be chairman of
the meeting.

169

170

A committee may meet and adjourn, as it thinks proper

Save as otherwise expressly provided in these Articles, the matters to be decided and the
questions arising therefrom, if any, at any meeting of a committee shall be determined by a
majority of the members present and voting, and in case of an equality of votes, the chairman
shall have a casting vote.

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 proceeding of
the Directors so far as the same are applicable thereto, and are not superseded by the
regulations made by the Directors. Subject to the provisions of the Act and these Articles, no
resolution shall be deemed to have been passed by a committee at its meeting unless resolution
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172.

173

174.

175

176

177

of his term.

powers.

is passed by a majority of members. of the committee present and voting, and in case of an

"qirtfity 
of v'otes, the cirairman shall have a casting vote'

All acts done by any meeting of the Board or of a committee thereof or by any person acting as

a Director, snatt, notwithsta'nding that it may be gneryva$s djscovered that there was some

defect in the appointment of any one or m6re or such Directors or of any person acting as

aforesaid, or that they or any of them were disqualified,.be as valid as if every such Director or

ir.r, p"rron had been duly ippointed and was qualified to be a Director.

Every Director present at any meeting of the Board or of a committee thereof shall sign his

name in the attendance sheet or relevant attendance register maintained by the company in

relation to the said meeting.

The company shall cause minutes of all proceedings of every meeting of its Board of Directors

or every committee of the Board to be kept as and in manner prescribed under section 118

and/or iuch other applicable provisions of the Act'

MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR

The Board may, from time to time, subject to the provisions of section 161 ' 196 to the extent

applicable and/or suctr other applicable provisions of the Act appoint one or more of their body

to the office of tne managing Dli'ector and/ or whole-time Director for such period and on such

remuneration anO ot-neii"t"mt, as they think frt and subject to the terms of any agreement

entered into in any particular case, may revoke such appointment' This appointment will be

automatically terminaieO if such managing Director or whole-time Director ceases to be a

Director. Provided tne Company shall not-appoint or re-appoint any persol a.9 it9 managing

Director / whole-time Director for a term exceeding five years at.a time and shall not re-appoint

such person as managing Director / whole-time Oirectoi earlier than one year before the expiry

Subject to Section 196 and 197 of the Act, a managing or whole-time Director may be paid such

remuneration (whether by way of salary, commisiion or participation in profits or partly in one

way and partly in otner br in any other manner) as the Board may determine whether the

Company'has made profit or no profit or inadequate proflts'

The Board subject to section 179 of the Act, may entrust to and confer upon a managing or

whole- time Director any of the powers exercisabie by them, upon such terms and conditions

and with such restrictiorir, m't'.iv may think fit and either collaterally with or to the exclusion of

their own powers anO may, fiom time tb time, revoke, withdraw or alter or vary all or any of such

APPOINTMENT OF MANAGEMENT CONSULTANTS/ CHARTERED ACCOUNTANTS

17g. The Board shall be entiiled to appoint, wheneverthey consider it necessary to do so, any person

engaged in management or any otrei consuttancy business to inspect and examine the working

of the Gomp"ny t"nO its subsidlaries and to report to the Board, as may be required'

17g. The Board shall also be entitled to appoint, whenever they consider it necessary to do so' any

chartered accountants/ cost accouniants as their auditors for (a) carrying out any speciflc

assignment(s) or to examine the tinancial or cost accounting systems and procedures adopted

by the company for its working; (b) ;s concurrent or internal auditors; or (c) for conducting any

special audit of the ComPanY.

180. The costs, charges and expenses, including traveling costs of such consultants or auditors

referred aooue'siatt Oe norne by the Company as approved by the Board'

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL

OFFICER

1g1. Subject to the provisions of the Act and these Articles' a chief executive officer' manager'
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company secretary or chief financial officer may be appointed by the Board for such term, at
such remuneration and upon such conditions as it may think fit; and any chief executive officer,
manager, company secretary or chief financial officer so appointed may be removed by means
of a resolution of the Board. An individual or Director may, subject to the provisions of the Act,
at the same time be appointed or re-appointed as the chairman of the Company as well as
managing Director, chief executive officer, manager, company secretary or chief financial
officer.

THE SEAL

The Board shall provide for the safe custody of the Seal182.

1 83. The Seal of the Company may be affixed to any instrument by the authority of a resolution of
the Board or of a committee of the Board authorized by it in that behalf or in the presence of
any Director or authorized officer or the secretary, if any appointed by the Board, or such other
person as the Board or committee of the Board may appoint forthe purpose. Any such aforesaid
Director or authorized officer shall sign every instrument to which the Seal of the Company is
so affixed in their presence.

REGISTERS

184. The Company shall keep and maintain at its Office or such other place as may be decided by
the Board in accordance with the provisions of the Act and the rules, all statutory registerc
unless otherwise prescribed, and in such mannerand containing such particulars as prescribed
under the Act and the applicable rules. The registers and copies of annual return shall be open
for inspection and may be closed, and extracts may be taken therefrom and copies thereof may
be required, in the same manner, as prescribed under the Act and the applicable rules or on
such other terms as may be decided by the Board in accordance with the provisions of the Act.

185 The Company may exercise the powers conferred on it by the Act with regard to the keeping of
a foreign register, if applicable; and the Board may (subject to the provisions of the Act) make
and vary such regulations as it may think fit respecting the keeping of any such register. The
foreign register, if applicable shallbe open for inspection and may be closed, and extracts may
be taken therefrom and copies thereof may be required, in the same manner, mutatis mutandis,
as is applicable to the register of members.

DIVIDENDS AND RESERVES

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

187 . Subject to the provisions of Section 123 of the Act, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the Company.

188. Notice of any dividends that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

1 89.

1 90.

No dividend shall bear interest against the Company

The Board may, before recommending any dividend, set aside out of the profrts of the Company
such sums as it thinks proper as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends; and pending
such application, may, at the like discretion, either be employed in the business of the Company
or be invested in such investments (otherthan shares of the Company) as the Board may, from
time to time, think fit.

191. The Board may also carry fonrvard any proflts which it may think prudent not to divide, without
setting them aside as a reserve

192. Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
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dividends shall be declared and paid according to the amounts paid or credited as paid on the

shares in respect whereof the dividend is paidl but if and so long as nothing is paid upon any

of the shares in the Company, dividends may ne declared and paid according to the amounts

193

194

195

196

197

198

202.

1 99.

No amount paid or credited as paid on a.share in advance of calls shall be treated forthe

purposes of ihese Articles as paid on the share'

All dividends shall be apportioned and paid proportionately.to.the amounts paid or credited as

paid on the shares ourlnb any portion or poriionr of the period in respect of which the dividend

is paid; but if any share-is iisued on terms providing tl."t 
'J 

shall rank for dividend as from a

prftrcuiri Jrte sucn share shail rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money if any'

presently payable by him to the Company'on account oi calls or otherwise in relation to the

shares of the ComPanY.

Any dividend, interest or other monies payable in cash in respect of shares may be paid by

electronic mode or throrgh tpptoptiate banking channels or by. cheque or warrant sent through

the posUcourier OirecteOio tn" registered addiess of the member or person entitled or in case

of joint holders to that one of them flrst named in the register in respect of the joint holding'

Every such cheque tr,rrj ou made payable to the order of the person to whom it is sent' The

Company shall not oe liaore or responsible for any cheque or warrant lost in transmission' or

for any dividend lost to the member or person eniitteO thereto, by the forged endorsement of

anychequeorwarrantorthefraudulentrecoverythereofbyanyothermeans.

subject to the provisions of the Act and the Articles, the Board may retain the dividends payable

upon shares in respect of which any person is under Article 74 entitled to become a member'

orwhich any person unoertnat nrticie'is entitled to transfer until such person shall have become

a member in'respect of such shares, or has duly transferred the same'

The waiver in whole or in part of any dividend on any share by any document shall, be effective

only if such docum".i ir iigneO by the membei (or the person entitled to the share in

consequence of the death or 6anfruftcy of the holder) and delivered to the Company and if or

to the extent that the same is accepted 
-as 

such or acted upon by the Board'

\&here the Company has declared a dividend which remains unclaimed or unpaid' then such

unpaid or unclaimeo oivioeno shall be dealt with, in accordance with the provisions of the Act'

Further, there shall be no forfeiture of unclaimed or unpaid dividends before the claim becomes

barred by law and the Company shall comply with thb provisions of Sections 124 and 125 of

tfie nct in respect of all unclaimed or unpaid Dividends'

ACCOUNTS

The Board 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 and papers of the

6o*prny, or any of them, shall be open to the inspection of Directors'

No member (not being a Director) shall have any right of inspecting any account or book or

document of the Cffiany except as conferred 6V faw or authorized by the Board or by the

CompanY in general meeting.

The books containing the minutes of the proceedings of 9nV 
general meeting of the Company

shall be kept at tne bfiice or any other place designated by the Board and shall be open to

inspection to any member without charge on worliing days (except Saturdays) between the

hours to be fixed by the Board from time to time'

ofthe shares.

200

201

AnymemberoftheCcf,npanyshallb-eentitledtobefurnishedwithinsevendaysafterhehas
made a request in that Odnaf to the Company with a copy of any minutes on payment of such203

amount as may be Prescribed bY law

28



DOCUMENTAND SERVICE OF DOCUMENTS

204 The Company shall make service of any document on its members in the manner provided in
Section 20 and/or such other applicable provisions of the Act and such service shall be deemed
to have been effecled as provided in the Section 20 of the Act.

205 A document may be served on the Company or an officer thereof in the manner provided in
Section 20 of the Act and such service shall be deemed to have been effected as provided in
Section 20 and/or such other applicable provisions of the Act.

206 Every person, who by operation of law, transfer or other means whatsoever, shall become
entitled to any share, shall be bound by every document in respect of such share, which
previously to his name and address being entered on the register, shall have duly served on or
sent to the person from whom he derives his title to such share.

207 Save as otherwise expressly provided in the Act or these Articles, a document or proceedings
requiring authentication by the Company may be signed by any Director or the company
secretary, if so appointed by the Board or any authorized officer of the Company as authorized
by the Board and need not be under its Seal.

WINDING UP

208. Subject to the applicable provisions of the Act and the rules made thereunder-

if the Company shall be wound up whether voluntarily or othenrvise, the liquidator may,
with the sanction of a special resolution of the Company and any other sanction
required by the Act, divide amongst the members, in specie or kind, the whole or any
part of the assets of the Company, whether they shall consist of property of the same
kind or not.

(b) for this purpose, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determining how such division shall be carried out
as between the members or different classes of members.

(c) the liquidator may, with the sanction of a special resolution of the Company and any
other sanction required by the Act, vest the whole or any part of such assets in trustees
upon such trusts forthe benefit of the contributories as the liquidatorwith a like sanction
shall think fit, but so that no members shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY AND INSURANCE

Except as otherwise provided in the Articles, every officer or agent of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in relation to the affairs of the Company, in which
judgment is given in his favour or in which he is acquitted or in connection with any application
under applicable provisions of the Act in which relief is granted to him by the court.

Subject to applicable provisions of the Act, the managing Director and every Director, manager,
secretary and other officer or employee of the Company shall be indemnified by the Company
against, and it shall be the duty of Directors, out of the funds of the Company, to pay all costs,
losses and expenses (including traveling expenses) which any such managing Director,
Director, manager, secretary, officer or employee may incur or become liable to by reason of
any contract entered into or act or deed done by him as such managing Director, Director,
manager, secretary, officer or employee or in any way in the discharge of his duties in relation
to the affairs of the Company.

Subject to the provisions of the Act and these Articles, if the Directors or any of them as
mentioned above, or any officer or other person shall incur or be about to incur any liability

(a)

209

2't0

211
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whether as principal or as surety for the payment of any such sum primarily due from the

company, the Directors may execute or cause to be executed any mortgage' charge or security

over or affecting the whole or any part of the assets of the Company b.y way of indemnity to

secure the Directors oi p"oon so"becoming liable as aforesaid from any loss in respect of such

212

213.

214

215.

216.

217

liability

dishonesty

subject to applicable provisions of the Act, no Director or other officers of the company shall

be liable for the 
".tr, 

i...ipti, negtects or defaults of any other Director or officer or for joining

in any receipt or other act for conformity, or for any loss- o.r expense happening to the company

through insufficiency ;i;;y iecurity in which ahy of the mohies of the Company shall be

invested or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of

any person, .orprny oi.-poiition witi whom any monies,-securities or effects shall be

entrusted or deposited or for any loss occasioned by any error of judgement orovercight on his

;;;;;i"r .ny other rosi oamage or misfortune whatever which shall happen in the execution

of the duties of fris ottice or in'relation thereto unless the same happens through his own

A Director or manager or any officer of the company shall not be liable to make such further

contribution unless the tribunil deems it necessary to require (and, at all times, as required by

the Act) the contribution in order to satisfy tne dents and liabilities of the company' and the

costs, charges and expenses of winding up'

The Company may take and maintain any insurance as the Board may think fit on b-ehalf of its

present and/or former Directors and key managerial pe-rsonnel for indemnifying all or any of

them against any tianitily f. 
"nV 

acts in'relation-to tne Company for which they may be liable

but have acted honestly and reasonably'

SECRECY

Every manager, auditor, trustee, Director, member of a committee, officer, servant, agent'

accountant or any otneiberson employed in the business of the Company shall' if so required

by the Board of oirectors, before enteiing upon the duties,.sign a declaration pledging himself

to observe stric secrecy in r.rp."t of all-bona-fide transactions (whether existing or proposed)

of the Company with its customers and the state of accounts with individuals and in matters

ieraiingtneieto and rn"rr-ov tu.h declaration pledge himself not to reveal any of the matters

which may come to nis ino,irfeOge in the discnirge of his duties except when require.d to do so

OV'tf'. Diiectors or nV any gen;rat meeting or ny tfre law of the country and except so far as

may be necessary il;rcfdto comply wit-h any-of the provisions in these presents and the

provisions of aPPlicable laws.

No member shall be entiiled to visit or inspect any premises of the Company without the

permission of any Director or the Board or to requirb discovery of any information relating to

the company's business, trading or any matterwhich is or may be in the nature of a trade secret

or secret process whilh may reiate toihe conduct of the business of the Company and which

in tnr opinion of the Board siallbe inexpedient in the interest of the members of the Company

to communicate to the Public.

\A/herever in the Act or any other law, it has been provided that the company shall have any

iighi, pri"if.ge or authoiity or tnat the Company iould carry out any transaction only if the

company is so authoriili ov iis Artictes, ftr6n aho in that case this Article hereby authorizes

and empowers the Comp.nito have such rights, privileges or authorities and to carry out such

transactions as nave'n!.n'puttitttd by the AA or any other law, without there being any

specific Article in that n"nrri herein provioeo. All future privileges or exemption applicable to

public companies Orougnlin OV virtub of an amendment to the Act or to the rules thereunder'

shall be deemed incorp-oiateo in ilris part A (as and when such exemption or privilege becomes

available), and to tne extent such privileges or exemptions are inconsistent with Part A of these

Articles, ihe former shall, subject to Part B, prevail'

GENERAL AUTHORIW
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