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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L93090TN1994PLC028578
In the matter of M/s NUMERIC POWER SYSTEMS LIMITED

| hereby certify that NUMERIC POWER SYSTEMS LIMITED which was originally incorporated on Twelfth day of
September Nineteen Hundred Ninety Four under the Companies Act, 1956 (No. 1 of 1956) as NUMERIC POWER
SYSTEMS LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956
and the approval of the Central Government signified in writing having been accorded thereto under Section 21 of
the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1985 vide SRN B40052524 dated 30/05/2012 the name of the said company is this
day changed to SWELECT ENERGY SYSTEMS LIMITED and this Certificate is issued pursuant to Section 23(1) of

the said Act.

Given at Chennai this Thirtieth day of May Two Thousand Twelve.

Slgnature/yalld

Cigitally signed P lierry
Fichard!
Cate: 2010 12:10:02
CiATH0Ra

Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands
T IVRER, T, d=8, SSHT SR FoER €19

*Note: The corresponding form has been approved by LATHA PARIMALAVADANA K, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies
(Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:
SWELECT ENERGY SYSTEMS LIMITED

NUMERIC HOUSE NO.5, SIR P.S.SIVASAMI SALAI, MYLAPORE ,
CHENNAI - 600004,

Tamil Nadu, INDIA
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Certificate For
Commencement of Business

Pursuant of section 149 (3} of the Companles Act; 1858

| hersby certily that the NUMERIC POWER SYSTEMS LTMITED

the_  TWELFTH day of  SEPTEMRER 189k,

and which has thla day fled a duly wveriliad declamsilon in the
pragciibed form that the conditiong of section 148 (1) {a) to {d} /
149 (2) (2} to (c) of the said Act, .have bean compllad with, Is
entitled to commence business,

MADRAS

this_ THIRTLETH day of SEPTEMBER
PHADHA
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The Companies Act, 1956
Company limited by Shares

MEMORANDUM OF ASSOCIATION
OF

SWELECT ENERGY SYSTEMS LIMITED *

l. The name of the Company is “SWELECT ENERGY SYSTEMS LIMITED”.*
Il. The Registered Office of the Company will be situated in the State of Tamil Nadu.
M. The objects for which in the Company is established are:
(A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

1. To act as specialized Engineers in Power electronics and carry on activities as manufacturers,
exporters, distributors, wholesalers, dealers, retailers, stockists, agents and importers of all
types, varieties and description of power electronic products, their components, enclosures, sub-
assemblies, accessories and allied items, including uninterruptible power supply systems, constant,
voltage constant frequency systems, AC-DC converter, DC-DC convertor, AC drives, power plants
and invertors.

2. To design, assemble, fabricate, manufacture, deal in, import, export, process, erect, commission,
hire, let on hire or lease all types and varieties and description of electrical and electronic products
(excluding power electronic products), devices, equipments, apparatus, their spares, components,
accessories, tools and allied items including computers and their peripherals, office automation
products and communication instruments and systems, transformers and magnetic items of all
descriptions including magnetic cores and magnetic materials used for high frequency/high power
applications.

* At the Extraordinary General Meeting held on 21.3.2012, the shareholders passed a special resolution for
change of name of the Company from ‘NUMERIC POWER SYSTEMS LIMITED’ to ‘SWELECT ENERGY SYSTEMS
LIMITED’.
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3. To manufacture, export, import, buy, sell and deal in all types, varieties and description of
batteries including maintenance free batteries, voltaic battery cells power pack or storage batteries,
battery containers and battery eliminators of different types required for or used in varied applications
including domestic, household, industrial, commercial, agricultural, mining, hospital, surgical or
scientific appliances, operation of machinery, apparatus or accessories, electronic equipments or
other products.

4. To manufacture, fabricate, design, develop, market, distribute, rent, hire, lease, import, exports,
install, service, maintaining of all types and varieties of energy management systems used in
monitoring energy consumption, flow and their saving, both conventional and non-conventional,
with particular reference to those used in generation, transmission, distribution, testing, utilization,
stabilization and conversion of such energy.

5. To carry out research and development in the manufacture and/or uses of any of the above stated
products and act as experts, consultants, technicians and give specialized technical knowledge
and know-how on manufacture, usage and development of the above stated products and undertake
servicing and maintenance of all the above products.

*6.  To Design, Develop, Undertake the Jobs of Engineering, Procurement, Commissioning, Operation
and Maintenance of Renewable Energy based power generating systems/Power Plants including
and not limiting to Wind Energy, Solar Photovoltaic (SPV), Solar Thermal, Solar Energy farms
using SPV technology, Bio-Thermal and all other forms of Renewable Energy generation and
marketing of energy to authorized power transmission and distribution companies including the
State Electricity Boards and Power Grid anywhere in India and abroad using Indigenous and
Imported Technology.

*7.  To Design, Develop, Manufacture, Supply, Install, Operate and Maintain Solar Cells, Solar Modules
and panels suitable for Renewable Energy power generation using Indigenous and Imported
Technology.

*8.  To Design, Develop, Manufacture, Supply, Install, Operate and Maintain wind energy generators
and Integration of Wind, Solar, Tidal, Bio-mass energy and any other form of renewable/non-
conventional energy generation systems using indigenous and Imported Technology.

*9.  To Design, Develop, Manufacture, Supply, Install, Operate and Maintain Inverters for Solar and all
forms of renewable energy including solar charge controllers of all types, junction boxes, power
handling devices, mechanical structures, cable connectors and all other devices involved in the
renewable production, conversion and Supply to various Grids using Indigenous and Imported
Technology.

*10. To Design, Develop, Manufacture, Supply, Install, Operate and Maintain Diesel Generators, Sound
proofed Gen-sets, Control panels, canopies and accessories, Compressor and components including
machined components for Diesel and Wind Generators, Machined components for Automotive,
Mining, Construction Engineering, Earthmoving equipments, Lighting Fixtures, LED Lighting Fixtures,
Precision Die Castings, Emergency lighting, Power Supplies, Aluminium extrusions.

* Clauses 6,7,8,9 and 10 are inserted in the Main Objects (lll) (A) of the Memorandum of Association -vide Special
Resolution passed through postal ballot on 17.11.2010.
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To undertake the development, manufacture, assembly, and marketing and supply of solar modules,
other new generation solar modules & cells and solar photovoltaic systems and maintain stocks
of the products for marketing and distribution in India and abroad.

To manufacture and deal in a wide range of solar cell modules, providing customized solar cell
solutions and to carry on the business of manufacturers, dealers, assemblers, importers and
exporters and to exhibit, use, manipulate, work or otherwise deal in all kinds of machinery,
equipment and aids used for the manufacture of the above products.

To provide technical consultancy service in relation to the products manufactured and marketed
and implement intelligent and efficient solar photovoltaic systems and to act as consulting engineers
regarding all types of solar photovoltaic cells, modules and technologies.

To carry on research and development activities in the field of solar thermal technology and solar
photovoltaic technology and in relation to the development of newer and more efficient technologies,
cost-efficient production, management, marketing and distribution systems, including the
conceptualization, design, testing and production of newer and more efficient solar cell modules,
to study and remedy any negative impact, to develop newer products for the harnessing of solar
energy through solar photovoltaic technology and to impart technical training to operators of the
products and to conduct technical and scientific studies pertaining to the products including, but
not limited to, the development of products according to specific customer requirements and
further develop the products to stimulate competition in the industry and engage in related
activities and operations that may be linked directly or indirectly to the above objects or to all
similar objects, complimentary or related.

THE OBJECTS INCIDENTALS OR ANCILLARY TO THE ATTAINMENT OF THE ABOVE MAIN
OBJECTS ARE:-

Subject to the provisions of the Act, to borrow or raise or secure the payment of money from any
Bank or Banks or any other person or persons for the purpose of the Company’s business.
In such manner and on such terms and with such rights, powers and privileges as the Company
may think fit and particularly by issue of or upon bonds, debentures or debenture stock (perpetual
or otherwise), bills of exchange, promissory notes or other obligation or securities of the Company
and with a view to hypothecate and/or in any way encumber or create charge on the undertaking
and all or any of the Immovable and movable properties, present or future, and all or any of the
uncalled capital for the time being of the Company and to purchase, redeem or pay off securities,
with powers to make them transferable by delivery or through an instrument of transfer or
otherwise. For these purposes the Company may appoint brokers, underwriters, bankers, etc, and
fix and pay their remuneration, charges, brokerage, commission, expenses and the like, in cash
or by shares or otherwise.

To lend and advance money or give credit to such person or companies and on such terms as
may seem expedient and In particular to customers and others having dealings with the Company
And to guarantee the performance of contracts, obligations and the payment of the money by any
such person or the Company and generally to give guarantees and Indemnities the Company
however shall not carry on any business of banking as defined by the Banking Regulations Act,
1949 or any statutory modifications thereof.

# Clauses 11, 12, 13 and 14 are inserted in the Main Objects (lll) (A) of the Memorandum of Association -vide
Special Resolution passed through postal ballot on 29.03.2017.
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To draw, make, accept, discount, execute and issue promissory notes, sell and deal in bills of
exchanges, bills of lading, warrants, debentures and other negotiable or transferable instruments,
without doing banking business as defined in the Banking Regulation Act, 1949.

Subject to the provisions of the Companies Act, 1956 to take part in the management, supervision
or control of business or operation of any Company or undertaking and for that purpose to appoint
and remunerate any directors, accountants or other experts or agents, to depute to foreign
countries, directors, employees or any other person for investigating possibilities of any business
or trade or for acquisition of any plant or machinery, establishing trade connections or for promoting
the interests of the Company and to pay all expenses incurred in this connection. However the
Company shall not act as manager or managing agents of any other Company.

To pay cost, charges and expenses of and incidental to the promotion, formation, registration and
establishment of the Company and the issue of its capital and charges in connection therewith
and to remunerate (by cash or other assets or by allotment of fully or partly paid up shares or
by a call or option of shares, debentures, debenture stock or securities of this or any other
Company or in any other manner, whether out of the Company’s capital or profits or otherwise)
any person/persons or Company for services rendered or to be rendered in placingor assisting to
place or guaranteeing the placing of any of the shares in the Company’s capital or any debentures
or debenture stock or other securities of the Company or in the conduct of its business or
acquisition of any property or business by the Company or for any other reason which the
Company think proper.

To open branches/agencies/trade channels in India and anywhere in the world and to get the
Company registered in any foreign country, adopt each means of making known to the public the
business or the products of the Company as may seem expedient and in particular by advertising
in the press, by circulars and publication of books and periodicals.

To act as agents, principals, brokers or trustees for any person or Company and/or to undertake
and perform sub-contracts and to do all or any part of the above things in any part of the world,
either alone or jointly with others.

To form, promote, subsidise, organise and assist or aid in forming, promoting/subsidising, organizing
or assisting companies, syndicates, partnerships, associations, societies and acquire an interest
therein for the purpose of acquiring/undertaking any property/liability of the Company or for advancing
directly or indirectly the objects of the Company.

To engage, hire, retain or employ directly or indirectly individuals, professionals and organizations
to carry out the objects of the Company.

To build, construct, alter, maintain, enlarge, pull down, remove or replace, and to work, manage
buildings, offices, factories, mills, shops, machinery, equipment, plant, other facilities or conveniences
as may required by the Company or which may seem directly or indirectly to advance the
interests of the Company, by itself or Jointly with others.

To purchase, hold, sell, mortgage, assign, lease, pledge, hire and in any other manner acquire
or dispose of the undertakings or properties including shares, debentures, stock or other securities
and also machinery, tools, plants, stock in trade, receivables, work-in-progress, patents and
patent rights, in whole or in part, of any other Company/Government for such consideration as
the Company may deem fit and necessary.
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To enter into agreement for foreign collaboration, technical or otherwise, with or without financial
participation, for obtaining by grant, licence or any manner, formulae and other rights and benefits,
and to obtain technical Information, know-how and expert advice in furtherance of the objectives
of the Company.

To amalgamate, enter into partnership/arrangement, lend money to, guarantee the contracts, for
sharing profits, union of Interest, cooperation, joint venture, reciprocal concession or otherwise
with any person, firm or Company or body corporate carrying on or proposing to carry on any
business or transaction, which this Company is authorized to carry on or engage in or in any
allied business/undertaking/transaction which may seem capable of being carried on/conducted
so as to directly or indirectly benefit the Company.

To promote, form and register, and aid in the promotion, formation and registration of any Company
or companies subsidiary or otherwise for the purpose of acquiring all or any of the property, rights
and liabilities of this Company, and to transfer to any such Company any property of the Company
and to be interested in or take or otherwise acquire, hold, sell or otherwise dispose off shares,
stocks, debentures and other securities in or of such Company or any other Company for all or
any of the objects mentioned in this Memorandum and to subsidise or otherwise assist any such
Company as regards secretarial or other works, duties and business of any such Company on
such terms as may be arranged.

To amalgamate with any Company or companies having objects altogether or in part similar to
those of this Company or any other Company, subject to the provisions of Section 391 to 394
of the Companies Act, 1956.

To acquire/dispose of by purchase/sale, lease or any other means, develop, manage, alter,
exchange, abandon Immovable property of all descriptions whether free of encumbrances or
not and to charge/mortgage or accept charge/mortgage of Immovable property, of all descriptions
in the course of business.

To apply for, purchase or otherwise acquire, any patent, trademark, invention, licences, concessions,
protections, rights, privileges and the like conferring any exclusive or non-exclusive or limited
rights to any secret or other information as to any invention which may seem capable of being
used for any of the purpose of the Company or may appear likely to be advantageous or useful
to the Company and to use, exercise, develop or grant license, privileges, in that respect or
otherwise turn to account the property, right or information so acquired and to assist, encourage,
and spend money in making experiments, tests, improvements of any invention, patent right,
which the Company may acquire or propose to acquire.

To acquire by concession, grant, purchase, barter, lease, licence or otherwise, either absolutely
or conditionally, and either alone or jointly with others, any lands, buildings, machinery, plant,
utensils, works, conveniences and other movable and immovable property of any description, and
any patents, trademarks, technical know-how, drawings, concessions, privileges and other rights,
for the objects and business of the Company and to construct maintain and alter any buildings,
factories, godowns, works necessary or convenient for the purposes of the Company, and to pay
for such lands, buildings and works, property or rights or any other property and rights purchased
or acquired by or for the Company by shares, debentures, debenture stock, bonds or other
securities of the Company or by cash or otherwise, and to manage, develop, sell, let on lease
or for hire, or otherwise dispose off or turn to account the same at such time or times, and in
such manner, and for such consideration as may be deemed proper or expedient.
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To establish and support or aid in the establishment and support of associations, institutions,
clubs, funds, trusts and conveniences calculated to benefit employees or ex-employees of the
Company or the dependent of such, persons, or subject to the provisions of the Companies Act,
to subscribe or guarantee money for any charitable national, religious, benevolent or general fund
or for any purpose which may, directly of indirectly, further the objects, of the Company or the
interest of its members or business, subject to Section 293A of the Companies Act, 1956.

To provide for the welfare of employees or ex-employees (including Directors arid ex-Directors)of
the Company and the wives and/families or the dependents by building or contributing to the
building of dwelling houses or quarters, grant money, pensions, gratuities, allowances, bonuses
or benefits or any other payments by creating and from time to time subscribing or contributing
to provident fund, institutions funds, profit sharing or other schemes, or trusts and by providing
or subscribing or contributing towards place of Instruction and recreation, hospitals and dispensaries,
medical and other attendance as the Company shall think fit.

To undertake, aid, promote and coordinate project studies and market research, arrange collaboration,
extend technical assistance and services, prepare schemes, project reports, drawings, plans and
estimates, including layout of plant and machinery and establish and or assist in establishing
such concerns and to arrange technical and financial agreements for carrying on the business of
the Company.

To apply of Join In applying to and obtain from any Legislative authority, Government, Local
Municipal or other authority or body or other persons any acts of parliament or other acts of
Legislature, laws, decrees, concessions, orders, rights or privileges or authority that may seem
expedient to obtain any provisional orders or act of parliament for enabling the Company to carry
any of its objects into effect or for effecting any modification of the Company’s constitution or for
any other purpose which may seem expedient and to oppose any proceedings or applications or
legislation or grant or withdrawal of any rights, privileges or concessions or any composition or
alterations or cancellation of any taxes or duties or tariffs which may seem calculated directly
or indirectly to prejudice the Company’s interests.

To establish, provide, maintain and conduct or otherwise subsidise research laboratories and
experimental workshop for scientific and technical research and experiments, to undertake and
carry on scientific and technical research, experiments and tests of all kinds to promote studies
and research both scientific and technical, Investigations and Inventions by providing, subsidising,
endowing, or assisting laboratories, workshops, libraries, lectures, meetings and conferences and
by providing or contributing to the award of scholarship, prizes, grants, to students or others, and
generally to encourage, promote and reward for Studies, researches, investigations, experiments,
tests and inventions of any kind that may be considered likely to assist any business which the
Company is empowered to carry on.

To allot shares in the Company to be considered as fully or partly paid-up in payment or
Consideration of any service or property of whatever description which the Company may acquire.

In the event of the winding up to distribute among the members of the Company, any of the
properties of the Company, in specie or in kind, and also dividends including bonus shares
(including fractional share certificates) out of profits, accumulated profits, or fund and resources
of the Company in any manner permissible under law.

To place, to reserve, or to distribute as dividends or bonus among the members, or otherwise to
apply, subject to the provisions of the Companies Act, 1956, as the Company may from time to
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time think fit, any moneys received by way of premium on shares or debentures issued at a
premium by the Company and any money accrued in respect of dividends on forfeited shares and
moneys arising from the sale by the Company of forfeited shares.

To create a depreciation fund, reserve fund, sinking fund, insurance fund, or any other special fund,
whether for depreciation or for repair, replacement, improvement, extension or maintenance or any
of the properties of the Company or for redemption of debentures or redeemable preference
shares, or for any other purpose whatsoever.

To Invest and deal with surplus moneys of the Company in any manner Including investment in
Government securities or in securities guaranteed by the Government or in loans to other companies
or deposits with banks and to accumulate funds or to acquire or take by subscription, purchase
or otherwise, however or to hold shares or stock or other securities of any Company, association
or undertaking in India or abroad as the Company shall think fit and to vary such investments.

To invest any moneys of the Company, not required for the time being, for the purposes of the
Company, in such investments (other than shares or stock in the Company) as may be considered
expedient and to hold, sell or otherwise deal with such investments.

To subscribe, contribute or grant money to any charitable, benevolent, religious, social, scientific,
national or other funds, Institutions or objects and to any individual or body unless otherwise
prohibited by law.

To refer to arbitration, disputes, present or future, between the Company or any other Company,
firm, association of persons, individuals or body of individuals or any other person by an arbitrator
in India and/or abroad and either in accordance with Indian Law or the Laws of any other country
or the International agreements for enforcement of arbitrary awards.

OTHER OBJECTS:-

To carry on business of agency and representatives and to undertake to sell or purchase or keep
in deposition under any other terms, goods, articles, merchandise or properties of any kind and
to dispose the same according to the usage of the trade and to secure agencies and represent
Indian and Foreign business undertakings dealings in all trades and description of goods and to
buy, sell, import, export all kinds of commodities and materials of every description on the basis
of commission, brokerage, and other modes of remuneration and to do all matters and things
incidental thereto, and usual with all such business.

To carry on, establish and promote in India or elsewhere in any part of the world all or any of the
following business viz., business of general merchants, export and import agents, forwarding and
commission agents, merchants, executors and administrators, managing agents, insurance agents,
mercantile agents, property agents and contractors.

To act as specialized Recruitment and Placement Agents, Technical and Management Consultants
and provide advice, services, consultancy in various fields Including general administrative, Industrial,
public relations, scientific, technical, direct and indirect taxation and other levies, statistical,
accountancy, quality control and data processing.

To buy, sell, lease, rent, Install, hire computer systems and otherwise deal with computer hardware
and software in all respects and conduct all types of training programmes in computer software,
hardware, computer Installation, servicing, software development and allied areas of activities.
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To carry on the business of specialized fabricators of all types and varieties of products made out
of steely stainless steel or other metal and act as re-rollers, wire-drawers, iron and steel founders
and manufacturers, contractors, tool makers, brass founders, metal workers, manufacturers of
steel castings, forgings and malleable or all types of castings, boiler-makers, mill wrights, machinists,
iron and steel converters, smith, wood workers, builders, printers, metallurgists, plate makers,
tube, factors, galvanisers, japanners, annealers, enamellers, electro-platers, and to buy, sell,
import, export, manufacture, repair, convert, let on hire and deal in machinery, seamless tubes
rolling stock, implements, ball tapered bearings, bearing, tools and materials and conveniences
of all kinds.

To carry out financing operations and perform financing services, Including factoring, bill marketing,
bailing, making of loans, both short term and long term and without prejudice to the generality
of the above engage in the business of advancing or lending money with or without security and
make advances upon security of any property, movable or immovable or any Interest thereon and
to manage, supervise or control the business or operations of any Company or undertaking
financed by the Company and for that purpose appoint all necessary employees, experts or
agents.

To purchase, acquire hold and dispose of or otherwise deal and invest in any shares, debentures
and other securities in or of any Company or companies, either out of its own funds or out of funds
that the Company might borrow by issue of debenture or from bankers or otherwise and to
manage investment pools, mutual funds, syndicate in shares, stocks and securities.

To carry on and undertake the business of hire purchase, hiring or letting on hire, of all kinds of
movable and immovable assets or properties and to assist in financing of all kinds of hire purchase
deferred payment or similar transactions and to subsidise, finance or assist in subsidising or
financing the sale and maintenance of any goods, articles or commodities whether new/used and
located in India or in any part of the world.

To perform and undertake activities pertaining to lease or assist in leasing of all forms of movable
and Immovable properties and assets including buildings, godowns, warehouses and real estate
of any kind or nature, whatsoever and all types of industrial office and other plant, machinery and
equipment, including heavy or medium industrial machinery, computers including softwares and
all types and description of vehicles, ships or aircrafts and any other property or asset of any kind
or nature, and for the purpose purchase or otherwise acquire dominion over the same, whether
new or used and to alter, repair and maintain such assets.

To carry on the business of an Investment Company in all kinds, types, nature and description
of Immovable and movable properties and without prejudice to the generality of the foregoing, to
invest in and acquire, hold, sell and deal in real estate of buildings, lands, farms and to deal with
and turn to account the same or invest in the capital of business undertakings of all kinds, nature,
types and description, Including firms, companies, body corporates, association of person, etc.

To produce, manufacture, refine, prepare, process, purchase, sell, import, export or generally deal
in bricks, sand, stone, marble, tiles, refractories, chinawares, sanitary materials, pipes, plywood,
tub, other structures, paints, adhesives, sheets, proofings, glass, furniture, electrical goods, water
supply or storage equipments, hardware pipe fittings, lubricant oils, and any other decorative
materials, made of cement, stone, clay, timber, teak, board, fiber, paper, glass, rubber plastic or
other natural or synthetic substance or chemical.
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To carry on business as producers, growers, manufacturers, fabricators, processors, converters,
refiners, makers, stockiest, agents, importers, exporters, traders, retailers, suppliers, buyers,
sellers, merchants, distributors, and concessionaires of dealers in rubber plantations and plants
producing elastic or adhesive substance, natural latex, plastics, P.V.C. and other synthetic resins,
compounds, latexes or formulations including those reclaimed from scrap materials and containers,
packages, goods parts and accessories.

To manufacture, export, import, buy, sell and deal in containers, cans, boxes, drums, cylinders,
bottle tops, crown corks, packages, packing materials, bags, pressed netwares, utensils, cutlery
table wares and articles made of tin metal, aluminium plates, sheets, glass, fibre paper, board,
cloth, hessian, leather, plastic, or other synthetic compound or materials, timber or plywood and
to deal in tin plates, wire aluminium sheets and to undertake either on own account or on
commission basis or otherwise, printing, painting, designing, enamelling, electroplating, engraving,
or otherwise decorating the aforesaid product or any of such products or articles.

To carry on business as manufacturers, producers or growers or dealers in, exporters, Importers,
stockiest, agents, distributors of ice, ice-candy, ice-cream and other ice products, carbonated,
aerated or mineral waters, fruits Juice, wines, liquors and other alcoholic, non alcoholic, or
synthetic drink, dairy products, fresh, dehydrated, preserved or processed vegetables, fruits, oils,
seeds, and other farm, agricultural or food products and to provide for cold storage or preservation
of such products, medicines for own business or for hire by others and to own, establish,
purchase, lake on lease, rent or hire, build, cold storage space or warehouses, godowns, containers,
shops, show-rooms workshops, vehicles, plants, machineries, equipments, apparatus, appliances,
stores or services required in connection with or in relation to cold storage or any of the business
or objects mentioned herein.

To own, purchase, take on lease, hire or exchange, or otherwise acquire any estates, land, tea
garden, orchards, groves, plantations, and farms and to carry on business as cultivators, importers,
exporters, agents, brokers, traders, or stockiest of tea, coffee, cocoa, cinchona, cinoman, rubber,
bamboo, timber, fruits, vegetables, coconut, spices, cardamom, juice, hemp, cotton, sugarcane,
linseed, oilseeds, wheat and other grains, and any kind of horticultural, agricultural, food or
beverage product or products.

To carry on business as manufacturers, fabricators, importers, exporters, dealers, agents, stockiest,
retailers, traders or brokers of foundry equipments, tools, gadgets, accessories spares, parts,
apparatus and goods used in or required by the foundries and to purchase, sell or otherwise deal
in all sorts of iron and steel goods, new or old.

To carry on business as dealers, distributors, stockiest, buyers, sellers, repairers, cleaners,
storers, importers, exporters, or cycles, scooters, bicycles, tractors, earth moving equipments,
trailers, and other vehicles, agricultural Implements, pumps and machineries, and spare parts,
engines, motors, accessories, components, tools, batteries, glass panels and sheets, apparatus,
fittings, furnishers, materials used or required for such vehicles, implements or machines and to
act as transporters of goods and passengers, travelling or clearing agents and to let out, hire or
finance implements, machines and any of the aforementioned products or things.

To purchase, acquire, hold and dispose of or otherwise deal and invest in any shares, debentures
and other securities in or of any Company or companies, real estates or properties either out of
its own funds or out of funds that the Company might borrow by issue of debenture or from
bankers or otherwise howsoever in any other manner whatsoever.
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19.  To acquire and/or operate processing, grading, storing, freezing units, Installing ice-plants, cold
and chill storage plants, both for own use and for the purpose of hiring or for leasing and to obtain
on lease, rental or any other terms and conditions, lands, structures trawlers, ships, processing
and canning equipments, cold storage, ice-plants, freezers and other equipments.

20. To acquire, convert, develop marine lands and sites for use as aqua farming lands and undertake
all activities relating to shrimp farming, prawn culture, shrimp and other hatcheries and act as
buyers, sellers, processors, exporters, importers, dealers, distributors, stores, stockists, packers,
re-packers, agents for all varieties and types of Sea foods, Including fish, prawns, shrimps,
lobsters, frog legs, fish meal, dry fish, fish products, canned fish, frozen fish, frozen shrimp,
lobster tails, fish oil, and all other types of related marine products, natural or synthetic and
biological compound.

21.  To carry on the business of dealers in, manufacturers, processors, fabricators, drawers, rollers
and re-rollers, of ferrous and non-ferrous metals, steels, bimetal products, copper and copper
alloys, alloy steels, special and stainless steels, shaftings, bars, Ingots, square from scraps,
sponge iron, pre-stressed pillars, billets, Including manufacturing, processing and fabricating of
utensils, wires, nails, wire ropes, wire products, screws, expanded metal hinges, plates, hoofs,
and angles.

22.  To carry on the business of manufacturers, importers and exporters of and dealers in wire, strips,
conductors, copper aluminium fibre optic or other cables and wires (insulated or otherwise), pipes,
flexible cords, rubber, polyvinyl chloride paper or any other insulations and/or covering materials
of all kinds, lamps, valves, transistors and other components apparatus and equipments and all
kinds of electric, magnetic, galvanic/electric and electronic and other apparatus equipments and
parts and electrical, magnetic, electronic goods and articles of all kind and description.

23.  To carry on the business of engineers and general contractors for design, construction, manufacture,
erection, maintenance, alteration, restoration of work of all types and description in India and
elsewhere Including authority to act as contractors or sub-contractors for the whole or part of such
works, including residential and factory buildings, dams, bridges, tunnels, water works, oil wells,
tramways, underground railways, docks, wharves, jetties, power houses, factories mills, drainage
and sewage works, roads, air fields, air strips, air ports, helipads, water ways, cable lines of all
types, wagons and vessels of every description for use on or under land, water and air and
buildings and structure of all types and description and surveyors and valuers of all properties and
works.

IV.  The liability of the members is limited.

#V. The present authorized capital of the Company is Rs. 47,00,00,000/- (Rupees Forty Seven Crores
only) divided into 4,70,00,000 ( Four Crore Seventy Lakhs Only) Equity Shares of Rs.10/- (Rupees Ten
Only) each.

# The original Authorized Share Capital of the Company of Rs.25,00,000/- (Rupees Twenty Five Lakhs only) divided
into 2,50,000 Equity Shares of Rs.10/- (Rupees Ten only) each, was increased to Rs.3,00,00,000/- (Rupees Three
Crores only) divided into 30,00,000 Equity Shares of Rs.10/-(Rupees Ten only) each and to Rs.5,50,00.000/- (Rupees
Five Crores Fifty Lakhs only) divided into 55,00,000 Equity Shares of Rs.10/- (Rupees Ten only) each, by an Ordinary
Resolution passed at the Extraordinary General Meeting of the members held on the 29th November 1994 and 4th
October 1995 respectively, and further Increased to Rs.20,00,00,000/- (Rupees Twenty Crores only) divided Into
2,00,00,000 (Two Crores) Equity Shares of Rs.10/- (Rupees Ten only) each by the Special Resolution passed
through Postal Ballot on 5th October 2009 and further Increased to Rs.47,00,00,000/- (Rupees Forty Seven Crores
only) divided into 4,70,00,000 ( Four Crore Seventy Lakhs Only) Equity Shares of Rs.10/- (Rupees Ten Only) each by
the Special Resolution passed through Postal Ballot on 29th March 2017.
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We, the several persons, whose names and addresses are subscribed are desirous of being formed
into a Company in pursuance of this MEMORANDUM OF ASSOCIATION and we respectively agree
to take the number of shares in the capital of the Company set opposite our respective names.

Names, Addresses, Descriptions No. of Equity Signature of the
and Occupation of the Shares taken by Subscribers
Subscribers each Subscriber

R. CHELLAPPAN 10 Sd/-

S/o. S. Ramasamy Gounder (Ten only)

50, Il Main Road
Raja Annamalaipuram
Madras - 600 028.

BUSINESS

A. BALAN 10 Sd/-
S/o. Arthanari Gounder (Ten only)

Flat No.14

41, | Cross Street
Kasturba Nagar
Adyar, Madras - 600 020.

BUSINESS
R. CHELLAPPAN, Director 10 Sd/-
Numeric Electronics (P) Ltd. (Ten only)

57A, Sullivan Garden Road
Mylapore, Madras - 600 004.

K.V. NACHIAPPAN 10 Sd/-
S/o. K.S. Venkatesan (Ten only)

3/5, Burkit Road

T.Nagar

Madras - 600 017.

BUSINESS

G. RAMASUBRAMANIAN 10 Sd/-
S/o. P.R. Gopalakrishnan (Ten only)

29, Krupasankari Street
West Mambalam
Madras - 600 033.
COMPANY SERVICE
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Sl. | Names, Addresses, Descriptions
No. | and Occupation of the
Subscribers

No. of Equity
Shares taken by
each Subscriber

Signature of the
Subscribers

6. S. SUBRAMANIAN

S/lo P.S.S. lyer

6/12, Poes Road, 1st Street
Teynampet, Madras - 600 018.
COMPANY SERVICE

7. J. RASHEED BASHA
S/o. Jaffar Hussen

17, Jayaraghavelu Street
Old Washermanpet
Madras - 600 021.
COMPANY SERVICE

8. C. GUNASUNDARI
W/o R. Chellappan
50, Il Main Road
Raja Annamalaipuram
Madras - 600 028
HOUSE WIFE

Total

10
(Ten only)

10
(Ten only)

10
(Ten only)

80
(Eighty only)

Sd/-

Sd/-

Sd/-

Witness to the above signature:

Sd/-

S. SUBRAMANIAN

S/o Late Shri L.N. Sundaralingam
40, Beemasena Garden Road
Mylapore, Madras - 600 004.
CHARTERED ACCOUNTANT

Place : Madras
Date : 31.08.94



ARTICLES OF ASSOCIATION
OF

SWELECT ENERGY SYSTEMS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members’
resolution passed through Postal Ballot on 29.03.2017 in substitution for and to the entire exclusion of, the
regulations contained in the existing Articles of Association of the Company.

CONSTITUTION OF THE COMPANY

1. a) Regulations in Table — F in the first schedule in the Companies Act, 2013 shall apply to this
company except in so far as they are not inconsistent with any of the provisions contained in
these regulations and except in so far as they are hereinafter expressly or impliedly excluded or
modified.

b) The regulations for the management of the company and for the observance of the members
thereof and their representatives shall be such as are contained in these Articles subject however
to the exercise of the statutory powers of the company in respect of repeal, additions, alterations,
substitution, modifications and variations thereto by special resolution as prescribed by the
Companies Act, 2013.

INTERPRETATION

2. In the interpretation of these Articles the following words and expressions, wherever used, shall have the
meanings assigned to them herein below, unless repugnant to the context or meaning thereof.

i ‘The Act’ means the Companies Act, 2013 as amended from time to time.

ii. ‘The Articles’ or ‘These presents’ or ‘These Regulations’ means these Articles of Association as
now framed or as altered from time to time and includes the Memorandum of Association of the
Company where the context so requires.

iii. ‘Beneficial Owner’ means beneficial owner as defined in Clause (a) of sub-section (1) of Section
2 of the Depositories Act, 1996.

V. ‘Board’ means the Directors of the Company collectively, and shall include a committee thereof.

\ ‘Body Corporate’ or ‘Corporation’ includes a company incorporated outside India but does not
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include, (1) a Co-operative Society registered under any law relating to Co-operative Societies, (2)
any other body corporate which the Central Government may by natification in the Official Gazette
specify in that behalf.

‘The Company’ or ‘This Company’ means SWELECT ENERGY SYSTEMS LIMITED.

‘Debenture’ includes Debenture stock, bonds or any other instrument of a Company
evidencing a debt, whether constituting a charge on the assets of the company or not.

‘Depositories Act’ means the Depositories Act, 1996 including any statutory modifications or re-
enactments thereof for the time being in force.

‘Depository’ means Depository as defined under clause (e) of sub-section (1) of Section 2 of the
Depositories Act, 1996.

‘Directors’ means a director appointed to the Board of the company.
‘Dividend shall include interim dividend.

‘Document’ includes summons, notice, requisition, order, declaration, form and register,
whether issued, sent or kept in pursuance of this Act or under any other law for the time
being in force or otherwise, maintained on paper or in electronic form.

‘Executor’ or ‘Administrator’ means a person who has obtained probate or Letters of
Administration, as the case may be, from a competent Court, and shall include the holder
of a Succession Certificate authorizing the holder thereof to negotiate or transfer the share
or shares of the deceased members, and shall also include the holder of a Certificate
granted by the Administrator-General of any State in India.

‘Financial Statements means’:

0] a balance sheet as at the end of the financial year;
(i)  a profit and loss account for the financial year;

(i) cash flow statement for the financial year;

(v) a statement of changes in equity, if applicable; and

(v)  any explanatory note annexed to, or forming part of any document referred to in sub-
clause (i) to sub-clause (iv)

‘In writing’ or ‘Written’ shall include email, and any other form of electronic transmission.
‘Independent Director’ shall have the meaning ascribed to it in the Act.

‘Key Managerial Personnel’ means the Chief executive officer or the managing director;
whole-time director; chief financial officer; the company secretary; and such other officer
as may be notified from time to time in the Rules.

‘Member’ means the duly registered holder from time to time of the shares of the Company and
includes the subscribers of the Memorandum of Association of the Company and the beneficial
owner(s) as defined in clause (a) of sub-section (1) of Section 2 of the Depositories Act, 1996.

‘The Office’ or ‘Office’ means the Registered Office for the time being of the Company.

‘Rules’ means any rule made pursuant to section 469 of the Act or such other provisions pursuant
to which the Central Government is empowered to make rules, and shall include such rules as
may be amended from time to time.

‘Seal’ means the Common Seal for the time being of the Company

‘Security’ means such Security as may be specified from time to time.
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xxiii. Words importing singular shall include, unless repugnant to the context, the plural number and
vice versa.

xxiv. Words importing the masculine gender include the feminine gender

xxv.  Words importing persons shall wherever the context requires include statutory bodies and companies
as well as individuals.

Subject as aforesaid, any words or expressions contained in these Regulations and defined in the Act
shall, except where the subject or context otherwise requires, bear the same meaning as in the Act.

The index, marginal notes, if any and number hereto are inserted for convenience only and shall not
affect the construction of these presents.

SHARE CAPITAL

The Authorised Share Capital of the Company shall be such amount and be divided into such shares
as may from time to time, be provided in clause V of Memorandum of Association with power to Board
of Directors to reclassify, subdivide, consolidate and increase and with power from time to time, to issue
any shares of the original capital or any new capital with and subject to any preferential, qualified or
special rights, privileges, or conditions may be, thought fit and upon the sub-division of shares to
apportion the right to participate in profits, in any manner as between the shares resulting from sub-
division.

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

Subject to the provisions of the Act and these Articles, the Board shall have power to issue warrants
or other instruments which may entitle the holders thereof to subscribe to equity shares or Convertible
instruments at a price and on such terms and conditions as the Board may deem fit.

The provisions of Section 43, 47 of the Act in so far as the same may be applicable to issue of share
capital shall be observed by the Company. The Directors shall adhere to the restrictions on the allotment
of shares imposed by Section 39 and 40 of the said Act so far as those restrictions are binding on the
Company.

The Shares of the Company shall be under the control and discretion of the Board, who may allot or
otherwise dispose of the same or any of them to such person or persons (whether a member of the
Company or not), subject to the provisions of the Act and the Regulations contained herein upon such
terms and conditions for such consideration as the Board may decide and such shares may be issued
at a premium or at par or at discount, but subject to compliance with provisions of Section 54 of the
Act. In particular, the Board may issue and allot shares towards payment or adjustment made;

a For the properties or goods or machineries bought by the Company; or

b. For the discharge of loans or other liabilities of the Company; or

C. For the services rendered to the Company; or

d. For amounts spent for the purposes of the Company or for the conduct of the business of the
Company.

Any such shares may be issued and allotted as fully paid-up or partly paid-up shares and the shares
thus issued and allotted shall be deemed to be fully paid-up or partly—up shares, as the case may be.
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Provided that option or right to call of shares shall not be given to any person or persons except with
the sanction of the Company in General Meeting.

The Company shall have power to issue preference shares, liable to be redeemed in any manner
permissible under the Act and the Board may, subject to the provisions of the Act, exercise such powers
in any manner they think fit and provide for the redemption of such shares on such terms including the
right to redeem at a premium or otherwise as they think fit.

The Board shall fix the amount payable on application, on allotment and on calls at the time of issue
of shares.

Subject to the provisions of the Act and any rules or guidelines made thereunder, the Directors may allot
and issue shares in the Capital of the Company as sweat equity towards payment or part payment for
any property or assets of any kind whatsoever sold or to be sold or transferred or to be transferred or
for goods or machinery supplied or to be supplied or for services rendered or to be rendered or for
technical assistance or know-how made or to be made available to the Company for the conduct of its
business.

The Board may, subject to the provisions of the Act, at any time, pay a Commission to any person in
consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for any
shares in or debentures of the Company or his procuring or agreement to procure subscriptions, (whether
absolute or conditional) for any shares in or debentures of the Company. The Company shall not pay
any commission to any underwriter on securities which are not offered to public for subscription. The
number of shares or debentures which persons have agreed to for commission to subscribe absolutely
or conditionally is disclosed in the manner aforesaid. However the Company may pay such brokerage
as may be lawful and reasonable. The commission may be paid or satisfied (subject to the provisions
of the Act and these Articles) in cash or in share, debentures or debenture stock of the Company,
(whether fully paid or otherwise) or in any combination thereof.

Except as provided in the Act, the Company shall not buy its own shares nor give, whether directly or
indirectly, and whether by means of a loan, guarantee, provision of security or otherwise any financial
assistance for the purpose of or in connection with a purchase or subscription made or to be made by
any person of or for any shares in the Company or in its holding company. Provided that nothing in
this Article shall be taken to prohibit: (i) the provision of money in accordance with any scheme approved
by the Company through Special Resolution and in accordance with the requirements specified in the
relevant Rules, for the purchase of, or subscription for, fully paid up Shares in the Company, if the
purchase of, or the subscription for the Shares held by trustees for the benefit of the employees or such
Shares held by the employee of the Company; and (ii) the giving of loans by the Company to persons
in the employment of the Company other than its Directors or Key Managerial Personnel, for an amount
not exceeding their salary or wages for a period of six months with a view to enabling them to purchase
or subscribe for fully paid up Shares in the Company to be held by them by way of beneficial ownership.

BUY BACK

Notwithstanding what is stated in these Articles, in the event it is permitted by the Law and subject to
such conditions, approvals or consents as may be laid down for the purpose, the Company shall have
the power to buy-back its own shares, whether or not there is any consequent reduction of Capital. If
and to the extent permitted by Law, the Company shall also have the power to re-issue the shares so
bought back.
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The Company shall have power to issue Securities at a premium and shall duly comply with the provision
of Sections 52 of the said Act.

SHARES CERTIFICATES AND SHAREHOLDERS

The shares or other interest of any member in the Company shall be movable property transferable in
the manner provided by these Articles of the Company. Each share in the Company having a share
capital shall be distinguished by its appropriate number.

A certificate under the Seal of the Company specifying any shares held by any Member shall be prima
facie evidence of the title of the Member to such shares.

Where the Company issues shares at a premium, whether for cash or otherwise, a sum equal to the
aggregate amount of the value of the premiums on those Shares shall be transferred to an account to
be called “the securities premium account”, and the provisions of the Act relating to the reduction of the
Share Capital of a company shall except as provided in this clause, apply as if the securities premium
account were paid-up share capital of the Company. The securities premium account may be applied
by the Company for the purposes permissible pursuant to the Act.

The Company shall comply with the provisions of Section 62 of the Act with regard to increasing the
subscribed capital of the Company. If and whenever as the result of issue of new shares or any
consolidation or subdivision of shares, any shares become held by members in fractions the Directors
shall subject to the provisions of the Act, other applicable provisions, if any, and the Articles and to the
directions of the Company in General Meeting, if any, sell those shares which members hold in fractions
for the best price reasonably obtainable and shall pay and distribute to and amongst the members
entitled to such shares in due proportion, the net proceeds of the sale thereof. For the purpose of giving
effect to any such sale the Directors may authorize any person to transfer the shares sold to the
purchaser thereof comprised in any such transfer and he shall not be bound to see to the application
of the purchase money nor shall his title to the shares be effected by any irregularity or invalidity in the
proceedings in reference to the sale.

Subject to the provisions of Section 39 and 40 of the Act, an application signed by or on behalf of an
applicant for shares in the Company followed by an allotment of shares therein, shall be an acceptance
of shares within the meaning of these Articles.

The money, if any, which the Board shall, on allotment of any shares being made to it, require or direct
to be paid by way of deposit, premium, call or otherwise in respect of any shares allotted by it shall
immediately on the inscription of the name of the allottee in the Register of Members become a debt
due to and recoverable by the Company from the allottee thereof and shall be paid by him accordingly.

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

If, by the conditions of allotment of any shares the whole or part of the amount or issue price thereof
shall be payable by installments, every such installment shall when, due, be paid to the Company by
the person who for the time being and from time to time shall be of the shares or his legal representative.

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

Where two or more persons registered as joint holders of any shares, they shall be deemed to hold the
same as joint tenants with the benefit of survivorship, subject to the following provisions. The person
whose name stands first in the Register in respect of such shares shall alone be entitled to delivery
of the certificate thereof as also dividend on such shares.

The joint-holders shall severally as well as jointly be liable for payment of all installments and calls due
in respect of such shares. In case of death of any one or more such joint-holders, the survivor(s) shall
be the only person(s) recognized by the Company as having any title or interest in such share, but the
Board of Directors may require such evidence of death as may deem fit and nothing herein contained
shall be taken to release the estate of a deceased joint holder from any liability on the shares held by
him jointly with any other person.

All notices directed to be given to the members shall be given to whichever of such person is named
first in the Register and notice so given shall be sufficient to all the joint-holders of such shares.

Save as herein or by laws otherwise expressly provided, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and accordingly shall not, except as
ordered by a Court of competent jurisdiction, or as by statute required, be bound to recognize any
benami trusts whatsoever or equitable, contingent, future, partial or other claim to or interest in such
share on the part of any other person whether or not it shall have express or implied notice thereof; the
Directors shall, however be at liberty at their sole discretion, to register any share in the joint names
of any two or more persons, and the survivor or survivors of them.

Subject to any statutory or other requirement having the force of law governing the issue and signatures
to and sealing of certificate to shares and applicable to this Company for the time being in force the
certificate of title to shares and the duplicate thereof when necessary shall be issued under the seal
of the Company which shall be affixed in the presence of and signed by (1) two Directors or persons
acting on behalf of the Directors under a duly registered power of attorney and (2) the Secretary or some
other person appointed by the Board for the purpose; a Director may sign a share certificate by affixing
signature thereon by means of any machine, equipment or other mechanical means such as engraving
in metal or lithography but not by means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine, equipment or other materials used for the purpose.

Every member shall be entitled without payment to the certificate for all the Shares of each class or
denomination registered in his name, or if the Board, so approve (upon paying such fees as the Board
may from time to time determine) to several certificates, each for one or of such Shares and the
Company shall complete such certificate within two months after the allotment or such period as may
be determined at the time of the issue of such capital whichever is longer or within one month after
registration of the transfer thereof as provided by Section 56 of the Act. shares shall have its distinctive
number and be issued under the Seal of the Company and shall specify the nhumber and denoting
number of the shares in respect of which it is issued and the amount paid thereon and shall be in such
form as the Board shall prescribe or approve provided that in respect of share or shares held jointly by
several persons, the Company shall not be bound to issue more than one certificate and the delivery
of a certificate for a share or shares to one of several joint-holders shall be deemed to be sufficient
delivery to all. A certificate of shares registered in the names of two or more persons, unless otherwise
directed by them in writing, may be delivered to any one of them on behalf of them all.
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If any certificate be worn out or defaced, then upon production thereof to the Company, the Company,
in cancellation of old certificate, shall issue new certificate in lieu thereof. If any member requires the
certificate pertaining to more than one share to be split into two or more certificates pertaining to one
or more shares, the Company may cancel the old certificate and issue new certificate. If any certificate
to be lost or destroyed, then, upon proof thereof to the satisfaction of the Board and on such indemnity
as the Board deems adequate being given and on payment of out of pocket expenses incurred by the
Company in investigating evidence, a new certificate in lieu thereof shall be given to the registered holder
of the shares to which such lost or destroyed certificate shall relate.

Every endorsement on the certificate incorporating transfer of shares mentioned therein shall bear the
signature of a Director or such other person as shall from time to time be authorized by the Board or
any committee thereof for the purpose.

DEPOSITORY SYSTEM

a) The Company shall be entitled to dematerialize its existing shares and other securities, rematerialize
its shares and other securities held in the depositories and / or offer its fresh shares and other
securities in a dematerialized form pursuant to the Depositories Act, 1996 and the Rules framed
thereunder, if any.

b) Notwithstanding anything to the contrary contained in the Act or these Articles, the Depository
shall be deemed to be registered owner for the purposes of effecting transfer of ownership of
security on behalf of the beneficial owner.

C) A 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.

d) Every person holding shares of the Company and whose name is entered as beneficial owner in
the records of the depository shall be deemed to be a member of the Company and such
beneficial owner is entitled to all the rights and benefits of a member.

CALLS ON SHARES

Subject to the provisions of Section 49 of the said Act, the Board may, from time to time, by means
of resolution passed at its meetings make such calls as they may think fit upon the members in respect
of moneys unpaid on the share held by them respectively and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of every call so made on him
to the persons and at the times and place appointed by the Board. A call may be made payable by
installments. A call shall be deemed to have been made at the time when the resolution of the Board
authorizing such call was passed and may be made payable by members on a subsequent date to be
specified by Directors.

Fourteen day’s notice at least of every call made payable otherwise than on allotment shall be given
by the Company in the manner hereinafter provided for the giving of notices specifying the time and place
of payment, and the person to whom such call shall be paid. Provided that before the time for payment
of such call the Board may by notice given in the manner hereinafter provided revoke the same. The
Board may, from time to time at their discretion, extend the time fixed for the payment of any call, and
may extend such time as to all or any of the members who, the Board may deem fairly entitled to such
extension; but no member shall be entitled to any such extension, except as a matter of grace and
favour.

If by the terms of issue of any share or otherwise any amount is payable at any fixed time or by
installments at fixed times, whether on account of the share or by way of premium, every such amount
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or installments shall be payable as if it were a call duly made by the Board and of which due notice
had been given, and all the provisions herein contained in respect of calls shall relate to such amount
or installments accordingly.

If the sum payable in respect of any call or such other amount or installments be not paid on or before
the day appointed for payment thereof or any extension thereof as aforesaid, the holder for the time being
of the share, in respect of which the call shall have been made, or such amount or installment shall
be due, shall pay interest for the same, from the day appointed for the payment thereof to the time of
actual payment at such rate not exceeding ten per cent per annum, as shall from time to time be fixed
by the Board. Nothing in this Article shall however, be deemed to make it compulsory on the Board to
demand or recover any such interest, and the payment of such interest, wholly or in part, may be waived
by the Board if they think fit so to do.

Any money due from the Company to a member may, without the consent and notwithstanding the
objection of such member, be applied by the Company in or towards the payment of any money due
from him to the Company for calls or otherwise. Neither a judgement nor a decree in favour of the
Company for calls of other moneys due in respect of any shares nor any part-payment or satisfaction
thereunder nor the receipt by the Company of a portion of any money which shall from time to time be
due from any member to the Company in respect of his shares, either by way of principal or interest,
nor any indulgence granted by the Company in respect of payment of any such money, shall preclude
the forfeiture of such shares as hereinafter provided.

On the trial or hearing of any action or suit brought by the Company against any member or his legal
representatives to recover any moneys claimed to be due to the Company for any call or other sum in
respect of his shares, it shall be sufficient to prove that the name of the member in respect of whose
shares the money is sought to be recovered, appears entered on the Register of Members as the holder,
or one of the holders, at or subsequent to the date at which the money sought to be recovered is alleged
to have become due, on the shares in respect of which such money is sought to be recovered, and that
the amount claimed is not entered as paid in the books of the Company or the Register of Members
and that the resolution making the call is duly recorded in the minute book, and that notice of such call
was duly given to the member or his legal representatives sued in pursuance of these presents; and
it shall not be necessary to prove the appointment of the Directors who made such call, not that a
quorum of Directors was present at the meeting of the Board at which such call was made, nor that
the meeting at which such call was made duly convened or constituted, nor any other matter whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of the debts, and the same shall be
recovered by the Company against the member or his representatives from whom the same is sought
to be recovered unless it shall be proved, on behalf of such member or his representatives against the
Company that the name of such member was improperly inserted in the register, or that the money
sought to be recovered has actually been paid.

The Board may, if they think fit, subject to the provisions of Section 50 of the Act receive from any
member willing to advance the same, either in money or money’s worth the whole or any part of the
amount remaining unpaid on the shares held by him beyond the sum actually called up and upon the
moneys so paid or satisfied in advance, or so much thereof, as from time to time and at any time
thereafter exceeds the amount of the calls then made upon and due respect of the shares on account
of which such advances have been made, the Company may pay or allow interest at such rate as the
member paying such advance and the Board agree upon; provided always that if at any time after the
payment of any such money the rate of interest so agreed to be paid to any such member appears to
the Board to be excessive, it shall be lawful for the Board from time to time to repay to such member
so much of money as shall then exceed the amount of the calls made upon such shares, unless there
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be an express agreement to the contrary; and after such repayment such member shall be liable to pay,
and such advance had been made, provided also that if at any time after the payment of any money
so paid in advance, the Company shall go into liquidation, either voluntary or otherwise, before the full
amount of the money so advanced shall have become due by the member to the Company for installments
or calls, or any other manner, the member making such advance shall be entitled (as between himself
and the other members) to receive back from the Company the full balance of such moneys rightly due
to him by the Company in priority to any payment to members on account of capital.

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

FORFEITURE

If any member fails to pay any money due from him in respect of any call made or amount or installment
as provided in Article 34 on or before the day appointed for payment of the same, or any such extension
thereof as aforesaid or any interest due on such call or amount or installment or any expenses that may
have been incurred thereon, the Directors or any person authorized by them for the purpose may, at any
time thereafter, during such time as such money remains unpaid, or a judgement or a decree in respect
thereof remains unsatisfied in whole or in part, serve a notice in the manner hereinafter provided for the
serving of notices on such member or any of his legal representatives or any of the persons entitled to
the share by transmission, requiring payment of the money payable in respect of such share, together
with such interest and all expenses (legal or otherwise) incurred by the Company by reason of such
non-payment.

The notice shall name a day (not earlier than the expiration of fourteen days from the date of the notice)
and a place or places on or before and at which the money due as aforesaid is to be paid. The notice
may also state that in the event of the non-payment of such money at or before the time and the place
appointed, the shares in respect of which the same owed will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, every or any share in respect
of which the notice is given may, at any time thereafter before payment of all calls or amounts or
installments, interest and expenses due in respect thereof, be forfeited by a resolution of the Board to
that effect. Such forfeiture shall include all dividends and bonuses declared in respect of the forfeited
shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given to the member in
whose name it stood immediately prior to the forfeiture or to any of his legal representatives, or to any
of the persons entitled to the share by transmission and an entry of the forfeiture, with the date thereof,
shall forthwith be made in the Register of Members. The provisions of this Article are, however, directory
only and no forfeiture shall in any manner be invalidated by any omission or neglect to give such notice
or to make such entry as aforesaid.

The Board may, at any time, before any shares so forfeited shall have been sold, re-allotted or otherwise
disposed of, cancel the forfeiture thereof upon such condition as it thinks fit or they may assign a smaller
number of shares in respect of the paid-up value of the forfeited shares.

Any share so forfeited shall be deemed to be the property of the Company and the Board may sell, re-
allot or otherwise dispose of the same, either to the original holder thereof or to any other persons, and
either by public auction or by private sale and upon such terms and in such manner as the Directors
shall think fit. In the meantime, and until any share so forfeited shall be sold, re-allotted or otherwise
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dealt with as aforesaid, the forfeiture thereof may at the discretion and by a resolution of the Board, be
remitted or annulled as a matter of grace and favour but not as of right, upon such terms and conditions
as they think fit.

Any member whose shares have been forfeited shall, notwithstanding the forfeiture, remain liable to pay
and shall forthwith pay to the Company all calls, amounts, installments, interest expenses owing upon
or in respect of such shares at the time of the forfeiture, together with interest thereon, from the time
of the forfeiture until payment, at the rates, not exceeding ten percent per annum as the Board may
determine, in the same manner in all respects as if the shares had not been forfeited, without any
deduction or allowance for the value of the shares at the time to the forfeiture and the Board may enforce
the payment thereof if they think fit (but without being under any obligation so to do) without entitling
such member or his representative to any remission of such forfeiture or to any compensation for the
same, unless the Directors shall think fit to make such compensation, which they shall have full power
to do, in such manner and on such terms on behalf of the Company as they shall think fit.

The forfeiture of a share shall involve the extinction of all interest in and of all claims and demands
against the Company of the member in respect of the share and ail other right of the member incident
to the share except only such of those rights as by these Article are expressly saved.

The Directors may, subject to the provision of the Act, accept a surrender of any share from or by any
member desirous of surrendering those on such terms as they think fit. A certificate in writing, under
signature of one Director and countersigned by any other person who may be authorised for the purpose
by the Board, that the call, amount or installment in respect of a share was made or was due or the
interest in respect of a call, amount or installment was or the expenses were payable, as the case may
be, the notice thereof as aforesaid was given and default in payment was made and that the forfeiture
of the share was made by a resolution of the Board to the effect, shall be conclusive evidence of the
facts stated therein as against all persons entitled to or interested in such share.

The Company may receive the consideration, if any, given for the share on any sale, re-allotment or other
disposition thereof and the person to whom such share is sold, re-allotted or disposed of may be
registered as the holder of the share and shall not be bound to see to the application of the consideration,
if any, nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or other disposal of the share.

LIEN

The Company shall have a first and paramount lien upon all the shares not being fully paid-up shares,
registered in the name of each member (whether solely or jointly with another or others) and upon the
proceeds of sale thereof, for all moneys from time to time due or payable by him to the Company for
calls made and all amounts or installments as provided by Article 34 payable in respect of such shares
and no equitable interest in any shares shall be created except upon the footing and condition that
Article 25 hereof is to have full effect. Any such lien shall extend to all dividends payables and bonuses
declared from time to time in respect of such shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the Company’s lien, if any, on such shares. The Board
may at any time declare any shares to be exempt, wholly or partially from the provisions of this Article.

For the purpose of enforcing such lien, the Directors may sell, the shares subject thereto in such manner
as they think fit and transfer the same to the name of the purchaser, without any consent and
notwithstanding any opposition on the part of the indebted member or any other person or persons
interested therein and a complete title to the shares which shall be sold and transferred shall be acquired
by the purchaser, by virtue of such sale and transfer, against such indebted member and all persons
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claiming with or under him whether he may be indebted to the Company in point of fact or not. But no
such sale shall be made until notice in writing stating the amount due or specifying the liability of
engagement and demanding payment or fulfillment or discharge thereof and of the intention to sell in
default shall have been served upon such member or his heirs, executors, administrators, representatives
or persons and default shall have been made by him or them in payment, fulfillment or discharge of such
debts, liabilities or engagements for fourteen days after such notice.

The net proceeds of any such sale after payment of the costs of such sale, shall be applied in or towards
the satisfaction of such debts liabilities or engagements and the residue (if any) paid to such or any
of his executors, administrators, representatives or assigns or any of the persons (if any) entitled by
transmission to the shares sold.

Upon any sale after forfeiture or upon any sale for enforcing a lien, in purported exercise of the powers
hereinbefore given, the Directors may appoint some person or persons to execute an instrument of
transfer of the shares sold. Upon any such sale after forfeiture or for enforcing a lien in purported exercise
of powers the Board shall cause the purchaser's name to be entered in the Register in respect of the
shares sold and shall issue to the purchaser a certificate such as is specified in Article hereof in respect
of the shares sold and the purchaser shall not be bound to see to the regularity of the proceedings or
to the application of the purchase money and after his name has been entered in the Register in respect
of such shares, the validity of the sale shall not be impeached by any person and the remedy of any
person aggrieved by the sale shall be in damages only and against the Company exclusively.

TRANSFER, TRANSMISSION OF SHARES AND NOMINATION

The Company shall keep a book called the ‘Register of Transfers’ and therein shall be fairly and distinctly
entered the particulars of every transfer / transmission of any share in the Company. No fee shall be
charged for registration of transfers or for transmission of shares or for registration of any Power of
Attorney, Probate, Letter of Administration or other similar documents.

No transfer shall be registered unless a proper instrument of transfer has been delivered to the Company.
Every instrument of transfer (which shall be in the form specified in the Rules) shall be duly stamped,
dated and shall be executed by or on behalf of the transferor and the transferee and in the case of a
share held by two or more holders or to be transferred to the joint names of two or more transferees
by all such joint-holders or by all such joint transferees, as the case may be, several executors or
administrators of a deceased member proposing to transfer the shares registered in the name of such
deceased member shall all sign the instrument of transfer in respect of the share as if they were the
joint-holders of the share. The instrument of transfer shall specify the name, address and occupation,
if any, of the transferee.

In the case of the death of any one or more of the persons named in the Register as the joint-holders
of any share, the survivor or survivors shall be the only persons recognized by the Company as having
any title to or interest in such share, but nothing herein contained shall be taken to release the estate
of the deceased joint-holder from any liability on the shares held by him jointly with any other person.

On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognized by the company as having any title to his interest in the shares.

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

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

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

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

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

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

Nothing in this Article shall prejudice any power of the Company to register as shareholder any person
to whom the right to any share has been transmitted by operation of law.
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Nothing in this Article shall prejudice any power of the Company to refuse to register the transfer of any
share.

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

If the Company refuses to register the Transfer of any share or transmission of any right therein the
Company shall, within one month from the date of which the instrument of transfer or intimation of
transmission was lodged with the Company, send notice of refusal to the transferee and transferor, to
the person giving intimation of transmission along with reasons for such refusal, as the case may be,
and thereupon the provisions of Section 58 of the Act, or any statutory modification thereof for the time
being in force shall apply.

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

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

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

The provision of these Articles shall mutatis mutandis apply to the transfer or transmission by operation
of law of debentures of the Company.
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Subject to the provisions of the Act, every holder or joint holders of shares or debentures may at any
time nominate a person to whom his / their shares or debentures shall vest in the event of death and
such nominee may either register himself as the holder of the shares or debentures, as the case may
be or make such transfer of such shares or debentures as the deceased shareholder(s) or Debenture
holder(s) could have made.

ALTERATION OF SHARE CAPITAL

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

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

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

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

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

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

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

Where it is proposed to increase the subscribed capital of the Company by the issue of new shares:

i such new shares shall be offered to the persons who, at the date of the offer are holders of the
equity shares of the Company, in proportion, as nearly as circumstances admit to the capital paid-
up on these shares at that date;

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

iii. 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
shall contain a statement of this right;
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V. 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 as they think most beneficial to 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 specified in the relevant Rules.

Vi To any persons, by way of passing a Special Resolution to that effect, whether or not those
persons include the persons referred to in clause (a) or clause (e), either for cash or for a
consideration other than cash, if the price of such shares is determined by the valuation report
of a registered valuer subject to such conditions as may be specified in the relevant Rules.

Whenever any shares are to be offered to the members the Directors may dispose of any such shares
which, by reason of the proportion borne by them to the number of persons entitled to such offer or by
reason of any other difficulty in apportioning the same cannot in the opinion of the Directors be
conveniently offered to the members.

Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised
by creation of new shares shall be considered as part of the capital and shall be subject to the provisions
herein contained with reference to the payment of calls and installments, transfer, transmission, forfeiture,
lien, surrender; voting and otherwise in all respects as if it had been the original capital.

REDUCTION OF CAPITAL

The Company may from time to time by Special Resolution, in such manner specified in the Act and
subject to such consents as may be required under any other law for the time being in force, reduce
in any manner: (i) its share capital (ii) any capital redemption reserve account; or (iii) any securities
premium account.

VARIATION OF RIGHTS

Whenever the share capital by reason of issue of Preference Shares or otherwise is divided into different
classes of shares, all or any of the rights and privileges attached to each class may, subject to the
provisions of Section 48 of the Act, be varied, commuted, affected, abrogated or dealt with by agreement
between the Company and any person purporting to contract on behalf of that class provided such
agreement is ratified in writing by holders of at least three-fourths of nominal value of the issued shares
of the class or is sanctioned by pecial Resolution passed at a separate meeting of the holders of the
shares of that class and supported by the votes of the holders of not less than three-fourths of the shares
of that class.

JOINT HOLDERS
Where two or more persons are registered as the holders of any Securities they shall be deemed (so
far as the Company is concerned) to hold the same as joint tenants with benefits of survivorship subject

to the following and other provisions contained in these Articles.

The Company shall be entitled to decline to register more than three persons as the joint holders of any
Securities.

The joint holders of any Security shall be liable severally as well as jointly for and in respect of all calls
or installments and other payments which ought to be made in respect of such Securities.
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On the death of any one or more of such joint holders the survivor or survivors shall be the only person
or persons recognized by the Company as having any title to the share but the Board 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.

Any one of such joint holders may give effectual receipts for any dividends or other moneys payable in
respect of such Security.

Only the person whose name stands first in the Register of Members (or the relevant register maintained
for that Security) as one of the joint holders of any shares shall be entitled to delivery of the certificate
relating to such or to receive notices (which expression shall be deemed to include all Documents) from
the Company and any notice given to such person shall be deemed notice to all the joint holders.

Any one of two or more joint holders may vote at any meeting (including voting by postal ballot and by
electronic voting) either personally or by an agent duly authorized under a power of attorney or by proxy
in respect of such shares as if he were solely entitled thereto and if more than one of such joint holders
be present at any meeting personally or by proxy or by attorney that one of such persons so present
whose name stands first or higher (as the case may be) on the Register in respect of such Security
shall alone be entitled to vote in respect thereof. Provided always that a person present at any meeting
personally shall be entitled to vote in preference to a person, present by an agent, duly authorised under
a power of attorney or by proxy although the name of such persons present by an agent or proxy stands
first in the Register in respect of such shares. Several executors of a deceased member in whose
(deceased member’s) sole name any Security stands shall for the purpose of this sub-clause be deemed
joint holders.
GENERAL MEETING

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

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

A General Meeting of the Company may be called by giving at least clear twenty one day’s notice in
writing or through electronic mode but a General Meeting may be called after giving shorter notice if
consent is given in writing or by electronic mode by not less than ninety five percent of the members
entitled to vote at such meeting.

Provided that where any members of the Company are entitled to vote only on some resolution or
resolutions to be moved at meeting and not on others, those members shall be taken into account for
the purposes of this clause in respect of the former resolution or resolutions and not in respect of the
latter.

Notice of every general meeting of the Company shall specify the place, date, day and the hour of the
meeting and shall contain a statement of the business to be transacted thereat.

Notice of every meeting shall be given to every member of the Company in any manner authorized by
sub-section (2) of Section 20 of the Act and by these Articles.
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Such notice shall be given —

a. to every member of the Company, legal representative of any deceased Member or the assignee
of an insolvent Member;

b. to the auditor or auditors of the Company; and

c. to every Director of the Company.

d. to every trustee for the debenture holder of any debentures issued by the Company.

The accidental omission to give notice to or the non-receipt of notice by, any member or other person
to whom it should be given shall not invalidate the proceedings at the meeting.

In every notice calling a meeting of the Company there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is entitled to appoint a proxy or where that is
allowed one or more proxies, to attend and vote instead of himself and that a proxy need not be a
member.

Where any item of business consists of the according of approval to any document by the meeting the
time and place where the document can be inspected shall be specified in the statement aforesaid.

In the case of an Annual General Meeting all business to be transacted at the meeting shall be deemed
special with the exception of business relating to (i) the consideration of the Financial Statements,
(including the consolidated financial statements, if applicable), and the Reports of the Board of Directors
and Auditors, (ii) the declaration of a dividend, (iii) the appointment of Directors in the place of those
retiring and (iv) the appointment of and the fixing of the remuneration of the Auditors. In the case of any
other meeting all business shall be deemed special.

Upon a requisition of members complying with Section 111 of the said Act, the Directors shall comply
with the obligations of the Company under the said Act relating to circulation of members’ resolutions
and statements.

PROCEEDINGS AT GENERAL MEETING

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

No business shall be transacted at any General Meeting, unless the requisite quorum is present at the
time when the meeting proceeds to business. The quorum for a general meeting shall be the presence
in person of such number of members as specified in Section 103 of the Act. Subject to this Article
when more than one of the joint-holders of a share is present only one of them shall be counted for
ascertaining the quorum. Several executors or administrators of a deceased person in whose sole hame
shares stand shall for the purpose of this clause be deemed joint holders thereof.

If, within half an hour from the time appointed for holding the meeting, a quorum of members is not
present, the meeting if convened by or upon such requisition of members as aforesaid shall be dissolved,
but in any other case it shall stand adjourned pursuant to the provisions of sub-section (2) of section
103 of the Act.

If at such adjourned meeting a quorum of members is not present within half an hour from the time
appointed for holding the meeting, the members present, whatever their number, shall be a quorum and
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may transact the business and decide upon all matters which could properly have been disposed of at
the meeting from which the adjournment took place, if a quorum had been present thereat.

The Chairman, if any, of the Board shall preside as Chairman of every general meeting of the company.
Subject to the provisions of the Act, if the Chairman has already informed the Board about his absence
to the General Meeting, the Managing Director or the Whole-time Director shall act as Chairman of the
general meeting of the Company. If there is no such Chairman or the Managing Director or the Whole-
time Director, if they are not present within 15 minutes after the time appointed for holding the meeting
or are unwilling to act as Chairman of the meeting, the Directors present shall elect one of their members
to be Chairman of the Meeting.

The Chairman be permitted to hold the position of both the Chairman of the Board and / or General
Meeting as well as Managing Director / CEO / equivalent position thereof in the Company as per the
recommendations of the appropriate committee of the Directors and approved by the Board of Directors
and as permitted by applicable laws from time to time.

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

The Chairman may, with the consent of a majority of the members personally present at any meeting,
adjourn such meeting from time to time and from place to place in the city, town or village where the
Registered Office of the Company be situate but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the adjournment took place.
A resolution passed at an adjourned meeting of the Company shall be treated as having been passed
on the date on which it was in fact passed and shall not be deemed to have been passed on any earlier
date.

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

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

A declaration by the Chairman in pursuance of this Article hereof that on a show of hands a resolution
has or has not been carried or has or has not been carried either unanimously or by a particular majority
and an entry to that effect in the book containing the minutes of the proceedings of the Company, shall
be conclusive evidence of the fact, without proof of the number of proportion of the votes cast in favour
of or against such resolution.

In case of an equality of votes the Chairman of any meeting shall both on the show of hands and at
a poll (if any) held pursuant to a demand made at such meeting, have a second or casting vote.

MINUTES OF PROCEEDINGS OF GENERAL MEETINGS, BOARD AND OTHERS MEETINGS
The Company shall cause minutes of all proceedings of General Meetings of any class of shareholders
or creditors, and every resolution passed by postal ballot and of all proceedings at meetings of its Board

of Directors or of committees of the Board, to be entered in books kept for the purpose.

The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.
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All appointments of officers made at any time of the meetings aforesaid shall be included in the minutes
of the meeting.

In case of a meeting of the Board of Directors or of a Committee of the Board, the minutes shall also
contain:

a. the names of the Directors present at the meeting; and the names of the Directors who are
present through video or other audio-visual means.

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

There shall not be included in the minutes, any matter which, in the opinion of the Chairman of the
meeting:

a. is or could reasonably be regarded as defamatory of any person;
b. is irrelevant to the interests of the Company; or
c. is detrimental to the interests of the Company.

Explanation: - The Chairman shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in this Article.

Any such minute, if purporting to be signed by the Chairman of the meeting at which the proceedings
took place or by the Chairman of the next succeeding meeting, shall be evidence of the proceedings.

Where the minutes have been kept in accordance with the above clause hereof; then until the contrary
is proved, the meeting shall be deemed to have been duly called and held and all proceedings thereat
to have duly taken place and the resolution passed by circulation, postal ballot or other permitted means
shall be construed to have been duly passed, and in particular all appointments of Directors, Key
Managerial Personnel, Auditors or Company Secretary in practice, made at the meeting shall be deemed
to be valid, including the matters that are required to be transacted at a meeting of the Board as
specified in Section 179 of the said Act.

The books containing the minutes of the proceedings of General Meetings of the Company shall —

a. be kept at the registered office of the Company; and
b. be open during business hours to the inspection of any member without charge
C. subject to such reasonable restrictions as the Company may impose so however that not less

than two hours in each day are allowed for inspection

Any member shall be entitled to be furnished within seven working days after he has made request
in that behalf to the Company with a copy of any Minutes referred to in this clause on payment of
Rs.10/- for every page or part thereof required to be photocopied and that the Company shall comply
with provisions of Section 119 of the Act.

The provisions contained in the preceding Article shall mutatis mutandis apply to other registers maintained
under the provisions of the said Act, that can be inspected by an eligible person.

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

No member shall be entitled to exercise any voting right on any question either personally or by proxy
or upon poll (including voting by electronic means) in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid or in regard to which the
Company has or has exercised any right of lien.

A member is not prohibited from exercising his voting right on the ground that he has held his share
or other interest in the Company for any specified period preceding the date on which the vote is taken,
or on any other ground not being a ground set out in this Article.

In the case of Joint-holders, the vote of the senior, who tenders a vote in person, shall be accepted to
the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined by
the order in which the names appear 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 at a poll by his committee or other legal
guardian and not otherwise, and any such committee or guardian may, on a poll, vote by proxy.

Notwithstanding anything contained in this Articles, where the title to any Securities is under dispute
before any court, where no injunction subsists (or direction made) as to the exercise of voting rights or
other rights of a member including the rights attached to such Securities, the Board shall be entitled
to suspend any such right aforesaid.

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

Subject and without prejudice to any special privileges or restrictions or conditions for the time being
attached to or affecting the preference or other special classes of shares, if any, issued by and for the
time being forming part of the capital of the Company every member, entitled to vote under the provisions
of these presents and not disqualified by the provisions of this Articles shall on a show of hands have
one vote and upon a poll every member, present in person or proxy or agent duly authorized by a power-
of-attorney or representative duly authorized and not disqualified as aforesaid, shall have voting rights
in proportion to his share of the paid-up equity capital of the Company subject however to any limits
imposed by law. But no member shall have voting right in respect of any moneys paid in advance as
provided by this Article.

No member not personally present shall be entitled to vote on a show of hands unless such member
is a Body Corporate present by proxy or by a representative duly authorized under Section 113 of the
Act in which case such proxy or representative may vote on a show of hands as if he were a member
of the Company.

A Member may exercise his vote, in respect of items of business to be transacted for which notice is
issued, by electronic means in accordance with Section 108, and shall vote only once. On a poll taken
at a meeting of the Company a member entitled to more than one vote, or his proxy or other person
entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast in the same
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way all the votes he uses. A member or his proxy who votes shall be deemed to have used all his votes
unless he expressly gives written notice to the contrary at the time he casts any votes. Any member
entitled to attend and vote at a meeting of the Company shall be entitled to appoint another person
(whether a member or not) as his proxy to attend and vote instead of himself but a proxy so appointed
shall not have any right to speak at the meeting and shall not be entitled to vote except on a poll.

The instrument appointing a proxy shall be in writing and shall be signed by the appointer or his attorney
duly authorized in writing. If the appointer is a Body Corporate such instrument shall be under its seal
or be signed by an officer or an attorney duly authorized by it, or by the persons authorized to act as
the representative of such company under this Article. Any instrument appointing a proxy to vote at a
meeting shall be deemed to include the power to demand or join in the demand for a poll on behalf of
the appointer, where a poll has not been ordered to be carried out electronically.

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

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

If more than one instrument of proxy from the same member to vote at the same time be deposited with
the Company that instrument of proxy bearing the latest date, shall alone be accepted; if all the
instruments bearing the same date, then that one of them registered in the books of the Company as
having been last deposited with the Company shall alone be accepted.

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

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

No objection shall be made to the validity of any vote except at the meeting or adjourned meeting or
poll at which such vote shall be tendered and every vote whether given personally or by proxy, and not
disallowed at such meeting or poll, shall be deemed valid for all purposes of such meeting or poll
whatsoever.
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The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting and the Chairman present at the taking of a poll shall be the sole judge of the validity of every
vote tendered at such poll. The Chairman shall be assisted by a scrutinizer, appointed by the Board for
this purpose.

DIVIDENDS AND CAPITALISATION OF PROFITS

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

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

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

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

Capital paid-up in advance of calls shall not confer a right to dividend or to participate in profits.

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

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

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

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

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

No dividend shall be paid by the Company in respect of any share except to the registered holder of
such share or to his order or to his bankers or any other person as permitted by applicable law.

All dividends shall be paid by the cheque, or warrant in respect thereof shall be posted within thirty days
of the date on which such dividend is declared by the Company. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent. The Company shall not be liable or
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responsible for any cheque or warrant lost in transmission or for any dividend lost to the member or
person entitled thereto by forged endorsements on any cheque or warrant, or the fraudulent or improper
recovery thereof by any other means.

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

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

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

No dividend shall be payable except in cash.

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

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

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

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

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

The Board shall have the right to fix a date for the purpose of determining the Members who are entitled
to the payment of the dividend, or shares pursuant to the capitalization of reserves, and for any other
action of the Company that requires determination of the details of Members.

ACCOUNTS

The Directors shall, from time to time, determine whether and to what extent, and at what times and
places, and under what conditions or regulations, the accounts and books of the Company, or any of
them, shall be open to the inspection of the members not being Directors; and no member (not being
a Director) shall have any right of inspection of any account or book or document of the Company except
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as conferred by law or authorized by the Directors.
BOARD OF DIRECTORS, THEIR QUALIFICATION AND REMUNERATION

0] The number of Directors shall not be less than Three and not more than Fifteen Directors. The
Company shall have the power to increase the number of Directors beyond Fifteen after passing
a Special Resolution.

(i)  The names of the first Directors are:

Mr. R. CHELLAPPAN

Mr. A. BALAN

Mr. G. RAMASUBRAMANIAN
Mr. K. V. NACHIAPPAN

H oD~

If and when the Company shall issue debentures the holders of such debentures, or if and when the
Company shall create a mortgage of any property, the mortgagee or mortgagees to whom such property
shall be mortgaged, may have the right to appoint and nominate and from time to time remove and re-
appoint a Director or Directors, in accordance with the provisions of the Trust Deed securing the said
debentures, or the deed creating such mortgages, as the case may be. A Director so appointed under
this Article, is herein referred to as “The Debenture Director” and the term “Debenture Director” means
a Director for the time being in office under the Article, and he shall have all the rights and privileges
of an ordinary Director of the Company, except in so far as is otherwise provided for herein or by the
Trust Deed securing the-Debentures or the deed creating the mortgage, as the case may be.

Any deed for securing loans by the Company from financial corporations may be so arranged to provide
for the appointment from time to time by the lending financial corporation of some person or persons
to be a director or directors of the Company and may empower such lending financial corporation from
time to time to remove and re-appoint any Director so appointed. A Director appointed under this Article
is herein referred as “Nominee Director” and the term “Nominee Director” means any director for time
being in office under this Article. The deed aforesaid may contain ancillary provisions as may be arranged
between the Company and the lending corporation and all such provisions shall have effect notwithstanding
any of the other provisions herein contained.

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

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

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

Subject to the provisions of Section 197 of the said Act:
a. Any one or more of the Directors shall be paid such additional remuneration as may be fixed by

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

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

C. In addition to the remuneration payable to them in pursuance of the Act, the Directors may be
paid travelling, hotel and other expenses 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.

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

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

The remuneration of the Managing Director or Managing Directors or whole time Director or whole time
Directors (Subject to provisions of Section 197 and other applicable provisions of the Act and of these
Articles and of any contract between him or them and the Company) shall be in accordance with the
terms of his or their contract with the Company.

APPOINTMENT AND ROTATION OF DIRECTORS

The Company shall appoint such number of Independent Director(s) and Woman Director(s) as it may
deem fit, for a term specified in the resolution appointing them. All the Directors of the Company, except
Debenture Directors, Nominee Directors, Independent Directors, Whole time Directors and Managing
Directors, appointed as per this Article, shall be liable to retire by rotation as given in this Article at every
Annual General Meeting.

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

b) The Directors to retire by rotation at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between persons who become Directors on
the same day, those who are to retire shall, in default of and subject to any agreement among
themselves, be determined by lot. A retiring Director shall be eligible for re-election.

c) At the Annual General Meeting at which a Director retires as aforesaid, the Company may fill up
the vacancy by appointing the retiring Director or some other person thereto. If the place of the
retiring Director is not so filled up and the meeting has not expressly resolved not to fill the
vacancy, the meeting shall stand adjourned till the same day in the next week, at the same time
and place, or if that day is a National Holiday, till the next succeeding day which is not a holiday,
at the same time and place.
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d) If at the adjourned meeting also, the place of the retiring Director is not filled up and that meeting
also has not expressly resolved not to fill the vacancy, the retiring Director shall be deemed to
have been re-appointed at the adjourned meeting unless :-

i at the meeting or at the previous meeting a resolution for the re-appointment of such
Director has been put to the meeting and lost;

ii. the retiring Director has, by a notice in writing addressed to the Company or its Board of
Directors, expressed his unwillingness to be so re-appointed;

iii. he is not qualified or is disqualified for appointment;

V. a resolution, whether special or ordinary, is required for his appointment or re-appointment
by virtue of any provisions of the said Act; or

V. Section 162 is applicable to the case.

The Company may by an ordinary resolution remove any Director (not being a Director appointed by the
Tribunal in pursuance of Section 242 of the Act) in accordance with the provisions of Section 169 of the
Act. A Director so removed shall not be re-appointed a Director by the Board of Directors.

A person who is not a retiring Director shall subject to the provisions of the said Act, be eligible for
appointment to the Office of Director at any General Meeting, if he or some member intending to propose
him has, not less than fourteen days before the meeting, left at the Registered Office of the Company
a notice in writing under his hand signifying his candidature for the office of Directors or as the case
may be, the intention of such Member to propose him as a candidate for the office, along with deposit
of one lakh rupees or such other amount as may be specified in the relevant Rules.

The amount so deposited shall be refunded to such person or, as the case may be, to the Member,
if the person proposed gets elected as a Director or gets more than 25% of total valid votes.

A person appointed as a Director shall not act as a Director unless he gives his consent to hold the
office as director and such consent has been filed with the Registrar within thirty days of his appointment
in such manner as prescribed in the relevant Rules.

a) At a General Meeting of the Company a motion shall not be made for the appointment of two or
more persons as Directors of the Company by a single resolution, unless a resolution that is shall
be so made has first been agreed to by the meeting without any vote being given against it. A
resolution moved in contravention of this clause shall be void, whether or not objection was taken
at the time to its being so moved;

b) For the purpose of this Article a motion for approving a person’s appointment or for nominating
a person for appointing shall be treated as a motion for his appointment.

The Directors shall have power at any time and from time to time, to appoint any person other than a
person who fails to get appointed as a director in a general meeting, as an additional director at any
time. Each such Additional Director shall hold office only up to the date of the next following Annual
General Meeting, or the last date on which the annual general meeting should have been held, whichever
is earlier, but shall be eligible for appointment by the Company at that meeting as a Director.

If the office of any Director appointed by the Company in General Meeting is vacated before his term
of office expires in the normal course, the resulting casual vacancy may be filled by the Board of
Directors at a meeting of the Board.

Any person so appointed shall hold office only up to the date up to which the Director in whose place
he is appointed would have held office if it has not been vacated as aforesaid.
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a) The Board of Directors may appoint a person, not being a person holding any alternate directorship
for any other Director in the Company, to act as an Alternate Director to act for a Director
(hereinafter called “the Original Director”) during his absence for a period of not less than three
months from India.

b) No person shall be appointed as an alternate director for an Independent Director unless he is
qualified to be appointed as an Independent Director.

C) An Alternate Director shall be entitled to notice of meetings of the Directors, and to attend and
vote there at accordingly.

d) An Alternate Director shall vacate office if and when the Original Director returns to India.

e) If the term of office of the Original Director is determined before he so returns to India as aforesaid
any provision for the automatic re-appointment of retiring Directors in default of another appointment
shall apply to the Original Director and not to the Alternate Director.

f) An Alternate Director may be removed by the Board of Directors which may appoint another
Alternate Director in his place.

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

RESIGNATION OF OFFICE BY DIRECTORS

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

PROCEEDINGS OF BOARD OF DIRECTORS

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

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

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

The meeting of the Board may be called at a shorter notice to transact urgent business subject to the
condition that at least one Independent Director of the Company shall be present at the meeting. In the
event, any Independent Director is not present at the meeting called at shorter notice, the decision taken



171.

172.

173.

174.

175.

176.

177.

178.

28

at such meeting shall be circulated to all the directors and shall be final only on ratification thereof by
at least one Independent Director.

The quorum for a meeting of the Board shall be one-third of its total strength (any fraction contained
in that one third being rounded off as one), or two directors whichever is higher and the directors
participating by video conferencing or by other permitted means shall also counted for the purposes of
this Article.

Provided that where at any time the number of interested Directors exceeds or is equal to two-thirds
of the total strength, the number of the remaining Directors, that is to say, the number of the Directors
who are not interested, being not less than two, shall be the quorum during such time.

Explanation: The expressions “interested Director” shall have the meanings given in Section 184(2) of
the said Act and the expression “total strength” shall have the meaning as given in Section 174 of the
Act.

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

The provisions of Article 170 shall not be deemed to have been contravened merely by reason of the
fact that a meeting of the Board which has been called in compliance with the terms of that Article could
not be held for want of a quorum.

A meeting of the Directors for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and directions by law or under the Articles and regulations
for the time being vested in or exercisable by the Directors generally.

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

Questions arising at any meeting of the Directors shall be decided by a majority of votes, and in case
of an equality of votes, the Chairman thereat shall have a second or casting vote.

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

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

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

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

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

The Directors shall cause minutes to be duly entered in a book or books provided for the purpose in
accordance with these presents and section 118 of the Act.

The Directors shall cause to be kept at the Registered Office.
a. a Register mentioned in Article and

b. a Register of Contracts or arrangements of which they are interested, containing the particulars
required by Section 189 of the Act.

The provisions contained in Article relating to inspection and taking copies shall be mutatis mutandis
be applicable to the registers specified in this Article.

APPOINTMENT OF KEY MANAGERIAL PERSONNEL
Subject to the provisions of the Act,

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

A Director may be appointed as Chief Executive Officer, Chief Financial Officer, Manager or Company
Secretary.

APPOINTMENT OF MANAGING DIRECTOR(S)

The Board may at any time appoint, subject to the approval of the Central Government, wherever
necessary, one or more of its body as Managing Director(s) for the Company for any period and on such
terms and conditions as to his / their powers and duties the Board may determine from time to time.
The Board may also designate him / them as Joint Managing Director or by any other designation.

POWERS OF MANAGING DIRECTOR(S)
Subject to the superintendence, control and directions of the Board, the Managing Director shall manage

the whole of the business of the Company and all its affairs, shall exercise all powers, control its
finances, appoint and manage employees of all grades, and perform all duties generally in relation to
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the management of affairs and transactions of the Company, as may be proper or expedient and in
particular, exercise the powers conferred on the Board, except those which can only be exercised by
the Board or the Company in General Meeting and the Managing Director shall always act for and on
behalf of the Company in the management of its affairs.

i A Managing Director shall not be liable to retire by rotation, so long as they hold such office.

ii. In the event of there being more than one Managing Director at any time holding office, whether
designated as Managing Director or Joint Managing Director or otherwise then, unless otherwise
provided by the terms of their appointment or unless otherwise directed by the Board all the
powers vested in the Managing Director(s) by or under these presents shall be exercisable by
either of them severally. They shall be deemed to hold their office under separate contracts of
service and notwithstanding the termination of the office of any of the Managing Director(s) the
other Managing Director(s) shall be entitled to act and exercise all the powers conferred under
these presents on the Managing Director(s).

WHOLE-TIME DIRECTOR(S)

The Board may at any time appoint one or more of their body as Whole-time Director(s) under the
designation of Technical Director, Executive Director, Administrative Director or under such other designation
as the Board deems fit. The Whole-time Director(s) shall perform duties under the control, supervision
and directions of the Board and Managing Director(s) and exercise powers delegated by the Board or
Managing Director under conditions and restrictions imposed by the Board or Managing Director(s). The
Whole-time Director(s) shall not be liable to retire by rotation, so long as they hold such office.

SECRETARY

The Directors may from time to time appoint and at their discretion remove, a person (hereinafter called
“the Secretary”) to keep the Registers required to be kept by the Company, to perform any other function
which by the said Act or by these Articles are to be performed by the Secretary and to execute any
other duties which may from time to time be assigned to the Secretary by the Directors.

AUDIT

i) The financial statements of the Company shall be audited by one or more Auditors to be appointed
pursuant to the provisions of Section 139 of the Act and the Rules referred therein.

ii) Subject to provisions of the Act, the Company at an Annual General Meeting shall appoint an
individual or firm as a Statutory Auditor who shall hold office for a term as may be recommended
by the Board and approved by the Members. Provided that, subject to the provisions of the Act,
the appointment of Statutory Auditors shall be ratified by members at every Annual General
Meeting.

iii) The Company shall not appoint:
a. an individual as auditor for more than one term of five consecutive years; and
b. an audit firm as auditor for more than two terms of five consecutive years:

Further, (i) an individual auditor who has completed his term under clause (a) shall not be eligible for
re-appointment as auditor in the Company for five years from the completion of his term; (ii) an audit
firm which has completed its term under clause (b), shall not be eligible for re-appointment as auditor
in the Company for five years from the completion of such term.
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The above conditions of term and rotation will be subject to the provisions of the Act from time to time.
Subject to the Provisions of the Act and related Rules, a retiring auditor may be re-appointed at an
annual general meeting if -

Vi)

vii)

vii

Xi)

xii)

xiii)

Xiv)

He is not disqualified for re-appointment;
He has not given the Company a notice in writing of his unwillingness to be re-appointed;

a resolution has not been passed at that meeting appointing some other auditor or providing
expressly that he shall not be re-appointed;

An individual or firm shall be appointed at the Annual General Meeting subject to the fulfillment
of the eligibility criteria, qualifications and disqualifications prescribed under the Act.

Any casual vacancy in the office of a Statutory Auditor shall be filled by the Board within thirty
days from the date on which such vacancy arose.

But if such casual vacancy is as a result of resignation of a Statutory Auditor, such appointments
will also be required to be approved by the members within 3 months from the date of
recommendation by the Board in this regard.

The Company shall comply with the provisions of Section 143 of the Act in relation to the audit
of the accounts of Branch Offices of the Company.

The Remuneration of the Statutory Auditors of the Company shall be fixed by the Company in
General Meeting.

The remuneration shall, in addition to the fee payable to an auditor, include the expenses, if any,
incurred by the auditor in connection with the audit of the Company and any facility extended to
him but need not include any remuneration paid to him for any other service rendered by him at
the request of the Company.

The Board may appoint a Company Secretary in practice as a Secretarial Auditor, if so required
under Section 204 of the Act and the Rules referred therein.

The Board may appoint an Internal Auditor, if so required under Section 138 of the Act, who shall
either be a Chartered Accountant or a Cost Accountant or such other professional as the Board
may decide from time to time.

The Board may appoint a Cost Accountant in practice or such other professional as may be
prescribed in the Act, if so directed by the Central Government under Section 148 of the Act.

The remuneration determined by the Board for the Cost Auditor is required to be ratified subsequently
by the shareholders of the Company.

The powers and duties of the Statutory Auditors, Cost Auditors and Secretarial Auditors shall be
as per the provisions of Section 143 of the Act.

POWERS OF DIRECTORS

Subject to clause (b) hereof the Directors may, from time to time at their discretion raise or
borrow, or secure the repayment of any loan or advance taken by the Company. Any such moneys
may be raised and the payment or repayment of such moneys may be secured in such manner
and upon such terms and conditions in all respects as the Directors may think fit and, in particular
by promissory notes, or by opening current accounts or by receiving deposits and advances at
interest, with or without security, or by the issue of debentures of debenture-stock of the Company
charged upon all or any part of the property of the Company (both present and future), including
its uncalled capital for the time being, or by mortgaging, charging or pledging any lands, buildings,
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machinery, plants, goods or other property and securities of the Company, or by such other
means as to them may seem expedient.

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

C) No debt by the Company in excess of limit imposed by this Article shall be valid or effectual
unless the lender proves that he advanced the loan in good faith and without knowledge that the
limit imposed by that Article has been exceeded.

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

e) Any such debentures, debenture-stock and other securities may be made assignable free from
any equities between the Company and the person to whom the same may be issued.

f) If any other offer is made to the public to subscribe for or purchase debentures the provisions of
the said Act relating to a prospectus shall be complied with.

Q) The Company shall have power to issue debentures whether convertible or non-convertible, and
whether linked to issue of equity shares or not, among members, but in exercising, this power,
provisions of Sections 56, 71, 78, 88, 113 and 117 of the Act or any statutory modifications thereof
shall be complied with.

Subject to the provisions of Section 135, 179, 180, 181, 182, 183, 184, 185, 186, 188, 203 and other
applicable provisions, if any, of the Act, the Board of Directors of the Company shall be entitled to
exercise all such powers, give all such consents, make all such arrangements, be nearly do all such
acts and things as are or shall be by the said Act, and the memorandum of association and these
precedents directed or authorized to be exercised, given, make or done by the Company and are not
thereby expressly directed or required to be exercised, given, made or done by the Company in General
Meeting, but subject to such regulations being (if any) not inconsistent with the said provisions as from
time to time may be prescribed by the Company in General Meeting provided that no regulation so made
by the company in General Meeting shall invalidate any prior act of the Directors which would have been
valid if the regulations had not been made.

Save as provided by the said Act or by these presents and subject to the restrictions imposed by
Section 179 of the said Act, the Directors may delegate all or any powers by the said Act or by the
Memorandum of Association or by these presents reposed in them.

Subject to the provisions of the Articles 208 but without prejudice to the General Powers thereby
conferred and so as not in any way to conferred by these presents, it is hereby expressly declared that
the Directors shall have the following powers and authorities, that is to say power and authority :

i a) to enter into agreements with foreign components and other persons for obtaining by
granting license or other terms, formulae and other rights and benefits and to obtain
financial and or technical collaboration, technical information, knowhow and expert advice
in connection with the activities and business permitted under the Memorandum of Association
of the Company.
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b) to take over and acquire the industrial license, import license, permit and other rights on
payment of actual and out of pocket expenses incurred thereof, and compensation for
technical services rendered in connection therewith:

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

to purchase, take on lease or otherwise acquire in India any lands (whether freehold, leasehold
or otherwise) and with or without houses, buildings, structures or machinery (fixed or loose) and
any moveable property, rights or privileges (including intellectual property rights) from any person
including a Director in furtherance of or for carrying out its objects, at or for such price or
consideration and generally on such terms and conditions and with such titled thereto as they
may think fit or may believe or be advised to be reasonable satisfactory.

to purchase, or otherwise acquire from any person and to resell, exchange, and repurchase any
patent for or license for the use of any invention.

to purchase or otherwise acquire for the Company any other property, formulae, concessions,
rights and privileges which the Company is authorized to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit.

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

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

the person duly authorised by the Directors shall be entitled to make, give, sign and execute all
and every warrant to use or defend on behalf of the Company, and all and every legal proceedings
and compositions or compromise, agreements, and submission to arbitration and agreement to
refer to arbitration as may be requisite, and for the purposes aforesaid, the Secretary or such
other person may be empowered to use their or his own name on behalf of the Company, and
they or he shall be saved harmless and indemnified out of the funds and property of the Company,
from and against all costs and damages which they or he may incur or be liable to by reason
of their or his name so used as aforesaid.

from time to time and at any time to entrust to and confer upon the officers for the time being
of the Company, and to authorise, or empower them to exercise and perform and by Power-of-
Attorney under seal to appoint any person to be the Attorney of the Company and invest them
with such of their powers, authorities, duties and discretion exercisable by or conferred or imposed
upon he Directors, but not the power to make Calls or other power which by law are expressly
stated to be incapable of delegation as the Directors may think fit, and for such time and to be
exercise for such objects and purposes and subject to such restrictions and conditions, as the
Directors may think proper or expedient, and either collaterally with or to the exclusion of and in
substitution for all or any of the powers, authorities, duties and discretions of the Directors in that
behalf,  with  authority = to the Secretary or such officers or attorney to sub-delegate all
or any of the powers, authorities, duties, and discretions for the time being vested in or conferred
upon them and from time to time to revoke all such appointments of attorney and withdraw, alter
or vary all or any of such powers, authorities, duties and discretions;
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X. at any time and from time to time by power-of-attorney to appoint any person or persons to be
the attorney or attorneys of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under these
presents) and for such period and subject to such conditions as the Directors may from time to
time think fit and any such appointment (if the Directors think fit) may be made in favour of the
members or any of the members of any Local Board established as aforesaid or in favour of any
Company or the members, Directors, nominees, or Managers of any company or firm or otherwise
in favour of any fluctuating body or persons whether nominated directly or indirectly by the
Directors, and any such Power-of-attorney may contain such powers for the protection or
convenience of persons dealing with such Attorney as the Directors may think fit.

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

xii.  To authorize the issue of securities (including depository receipts), whether convertible to shares
or not, as per applicable laws, either as a primary issue or a secondary offering.

INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

Every Officer 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 which judgement is given in
his favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

SEAL

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

NOTICES AND SERVICE OF DOCUMENTS

It shall be imperative on every member or notify to the Company for registration his place of address
in India and if he has no registered address within India to supply to the Company an address within
India for giving of notices to him.

A member may notify his email address if any, to which the notices and other documents of the
company shall be served on him by electronic mode.

The Company’s obligation shall be satisfied when it transmits the email and the company shall not be
responsible for failure in transmission beyond its control.

Subject to Section 20 of the said Act, a document may be served by the Company on any member
thereof by sending it to him by post or by registered post or by speed post or by courier or by delivering
at his address (within India) supplied by him to the company for the service of notices to him.

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

Any notice required to be given by the Company to the members or any of them and not expressly
provided for by these presents shall be sufficiently given, if given by advertisement, once in English and
once in a vernacular daily newspaper circulating in the city, town or village in which the registered office
of the Company is situate.

Any notice or document served in the manner hereinbefore provided shall notwithstanding such member
be then dead and whether or not the Company has notice of his death, be deemed to have been duly
served in respect of any share, whether held solely or jointly with other persons by such member, until
some other person be registered in his stead as the holder or joint-holder thereof and such service, for
all purposes of these presents be deemed a sufficient service of such notice or documents on his heirs,
executors, administrators and all person (if any) jointly interested with him in any such shares.

Any notice given by the Company shall be signed (digitally or electronically) by a Director or by the
Secretary or some other officer appointed by the Directors and the signature thereto may be written,
facsimile, printed, lithographed, Photostat.

A document may be served on the Company or on an officer thereof by sending it to the Company or
officer at the Registered Office of the Company by post or by Registered Post or by leaving it at its
Registered Office, or by means of such electronic mode or other mode as may be specified in the
relevant Rules.

SECRECY CLAUSE

Every Director, Secretary, Manager, Auditor, Trustee for the Company, its members or debenture-holders,
member of a Committee, Officer, Servant, Agent, Accountant or other person employed in or about the
business of the Company shall if so required by the Board, before entering upon his duties, sign a
declaration pledging himself to observe a strict secrecy respecting all transactions of the Company with
its customers and the state of accounts with individuals and in matters relating thereto, and shall by
such declaration pledge himself not to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required so to do by the Board or by any General Meeting or
by a Court of law and except so for as may be necessary in order to comply with any of the provisions
contained in these Articles.

No shareholder or other person, not being a Director, shall be entitled to enter into or upon the premises
or the property of the Company, or to inspect the Company’s premises or properties or the books or
the accounts of the Company except to the extent allowed by the Act and subject to such reasonable
restrictions as the Company General Meeting or the Board may impose in this behalf from time to time,
without the permission of the Board or of the Managing Director for the time being, or require the
discovery of or any information respecting any detail of the Company’s trading or any matter which is
or may be in the nature of a trade secret, mystery of trade or secret process or of any matter whatsoever
which may relate to the conduct of the business of the Company, and which in the opinion of the Board/
Chairman or of the Managing Director will be inexpedient, in the interest of the members of the Company,
to communicate.

WINDING-UP

If the Company shall be wound up and the assets available for distribution among the members and such
shall be insufficient to repay the whole of the paid up capital, such assets shall be distributed so that
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as nearly as may be the losses shall be borne by the members in proportion to the capital paid up or
which ought to have been paid up at the commencement of the winding up on the shares held by them
respectively and if in a winding up the assets available for distribution among the members shall be more
than sufficient to repay the whole of the capital paid up at the commencement of the winding up, the
excess shall be distributed amongst the members in proportion to the capital paid up or which ought
to have been paid up on the shares held by them respectively at the commencement of the winding up.

If the Company shall be wound up, whether voluntarily or otherwise, the liquidator may, with the sanction
of a special resolution, divide among the contributories, in specie or kind any part of the assets of the
Company and may, with the like sanction, vet any part of the assets of the Company in trustees for
the benefit of the contributories, or any of them, as the liquidator, with the like sanction, shall think fit.

GENERAL POWERS

Where any provisions of the said Act, provides that the Company shall do such act, deed, or thing, or
shall have a right, privilege or authority to carry out a particular transaction, only if it is so authorized
in its Articles, in respect of all such acts, deeds, things, rights, privileges and authority, this Article
hereby authorizes the Company to carry out the same, without the need for any specific or explicit
Article in that behalf.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number : U31104TN2008PTC068923

In the matter of M/s NUMERIC SOLAR ENERGY PRIVATE LIMITED

| hereby certify that NUMERIC SOLAR ENERGY PRIVATE LIMITED which was originally incorporated on
Twentieth day of August Two Thousand Eight under the Companies Act, 1956 (No. 1 of 1956) as NUMERIC
SOLAR ENERGY PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto
under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company Affairs, New
Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN B40052706 dated 30/05/2012 the name of the
said company is this day changed to SWELECT SOLAR ENERGY PRIVATE LIMITED and this Certificate is issued
pursuant to Section 23(1) of the said Act.

Given at Chennai this Thirtieth day of May Two Thousand Twelve.

Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands
HHT IR R, AHeTg, I8, TAM IR FPER g

*Note: The corresponding form has been approved by LATHA PARIMALAVADANA K, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies
(Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

HHHT IORER & BT Afelg H IUSTET UTAR BT Ul
Mailing Address as per record available in Registrar of Companies office: 3 l %

SWELECT SOLAR ENERGY PRIVATE LIMITED N
'NUMERIC HOUSE' NO.5, SIR P.S. SIVASAMY SALAI, MYLAPORE,

CHENNAI - 600004,

Tamil Nadu, INDIA
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1 hergby cedify that HUMER|C SCOLAR ENERGY PRIVATE LIMITED is this day
incorporated undar the Companies Ao, 1986 (No, 1 of 1956) s thet the company
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Tha Conpanas Aot 19%6
Compony Linikod by Skares

MEMORMIOUM OF ASSOCIATION
OF
SWELECT SOLAR ENERGY PRIVATE LIMITED

L The s of (g Gonpany i3 SWELECT SOLAR ENERGY PRIVATE LIMLITED
I The Raglstered QERen of fba Corpany il be sileaced inthe Stake of Tamil Ned.
. The chjpcd For wheh e strapany is establighed ane:

(A MAN OBJECTS TO BE FHIRIED BY THE COMPANT ON ITS INCORFORATION
AR

1. To azlebksh 8 Centre for sxcellancg in e raewshla anergy BYshHNG aras arkd
gy Cotisabvabion projects and Lo develop & etrong market For renandable snengy
sourcea, viz., photoviibale moduessolar shagy projecks and azsociated olathrenic
[ Bonw Erkerg and pooject argessoied b aodness the Inan and Oversaas merkat.



T

Te degigh, nanulackes s Inlagrate Wa complote rangs of solar {Phaloolise)
poducts  chsicy andeéred managenant o wipply of  solar penels | MGk
ghuchre, Thment with accessonias, slaclromc powst Cveriers (chargs conbrollers
and wwelers) ahd sneegy monltdng and coemol devicas ke coslamdes o Thege
projacts woulkl eovvar the aamphene ange 01 STAGEone YErsng, rand g and Ankkr
enagy larma upta KWWY p renge sering irom 100 mals

To deskn, asgembke, labricate and memaclure sola ekt podects ke PY
mdudas, [Bd lghdng power coveners, oharge contmollera end UPS inberface
mrxchules,

Tc act as speciakeed Engieers i1 Pownr olecironks gugd ganry oo Bchwibes as
i Ay Ihes, dxpunbin's | dxiniblers, whedeoodors, deeters, retailars, Soikey, agae
and imparters of 3 twpes, wmriglias and Gecciplion M power ohect rones prodocks, i
COMponents, encleures, sub-assamblies, accossories wd sligd Wenrs, incheding
Ut bsrruptaaba ponar Supply 3y2ems, caslant woiege conslant Rty Sy ke,
AC-AIC comnarion, DGO cormmarbor, B delyas, power planta and myvenions, Bkeciron:
Slableens, Sohd Sfabe Powar Comearbérs, Invanioes and Poesd SAnps, Fowar packad
BrzAlerkys, Bodlarkss and Powet Condilicning Equipemenits.

Te desgkpn. pssemble, [Abroass. manulackee. deal mampor, aiporl, protess, secl,
pomamiczion, hire bal on hirs o fess all lyped and vatlalles and sescnoign of Slecri,

Magitonic and power glectronic products, denvites, Epipmenl apparaug, el
Spares, Lompardly Atcessoig, ook, S dked terra Nolding COMpUkEE ard
thalr panpharals, affice automelion products ardd Gmuniadion [Iskemenl and
syslwnug, Wanglonmars fasd redg el ilama af all dapcnpdian ircluding magiale e2ras
i magnelc: Tieleraie used for ahgrt Fradueneyigh pawar apploallons,

Ty mangfzciure, expod, impo, Dy, 8l ard deal In all Iypas, varigbes, ard
cascriplion of banenes inslugng maintocance frae baliaries, wolBc Tetiary galls.
P pach or S1orae ballnies, CENery coueners and bablary allminates of dilepnd
IYpES fequired KW of USEd IN vanies  appkaaicng, inghding domeallc, househokd,
ndustrigy, coentnertcial, agtcullueal mirng, hoopial, gungcal. o foionlifia applicans.
opardlion of machingry, apparslus Accestacies, alecirondcs equomentz or Ofber
pradicla,

To manfactyres, fabncabe, Gask, devedcp, mMarked dgibole, rend, hra, ease,
Erpol, ewporl, Hziall, senvite, mananling of el hpas and varkdies o enogy
managemenl syalem Usad o manitaring ety sonsunplion, liow and tham saying,
Balh corvendieaal &nd Non-Convendonsd, wilh panicyly tslssstos 18 Mose veed [n
ganeralion wansmisson, distibuion [aslng, ullizabon, slebilralion and connersion of

§Uzh enengp/poaEr

14 garry Ol rEEAarch and oevalopmed W |l manuacivee adfor usss of any of
abeye slawd podecis end Bd a8 enyperl, consllanis, echaiclare and glvo
spaclaizod lochrlcal knmadacpe and Kmaw-how  on mardacong, wsags  and
developmant of the alecye gtaber prodisck: and ewlaitahs saml2irg and menienants
af @l above produets.
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Ty Degign, Develop, Underake Ihe |jobs of Engingeeing, Frocurcment,
Commigaloning , Operation end Manione=s of Renswarle Enamy hased povar
cararating sytensPowar Planks inclading and not lmiang 10 Wind Eqergy, Saler
Phokeroltaiz {59, Sokr Thenmat, Solar Enargy farms using 5P 1schookagy, Bio-
Thermal and el gfer forms of Fenawsbke Enevgy genarallon and margting of
ariorgy 10 authorized posss karsmission and diziibulion companias Including Ing
Sate Epcmoly Bosrds artd Power Gid ameshere o Inda and axaad usng
IreEgpe g ] R el Tie G aCCayy

To Doglge, Devolog, Marmlasure, Supoly, MEEN, Dperate and Malnian Sotar Call,
Salar Madules and peeels suitable Ir Foawabie Erai)y poser ganeration wsxig
reiepereaus And brgoned Technglogy.

To Degipn, Devalop, Mawisctwa, Supply, Instat, Opetate and Maintaln ward £msny
ganeRIONS A InleNeon of Wi, S0lar, Tidal, Bo-mads anegy ail a0y i
0NN OF renSuratiam gin-Ganvantsnal amongy generalion syslenng woavy ndlgenous
and Imported Technology-

To Casign, Davalop, s lachws, Supphy, Install, Oparate a1d Maeain Frverkcs fer
Edia ang gl forms o renenaba energy ineludicg solar charge controllers of all
hypos, jumclion aones, power hanging davices, machanical sinecheres. caple
conectors gl Al othear cavices imookvert i Bhe FONGHRRENE IO ONCEON, CoOMvBrsin
antl SUpply 10 vATous Gekis uilng ncigenaus ard imparied Tackmoloyy.-

THE OBJECTS INCIDEHTALS OR ANCILLARY TO THE ATTANMENT OF THE
ABOYE MAIHOBMECTS AREA-

Subjerd to the provisions of the A, W 3oiow OF relse or gecura L payrent of
ey Tronl @y Bank or Banks or any ol er pereon oo parsons lon the purpeae of e
COTIPSTY'S budingss i Such & nanne’ and on guch lenms and wiih $Lh nghils,
porcrs ad pmaleges as tha Company may shink, [ @d garcularly Ly e o o
wpon bonds, debeniures or gebenlurg 9100k pevpelual olheraise), BillE ol eighango,
[ty holes ou elhar ODMGIEon ar gecumiog of e cormpany and wih a view |9
mpothecata andior in army way gacianber of aredle change on e urtkérisking and al
o aiy ol e immosable or modable propamies. presan; of iulwg, and all or any o
ha uncellat capaial lor B lims Dang of ha oampany and t0 pu-chas, redeem o
pay ofF gecasnities, with pourers b meks e transdoaatle Gy dellvery ar trroegh an
inzteurriard o tramgbee ar dbenwese. For thase purpose, e Sompany may appont
Grgkers, ungerahers, barkars, eic., and iz wwd paAy ter reminer abion, chargss,
broksragy, COTIMIE SO, erpanded aviing Bhe, i cash of by ahancs or otferaise

Ter o e @clvparsa morwy o gree cradit bo such peraon or Strnparies and oo Such
tewmrs 23 may seem expediand and n parlowsr 1 gustomess and olhaers baving
deafoge with the company and ¢ giammse 1he padormance o ooiiracle,
ochigations and tha faymenl o tba money by any euch person or 1he compaty and
genedally 1o pive guarantacs Bnd inoeminiies; me oampany hewever shall nol cary
on amy busiress f Lg% dedingd by (he Banking Pegalaiors Acl. 1349 or any
stekulay tnpdilicalicirs Tweeadt,

To draw vaka accept, discount aveoute. and is5Le promessoty notes, sell and dael
in billm of axcianmes. bl of Bden], warraniies, debaniies end ather regokale o
frargderekde Inchruments, wihod barkes] busisds a3 delined in the Banking
Regulalian Act, 1944,

#F Chavses 910,01 ard 12 are ketcwiend In tive Ko Obpsois (10 (&) ol (he WerwoEandem of
Aseaclaton — wide Speclal Resoludion pasid ol s EGM hobd on 10,08.2011,
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Sugecd ko the provieong of e Compdrion ful, 195E 1o teken pal 0 e
manapererd, cupardiEion o Conkcl al buglnecs o opeiyion o ey Craiipang ar
urcharlahimg ardd Tor Wl pupese W 8ppold and remamarede any  dirsolons,
accountants of other axparts ¢ agenl, 1> deputs B oregn courtrigs, diraclons,
ampiopess of g0y other person Ior imesstigaling posalbiies of any budness o Kxde
or e axulsion of any piant and pgchinany, sstabilshing Fade commsdlicns or Tor
pramolng e Interesks of e company and [0 pay of Sepenses ncunred n Tes
cantalian, Hawsvar ha campany shall nal &6t B8 MERAJH OF MATRIENM Anevs of
ary thhes company

To pay tosl, charges and adpangss ol ang ingidendal i the presmcdlan, Ioemalloa,
regeralion, and astabliztemenn of §w Company d e Isope of #e caplal and
changee B conmecdlon dverg wilh and b féemessrals By 48 OF (Ehar asoels oF Oy
alalanez ) &f Tylly oo parly pasd Up shares of by o ool ar oplion of shaies, debenkeny,
debenture atock or secuns of thiz or omy olhor Comipaey at [ Y o Frenner,
whsdtead st ol Ths Compangts Cepial or protiba or clharwise]} angr per S0l S3ne Ot
Coumipary B sarvice s weecfsted o b ba rendared i placang or acgkelng io ph3ta or
gueranesing the placisg of any of He gharss in the Compamy's capital or amy
debaniuiey o deteriung giock o piiver secuiies of e Companmy o (n he chamuc] o
My biress OF Acquisiae ol any propedty or busneas oy e Combany Of Iof any
odiver re:ason vawch i Sompaimy think props.

To opon brancheaapenciksmde ehgnncls i Indla and anywhord m K workd and 10
gt Ben company reglstered In any koreign counlry, Bdogd sieh means of making
known K He pubdic 1w business o ihe producls o the company 83 may 5460
eopedlant and m particular by advarlsig in e peess, by circuka ard pbiication of
bocks and 2eroacals,

To 8cl a5 agants, pACipEl, trOSErs FF any e son O Company sindie bo undkartake
and peronm mb-conliacis and 10 da all o ony part of 1he aboye Wings b by pad ol
trg wrr k. atthar alone o galiihy wish o bee'g

Te lonnl, procvgly, sobgigley, orgonese and azalst o akd i KEie], prRErg
subairlaing, cramsbyg oF Aty compases, $ydicates, parnerahyes. BEEOCEN O,
gocse s, and acira En maneat thevew for Ihe parpeds W oqueningundenaking any
propertylaldty of e Comeny o for @hvanging decily ar idiracly the objegls of 1w
CARMDARY.

To angdge. hirg, miain o gmpley sty o indirecily sdlwduals, pmfeszionds and
organlgelions 1o carry out the ob acta o ha conipany,

Ta buikd, coreinacl, akar, mairlin, slarge, MGG O replats. and towork, manages
Eal e, ghicas, tackones, mills shops, machinery, equkpnnl, plant oiher lacEiies or
canwenlendes ag may réqusd Ly (he Company of which may seem direslly or
wchracly o ecvarcs W Iniorsats. of the Camngary by #sel of [aindly wdih obhers.

TFo pupekeiss, laobd, Sl el g0, 235100, kage, pladpe, hira and N any iy mac s
acquire or dhapace of the undenakings o popaikes Induding shares, debenras,
sbock or pihers securiees ag zlpo machinery, looks, plans, slock i wade resehablos,
etk |H-progeEss, patents apd peoenl nghis, o whola or i1 part, of ay olhwr
company'gavsernmenl, ior such consideramon af Ihe Comgsmy may geen il and
eSS S .
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T enilee (Mo Mmpaamend 100 Icaipn colpbarpllon, techvcal or oWharwiEs, wilh of
wihowt linancial partchpation, [or oaking by grant Boaece of any manier, o s
arnd alhar fghts and hencllts, ond o oblnin tochnical Indommpdlon, kripde-hend @b
apal pdving i Dherancs of tha objoo ey af B compary.

Ta smsganaa, anlee ol padnarshipdamangemend, lend monsy 13, guakailiesd [ha
coniracks, for ahanng profis, urlom of inlerast, cooparaticn, oinl ventureg, eciprocel
CANGEEH0N of pharwEe wiih any paraon, llrn o Comparn' o By QoIpeak: CRImang
UG prUpOEng K Gy O any Dusinegs o Iransactian wrich ths Company i
aulhorissd ta camy on oor engege n or in Hhy Allled Businesd £ phdoralnge f
iame-aelionm wiiel Wiy soorn capshie of being camod onieomndecd S0 2% 13 dectly
dr Irlngcly Rt AL e Cofrigoaoyr

To prwmaie, form and redgictar, and aid In e presririion, femalleg ol sy SO pam' or
COdgarie Subskiiay o olharaige (or The oupose of acommg ol S 3y ol he
propsrty, myhts and llabdlies of this Compandy, e 10 M g1 COmpeny any propany
of the corpany and 1o be daresbad in of ke of ofwensise acquirg, hokd ded ot
olharige Cispody o ghares, sKehs, dobaniites @ olher secundles In o of Such
company of sy oles compeny for Bl or any of e obilecls menGaned n Hes
Memoranturm and 1o subskise of otherwlse apglst any pych compaey a5 redands
aecretaral or othar works, dutles and business A any swch company on such temes

85 gy be arranged

Tg amaliamate wih any camoany of companes having okdecis llogen'ey ot in pail
gimilar g thege of s soenpaty of Ay alhed sanpony, aoblect to 1he provigions &f
Aecion 387 % 394 of the Companiss Ad, 1955

Ta actperet B30k o By purchiseisele, laage or mey ciher maans, e, mange.
alar, suchangs, abandon ardnodatle poparty of &l descrgion whethec fras o
encuribrances ©- nol ard L3 cRatoe/riongse of dche charcemangege of
in e e g ey, O &)1 Jergoaripicwe Injhe3 Cowrsa Of Dy 55,

Te apply ko, purchass of otherelps aopine. 2ny palend, Facmndl, iNWankan,
licenoan. concessions, pooteclinns, righle, prllepes ard e ke confenmy any
axcushva or non-exglualva or mibed rghls b ey Sacvet of olfgr Lformetion Be o any
[hysilion which may ssem Capatie Of being used for any of the punpose 20 e
Cornpany Or may amear Bedy [0 B Advaldgeime: Of Ugahd o the company and Lo
yoa, exancies, davedop of granl leerEe, privilsgas, In shat respec or GOREMTWERS it L
accounl (ke propedy, rigld o inksinsdion oo gcfulred and K Bosisl, Aeoounegs,
spand money n making agarmonts, ke, mprosomests of 2y [imeenton, patent
nigh, whieh The canypany mey scoule or propose bo acmes,

To aoquira by ccesalon, gra, purchass, Barter, sage, Joence o pharniese, eiher
asnlHaly of conditicngly, and elver alone o pHnkby wikh Gbess, Sy B, Doling,
macheeny, BRIG] UNDS [E, Worig, Gwenences ard oher mevatla amd Imamovable
prepety of Any descripon, and any pabents, radle marks, eciecal hreee-Bow,
el isdinged, Cubicaas |, prhideges ard athet rights, for the obacs amd beervcs o 1ha
Company and 10 cong e migngcan e aliae Aky buidings, laclones, godowna, waords
necetaay ar comenent lor 1he purposes of he Company, a0 1 pay for such lands,
bkl are warks, peopedy or righile of any pther propery snd ighls puichased o
acquirad by or for lbe Coripary by Shang, debenkees, debanfure sheck bamds o
clber gcurhies of 1he Compamy or by dadh or offrbeeti, At Lo Manape, develop, Sall
ke cmn e 4ar Mo b, O Olfssralge dispase Gl oF i b 2ccound 1he same 3 ach
bma or Imes, and m such monngr, ord e sich canalderadon &= Ny b desmid

praper of edpedhonl
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To sslableh and suppoit of Akl in e oskblishnnen arg duppcn of asBoCwxalions,
il bong, cba, funde, sk, and convssniancas calculslad 10 Bl ¢ripheset oF
wa-mmploeets o Hw oarrgemny, b subfcibe or guerantes monagy for any chexilats
nedional. relkglaus, Borneyoiam of genaral hed: o 100 8hy punpose which may, diresty
gr Indmectty, furher the objects of e company of Bue kel of 33 rambers or
bt Subjects W gaotkon 2935 of tha Conrpanics AT, THSE.

oo proahoe dor (e wellare o Smpkpreed OF Sx-ampopeas mciuding Direclon sl ex-
Diractors) of the company and (he wives anddamiies o B depancdents by bading or
cohbibullieg 1o the bulling o deeling bousses o quartars, Qrond mOrEy, pensns,
pranimas, allnmrcas, bomeak ar hauselils or any ofver payments by creating and
form tme 1 tme subacribing or corribuiing & president fuad, Ingiong lunds, profit
shapiy oF olhar echeames, o ik and by providing or subseribing o oonkibuling
lowrards placs of nsdruclion and recrealign, hoopdals g Copensanas, rmedical ard
olvex attendancs a3 Lk company shall Lk, fil

To ungkoriabd, acl, precicls il coonditags propied sludlen and markaet recearch,
arrange colaboration, exband 1echndted JeslolAmts and SevEiay, frepare sChemes,
peojects repoits orawnpd, plang and adimeles, Inclsiing Boyow: of planl &nd
matHy a0d Askabih and o f85l50 i eglabighing such concerns ard 1 A
tezhrecal ang ManczEl amweamenls for corryirgy S e busingss of L1g Company.

To apply or om n applwng 1o amd oblaln one gy Leylslalive sulldity, Govemmenl,
Loea) Munksipal o gt Aolledly ar Body of olior persone any aols of Pigkrnedl o
olher goie of logislohwra, laws, decrees, corcasyions, oders, nghts oF privileges o
aulhartly that may seem expadient ko obiain any proviskonal eders oF ad o
Patilwmenl It anabiag the Somgany B cemy any of ils objests il sliscy o lor
offochs oy madficaion of the sompany's Consliten or e any oher Arposs
which may seem expedizd end 10 opfeits 0 oS OF Appiicehona o
kgtskalion of grgnd of wilbwligeal ol any nghis, pridieges or conceasiong or any
COMpOSion o aterMiong or conddhston 4f Any wess of duikae of tarle which m3y
ecpin CEb:Liatan drecRy Of Indmectty to pre)wckcs 1ha Campary's inbresls.

To asiebSish, provide, mamtan and conduct o olhersage subaldles resaanch
kabewatones and espeimendd workabop fy sciifc avd Bolinecal regearch and
eIpARNARES, B Unciciske sl <ALy oo geenbille and fechnical resaarch, sap ot
ang keatz at af kinds ta promcis Sudes and rassarch boll- ssieiis and 1acinkcel,
Inyegigoucns and mwanlighs by poviding, sebalsling, endowing, or  assleing
laboratovias, workehops, Barnies, seholighips, peizee, granis, to sludents or clhers,
ant Al o snccurage, powmole and oceward for sludies, rasasrches,
iMvBEEgAGS, Saeinmels Iele, and swaniarkes of any kind that may be conskietet
llkeahy W asxsl any bacinens whkch the oo oty is S pdmdngd 13 LRITY N,

T AL STRAres L R COMG ARy b e congidersd g fully or parly pakd-ur In paymen
of conckierakion of any 9anace or propey of whslher devgriplion which Te company
MY e,

. Inthe svant of the winding up ko Rskibute amiche T sribarg of 1he Company, any

al Ihe popartes of the company, N specla of in Kind, and alae dvidends nched|ng
bonus shares {Incluting raclicnal shara carbficales) oul of profits, eccumuleted
prodita, ¢f lund and reccurces of [he GOCmpany 11 Ay Fideu s e 3EH S Jnoer
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To place b resenee, G (o dishiliule a3 dhigands o banue among the membars, ar
olvrwlas 1o appy subjodd W e providiang <F 1y Companse Act, 1956, a5 tha
chfpary fnay am e 1o ima bk fit, any moneys redaed By Way Of [Femkem on
sherss of ebanhireg isusd A1 3 pesrnum b I0e Compary and any Mmoveny 100w in
rezpect of dividends &1 Forfailed shanes and muersyd aiging from the sela oy he
comgany o boached shanes,

To ¢rapig 3 Daprecialion (urd, Fesere Fond, Sinking Fund, (g ance lund oF any
cihor Apoosal id, whatber far Sepraclation of lor rapai, replacarnond, $3IARLiN o
malranance of any of the proparies of he eompony al ke recangion af debantures
o rclied| ikl preferancea sheras, Tar amy athar fuirpods whal s,

To rvest and deal with surples monsys o the ¢ompany in any menes ncudiog
ivesiment m GOVEMmant Secuntiea or in SacieMies quansnlesd by me {avemment
or In IDBMs ke othar coangsinles Qr depirsits Wil benke Bl Lo accumukale Tesks o b
sbiuire o take by BUbacripiion, purchaso or clForsise, easddder of K ol Bhares or
gback or phher tasurt las of e camgary so<oclalon o urdkrtacng [H Wy W Aot
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ARTICLES OF ASSOCIATION
SWELECT SOLAR ENERGY PRIVATE LIMITED

The following New Articles of Association adopted vide special resolution passed at the Annual
General Meeting dated 26.07.2022

Interpretation

1) In these regulations-
(a) "the Act" means the Companies Act, 2013,
(b) "the seal" means the common seal of the company.

(2) Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date at which
these regulations become binding on the company.

(3) The Company is a Private Company within the meaning of Section 2(68) of the Companies Act,
2013 and having a minimum paid-up share capital as may be prescribed and which by its articles:

(i) Restricts the right to transfer its shares;

(i) Limits the number of its members to two hundred:

Provided that where two or more persons hold one or more shares in a company jointly, they shall,
for the purposes of this clause, be treated as a single member:

Provided further that-

(a) Persons who are in the employment of the company; and

(b) Persons who, having been formerly in the employment of the company, were members of the
company while in the employment and have continued to be members after the employment ceased,
shall not be included in the number of members; and

(iii) Prohibits any invitation to the public to subscribe for any securities of the company.

(4) Where any provisions of the said Act, provides that the Company shall do such act, deed, or thing,
or shall have aright, privilege or authority to carry out a particular transaction, only if it is so authorized
in its Articles, in respect of all such acts, deeds, things, rights, privileges and authority, this Article
hereby authorizes the Company to carry out the same, without the need for any specific or explicit
Article in that behalf.

Share capital and variation of rights

1. 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.

A further issue of shares may be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subject to and in accordance with the Act
and the Rules.

2. (i) Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months or after allotment or within one month after the application for the



registration of transfer or transmission or within such other period as the conditions of issue shall be
provided,-

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid-up thereon.

(iii) In 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 several joint
holders shall be sufficient delivery to all such holders

3. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back 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
deem adequate, a new certificate in lieu thereof shall be given. Every certificate under this Article shall
be issued on payment of twenty rupees for each certificate.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

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

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

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

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

6. (i) If at any time the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to
the provisions of section 48, and whether or not the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or with the sanction
of a special resolution passed at a separate meeting of the holders of the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding
at least one-third of the issued shares of the class in question.

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



8. Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner
as the company before the issue of the shares may, by special resolution, determine.

Lien
9. (i) The company shall have a first and paramount lien-

(a) on every share (not being a fully paid share), for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that share; and

(b) on all shares (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 of directors may at any time declare any share to be wholly or in part exempt
from the provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

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

Provided that no sale shall be made-

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

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, 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.

11. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold
to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) 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.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of such part
of the amount in respect of which the lien exists as is presently payable.

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

Calls on shares

13. (i) 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:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less
than one month from the date fixed for the payment of the last preceding call.

(ii) Each member shall, subject to receiving at least fourteen days? notice specifying the time or times
and place of payment, pay to the company, at the time or times and place so specified, the amount
called on his shares.



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

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

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

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

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

17. (i) 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
purposes of these regulations, be deemed to be a call duly made and payable on the date on which
by the terms of issue such sum becomes payable.

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

18. The Board-

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in general
meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the Board
and the member paying the sum in advance.

Transfer of shares

19. (i) The instrument of transfer of any share in the company shall be executed by or on behalf of
both the transferor and transferee.

(ii) 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.

20. The Board may, subject to the right of appeal conferred by section 58 decline to register-
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the company has a lien.

21. (i) Any member desiring to sell any of his shares must notify the Board of Directors of the number
of shares, the fair value and the name of the proposed transferee and the Board must offer to the
other shareholders the shares offered at the fair value and If the offer is accepted, the shares shall be
transferred to the acceptor and if the shares or any of them, are not so accepted within one month
from the date of notice to the Board the members proposing transfers shall, at any time Within three
months afterwards, be at liberty, hereof, to sell and transfer the shares to any persons at the same or
at higher price.

In case of any dispute, regarding the fair value of the share it shall be decided and fixed by the
Company's Auditor whose decision shall be final.



(ii) No transfer of shares shall be made or registered without the previous sanction of the Directors,
expect when the transfer is made by any member of the Company to another member or to a
member's wife or child or children or his heirs and the Directors may decline to give such sanction
without assigning any reason subject to Section 58 and 59 of the Act.

(iii) The Board may decline to recognise any instrument of transfer unless --

(a) the instrument of transfer isin the form as prescribed in rules made under sub-section (1) of section
56;

(b) the instrument of transfer is accompanied by the certificate of the 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.

22. On giving not less than seven days previous notice in accordance with section 91 and rules made
thereunder, 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 days at any one time or
for more than forty-five days in the aggregate in any year.

Transmission of shares

23. (i) On the death of a member, the survivor or survivors where the member was a joint holder, and
his nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.

24. (i) Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the Board
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 or insolvent member could have made.

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

25. i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not occurred and the notice or transfer were a transfer
signed by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in respect



of the share, be entitled in respect of it to exercise any right conferred by membership in relation to
meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied with.

Forfeiture of shares

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

28. The notice aforesaid 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; and

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

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

30. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Board thinks fit.
(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

31. (i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all
monies which, at the date of forfeiture, were presently payable by him to the company in respect of
the shares.

(ii) The liability of such person shall cease if and when the company shall have received payment in
full of all such monies in respect of the shares.

32. (i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date stated
in the declaration, shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

(i) The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold or
disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and

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



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

Alteration of capital

34. The company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

35. Subject to the provisions of section 61, the company may, by ordinary resolution,-

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

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person.

36. Where shares are converted into stock,-

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the stock
arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other matters,
as if they held the shares from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred that privilege
or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to stock and
the words "share" and "shareholder" in those regulations shall include "stock” and "stock-holder"
respectively.

37. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law,-

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

Capitalisation of profits

38. (i) The company in general meeting may, upon the recommendation of the Board, resolve-



(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the company?s reserve accounts, or to the credit of the, profit and loss account, or otherwise
available for distribution; and

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

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained
in clause (iii), either in or towards-

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

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this regulation.

39. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

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

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

(ii) The Board shall have power-

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

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement
with the company providing for the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such capitalisation, or as the case may require, for
the payment by the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such members.

Buy-back of shares

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

General meetings

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

42. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.
(i) If at any time directors capable of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the company may call an extraordinary general



meeting in the same manner, as nearly as possible, as that in which such a meeting may be called by
the Board.

Proceedings at general meetings

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

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

44. The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
company.

45. If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the directors
present shall elect one of their members to be Chairperson of the meeting.

46. If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall choose
one of their members to be Chairperson of the meeting.

Adjournment of meeting

47. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall,
if so directed by the meeting, adjourn the meeting from time to time and from place to place.

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

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

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

Voting rights

48. Subject to any rights or restrictions for the time being attached to any class or classes of shares,-
(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the company.

49. A member may exercise his vote at a meeting by electronic means in accordance with section 108
and shall vote only once.

50. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the register
of members.

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



52. Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.

53. No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid

54. (i) No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

Proxy

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

56. Aninstrument appointing a proxy shall be in the form as prescribed in the rules made under section
105.

57. Avote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the shares in respect of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the meeting or adjourned meeting
at which the proxy is used.

Board of Directors

58. The number of Directors shall not be less than two and not more than fifteen.
i) The following persons shall be the First Directors of the Company

1. MR. R CHELLAPPAN

2. MR. ABALAN

3. MR. KV NACHIAPPAN
ii) The term of office of the first Directors shall be permanent until otherwise resigned.
The Chairman of the Board of Directors may be appointed by the Board and he shall continue to be so
until otherwise decided by the Board or until he ceases to be a Director of the Company, whichever
happens earlier.
The Directors need not possess qualification shares. In the event of the office of the Managing Director
falling vacant, either by resignation or efflux of time or otherwise, the Board of Directors may, subject
to the provisions of the Act, appoint any person as Managing Director to carry on the business of the
Company.
Any casual vacancy in the office of the Directorship in the Company may be filled up by the Board of
Directors of the Company by co-opting a person of their choice to such office, and any person so



appointed shall hold office only till such time as the person in whose place the appointment is made
would have continued to hold the office of Directorship.

The Board of Directors may appoint an Alternate director to act for a director (hereinafter in this
Article called "Original Director") during his absence for a period of not less than three months from
India. An alternative Director appointed under clause (ii) shall vacate office if and when the original
Director returns to India. The Board of Director shall also be empowered to engage any one or more
technical or expert person to serve on the Board of Directors as special Director.

The Board of Directors may appoint a Nominee Director(s) or fill casual vacancy caused to death or
resignation of director subject to provisions contained in the Companies Act, 2013.

59. (i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed
to accrue from day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid
all travelling, hotel and other expenses properly incurred by them-

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or

(b) in connection with the business of the company.

60. The company may exercise the powers conferred on it by section 88 with regard to the keeping of
a foreign register; and the Board may (subject to the provisions of that section) make and vary such
regulations as it may thinks fit respecting the keeping of any such register.

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

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

63. (i) Subject to the provisions of section 149, the Board shall have power at any time, and from time
to time, to appoint a person as an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the Board
by the articles.

(i) Such person shall hold office only up to the date of the next annual general meeting of the company
but shall be eligible for appointment by the company as a director at that meeting subject to the
provisions of the Act.

Proceedings of the Board

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

(ii) A director may, and the manager or secretary on the requisition of a director shall, at any time,
summon a meeting of the Board.

65. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting
vote.



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

67. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is to
hold office.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the directors present may choose one of
their number to be Chairperson of the meeting.

68. (i) 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.

(i) 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.

69. (i) A committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one of
their members to be Chairperson of the meeting.

70. (i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or casting
vote.

71. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect in
the appointment of any one or more of 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 such person had been
duly appointed and was qualified to be a director.

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

Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer

73. Subject to the provisions of the Act,-

(i) A chief executive officer, manager, 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 thinks 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;

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

74. A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
director and chief executive officer, manager, company secretary or chief financial officer shall not be



satisfied by its being done by or to the same person acting both as director and as, or in place of, chief
executive officer, manager, company secretary or chief financial officer.

The Seal

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

Dividends and Reserve

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

77. Subject to the provisions of section 123, 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.

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

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

79. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in
the company, dividends may be declared and paid according to the amounts of the shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes
of this regulation as paid on the share.

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

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

81. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders who is first named on



the register of members, or to such person and to such address as the holder or joint holders may in
writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.
(iii) The above payments may be paid by electronic mode to the members, debenture holders and
other persons so entitled as per the account details furnished by the respective holders.

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

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

84. No dividend shall bear interest against the company.

Accounts

85. (i) 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 of the company, or
any of them, shall be open to the inspection of members not being directors.

(ii) No member (not being a director) shall have any right of inspecting any account or book or
document of the company except as conferred by law or authorised by the Board or by the company
in general meeting.

Winding up

86. Subject to the provisions of Chapter XX of the Act and rules made thereunder-

(i) If the company shall be wound up, the liquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act, divide amongst the 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.

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

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

Indemnity

87. Every officer 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 which judgment is
given in his favour or in which he is acquitted or in which relief is granted to him by the court or the
Tribunal.
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R CHELLAPPAN

S/O RAMASAMY GOUNDAR
OLD NO:8, NEW NO: 10
VISVESWARAPURAM
MYLAPORE

CHENNAI - 600004
BUSINESS

2 Sd/-
A BALAN SD/-
S/O ARTHANARI GOUNDAR

OLD NO:48, NEW NO:4 AMURALIDHARAN

DR.RADHAKRISHNAN NAGAR $/0 KRISHNASWAMY
MAIN ROAD NO: 48 LUZ CHURCH ROAD
THIRUVANMIYUR
CHENNAI — 600041 MYLAPORE
BUSINESS CHENNAI — 600004

3 Sd/-
K\ NACHIAPPAN CHARTERED ACCOUNTANT

S/0 K'S VENKATESAN

2B RAGHAVA APARTMENTS
41-C BEACH ROAD
KALASHETRA COLONY
BESANT NAGAR

CHENNAI - 600096
BUSINESS
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MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

KJSOLAR SYSTEMSPRIVATELIMITED




TSNS S S S 3 3 S e e S

Lo

2 S0 30 30 S B ST B S B S N

L

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Coimbatore
Stock Exchange Building , 2nd Floor , 683, Trichy Road , Singanallur

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]

| hereby certify that K J SOLAR SYSTEMS PRIVATE LIMITED is incorporated on this Tenth day of
November Two Thousand Fourteen under the Companies Act, 2013 and that the company is limited
by shares.

The CIN of the company is LJ29307TZ2014PTC020R56

Given under my hand at Coimbatore this Tenth day of November Two Thousand Fourteen.

Val oW
Dnghaly

Do

L »

LR S S

V E JOSEKUTTY
Deputy Registrar of Companies
Tkt — DNC
Mailing Address as per record available in Registrar of Companies office:
K J SOLAR SYSTEMS PRIVATE LIMITED Fad %
K4, SIDCO, POLLACHI MAIN ROAD, INDUSTRIAL ESTATE POST, & '

COIMBAtore - 641021,
Tamil Nadu, INDIA
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THE COMPANIES ACT, 2013
LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
KJ SOLAR SYSTEMS PRIVATE LIMITED

The name of the company is * KJ SOLAR SYSTEMS PRIVATE LIMITED".

Il.The Registered Office of the Company will be situated in the state of Tamil Nadu,
under the jurisdiction of the Registrar of Companies, Coimbatore.

I1l. A) The object to be pursued by the company on its incorporation are;

To carry on the business of Manufacturers, Marketers, Importers, Exporters, Traders,
Buyers, Retailers, Wholesale Suppliers, Indenters, Stockiest, Resident Agents, Distributors,
Consignors, Market Analyzers, Franchisees, Surveyors, Service of Equipments and Representatives
of all kinds of Renewable energy Products, LED Equipments including Solar related equipments
like solar cells, modules, system integration, Provide Advise in field of Technical, Marketing, To
take annual maintenance contract, Research and Development of Renewable energy products
and other allied products and all other kinds of accessories, components, and materials used for
Manufacturing of Renewable energy products or otherwise dealing in all such equipments and
accessories related to Renewable energy products.

B) Matters which are necessary for the furtherance of the objects specified in Clause Ill (A) are:-

1. To Acquire real or leasehold estate for the purpose of the company, and purchase, lease,’
construction or otherwise acquire or provide in any place in which any part of the business of
the company may from time to time, be carried on such office, warehouse, workshops,
buildings, engines, machinery, plant and appliances as may be considered requisite an essential
for the purpose of the business.

2. To take over the assets and liabilities of any existing business concern carrying on similar
objects as that if the company either on its dissolution or by absorption of in amalgamation with

or otherwise.




3. To acquire and undertake the whole or any part of the business property and liabilities of any
person, firm or any company carrying on any business which the company is authorized to carry
on or possessed of property suitable for the purpose of the company.

4. To purchase, take on lease or otherwise acquire any land grants, concessions and assessments
and or other properties required for the attainment of the main objects of the company.

5. To take over or otherwise acquire and hold shares in any other company or companies having
objects altogether or in part similar to those of the company.

6. To pay for any service rendered to the company or for supply of technical know-how for
acquisition of properties privilege by the company either in the shares the company and partly in
shares or partly in cash or otherwise.

7.. To amalgamate, enter into any partnership or partially amalgamate with or acquire interest
in the business of any other company, person or company, person or firm carrying on or engaged
in or about to carry on or engage in any business or transaction included in the objects of the
company, or enter into any arrangements for sharing profits or for co-operation, or for limiting
competition or for sharing mutual assistance with any such person firm or company or to acquire
and to give or accept by way of the consideration for any of the acts things aforesaid of property
acquired , any shares debentures, debenture stock or securities that may be agreed upon, and to
hold retain or sell mortgage and deal with any shares, debentures, stock or securities so
received.

8. To establish or promote or concur in establishing or promoting any company or companies for
the purpose of acquiring all or any of the properties rights and liabilities of any company and to
place or guarantee the placing of underwrite, Subscribe for, or otherwise acquire all or any part
of the share, debentures, debenture stock or other securities of any such other company or
companies.

9. To acquire, store, purchase, sell, distribute, export, import, any kinds of merchandise,
machinery appliances, goods or articles which directly or indirectly be dealt with or pertain to
the business of the company.




10. To sell, lease, mortgage, hypothecate, transfer, let out, exchange or otherwise deal with the
undertaking of the company or any property whatever, or any part of thereof for such
consideration as the company may think fit and in particular for shares, debentures and other
securities of any other companies having objects altogether or in part similar to those of this
company if thought fit to distribute the same among the share-holders of the company subject
to the provisions of the companies Act, 2013.

11. To lend and advance money, either with or without security and give credit to such
persons(including Gavernment) and upon such terms and condition as the company may think fit.

12. To invest any monies of the company in such investment as may be thought proper and
to hold sell or otherwise deal with such investments. The board of directors can invest
the funds of the company in any other company, as they may think fit.

13. To receive money on deposit or loan and borrow or raise money in such manner as the
company may think fit without doing Banking business within the meaning of the Banking
Regulation Act, 1949 and Rules and Regulation framed there under and in particular by the issues
of debentures, debenture stock (perpetual or otherwise) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien upon all or any of the property or
assets of the company(both present and future), including its uncalled capital, and also by a
similar mortgage, charge or lien to secure and guarantee the performance of contracts or
obligations undertaken by the company or any other person on behalf of the company as the
case may be. .

14. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange,
promissory notes, bills of lading, warrants, debentures and other negotiable or transferable

instruments or securities.

15. To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of
the world, any patents, patent rights, brevets of invention trademarks, design licenses,
protections, concession and the like conferring any exclusive or non-exclusive or limited riéht to
their use any sector other information as to any invention, process of privilege which may seem
capable of being used for any of the purpose of the company or their acquisition of which may
seem calculated directly to benefit the company and to use, develop or grant licenses or
*privileges in respect of or otherwise turn to account the property rights and information
acquired and to carry on any business in any way connected therewith.




16. To open any kind of account including current account, overdraft, loan, cash credits in any
bank an to make, accept, endorse and execute promissory notes, bill of exchange and other
negotiable instruments.

17. To spend money in experiments on and in improving or seeking to improve any patents,
rights, inventions, discoveries, processes or information of the company or which the company
may acquire or propose to acquire.

18. To procure the registration or recognition of the company in or proper steps the laws of any
place outside India.

19. To enter into any arrangement and to take all necessary or proper steps with Governments or
with authorities supreme national, local municipal, or otherwise of any place in which the
company may have interest and to carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the company or effecting any modification in
the constitution of the company for furthering the interests of its members and to oppose any
such steps taken by any other company firm or persons which may be considered likely directly
or indirectly to prejudice the interest of the company or its member of any legislation which
may be appear to be in the interest of the company or its members and to oppose and resist,
whether directly or indirectly any legislation which may be disadvantageous to the company and
to obtain from such Government authority or any company any charters, contracts, rights,
grants, loans, privileges or concessions which the company may think it desirable to obtain and
carry out exercise and comply with any such arrangements charters, contracts, decrees, rights,

privileges, or concessions.

20. To adopt such means of making known the products of the company as may seem expedient
and in particular by advertising in the press, by circulars by purchase and exhibition of work of
art of interest, by publication of books and periodicals and by granting prizes and rewards.

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




22. To apply the assets of the company in any way in or towards the establishment maintenance
or extension of any association institution of fund in any way connected with any particular
trade or business or with trade, commerce generally and particularly with the trade, including
any association, institution or fund for the protection of the interest of masters, owners, and
employers against loss of bad debts, strikes, combination of fire accidents or otherwise or for
the benefit of any clerks, workman or others employed any time employed by the company or
any of its predecessors in business or their families or dependents and whether or not in common
with other persons or classes of persons and in particular of friendly, co-operative and other
societies, reading rooms, libraries, education rooms, churches , chapels, schools and hospitals
and to grant gratifications, pensions and allowances and then to contribute any funds raised by
public or local subscription for any purpose whatsoever, subject to the provisions of the act.

23. To aid, pecuniary or otherwise any associations body or movement having for an objects the
solution, settlement or surmounting or industrial or labour problems or troubles or the
promotion of the industry or trade.

24. To subscribe or guarantee money for any national, charitable benevolent,
public or general or useful object or for exhibition, subject to the provisions of the Companies
Act, 2013 or any other law for the time being in force.

25. To establish and maintain or procure establishment and maintenance of any contributory or
non- contributory pension or super annuation funds for the benefit of and give or procure the
giving or donations, gratuities, pensions, allowances or emoluments to any person who are or
were at any time in the employment or service of the company as aforesaid and the wives,
widows, families and dependents of the any such persons and also to establish, subsidies and
subscribe to any institution or associations, clubs of funds calculated to be for the benefit of or
to advance the interest and to well being of the company, and make payments to or towards the
interest and to well being of the company, and make payments to or towards the insurance of
any such persons as aforesaid to do any of the matters aforesaid either along or in conjunction
with any other company.

26. To distribute among the members in specie any property of the company or any proceeds of
sale disposal of any property of the company or any property of the company in the event of its
being wound up. No distribution amounting to reduction of capital is made except with the
sanction of the company by special resolution and confirmation by the court for time being
required by law.




27. To pay out of funds of the company all expenses which the company may lawfully with
respect to the preliminary expenses and other formation, registration expenses incurred by the
promoters.

28. To undertake and execute all the contracts for work involving the supply of the machineries,
plants, accessories manufactured by the company or wherein the company sold out technical
know-how or information for such plants, machineries or accessories to carry out all works
necessary for installation and running (testing) of such plants, machineries and accessories.

29.To do all or any of the above things in any part of the world as principles, agents,
contractors, trustees or otherwise and by or through trustees, agents or otherwise and either
alone or in conjunction with any other person or association.

IV The liability of the members is limited and the liability is limited to the amount, unpaid if any
on the shares respectively held by them;

V The authorized share capital of the company is Rs.50,00,000/- (Rupees Fifty Lakhs Only)
divided into 50,000 (Fifty Thousand Only) Equity Shares of Rs.100/- (Rupees One hundred Only)
each




We, the several persans whose naimes and addrosses are subscribed are
dseirous of being forned into a company in putsuance of this Memorandurs of
Asgociation and We eepectively agmee 1o take the number of ahares in the capital of the
Company 56t Gpposie to Our Tespactive Aames
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THE COMPANIES ACT. 2013 |
LIMITED RY SHARES

ARTICLES OF ASSOCIATION
OF
Kd SOLAR SYSTEMS PRIVATE LIMITED

TuEerpregarigrn

L1 41} In chese repulalong:

{ap “the Aci® means the Companies Ael, 201 3,

thy “the Seal™ means the commen seal of the Company.

teh  The worde imiparting simgular shall include plurs! and vice versa and words
impariing the mascaline pender shall inchwde femanie and words imparting
persons shall inaTude corporake bodies.

(2 Unidess the conlex: otherwise regquires, words or expressions condpesd in these
régulaling shall bear the same meaning az in the 4¢007 any stanwory modification
therenf in forze a1 the dawe al which thesc regwlations become binding on the

COMpANY.

x The regulaiions conzined in Takie F in schedule | o the Companies Acy, 2013,
Shalt appdy to Company, 25 far a5 applicable o private company exceml inas br
as they are modified in the foflowang Artiele wivich shall be dhe regulations for 1be
managemenl of the company.

] The vompapy is a privale company whthin the meaning of seclion 2(68) ol 1he
campankes Act 1013 and secordingly, the minimum paod up capi@l of e
compiny shall be Bunees One Lolth or spch higler amount 25 may be prescribed
and which by ira aticies,

k. Restactg the right o manafer it3 share harom providad,
i, Limits the numbet of members w Two Hupdesd non including:

FROVIDED that where 1wy o1 mare persons hold one or more shares
of the Company jointly. they shall the purpose of dus definitiom, be
Irenbed a5 o single member,




Provided Fucther thak -
a DPartons who are in the employment of the company and,

b. Pecsors who baving been formeriy in the eployment of the
Compary, were members of e Company  while in the
employment and have continved 0 be members afWr the
Employmenl ceased, Shall not be mcuded in the number of
rembers: s

iih. Prohibits any Invitation 1o the public to subsetibe fov any securitbes of
the coeTpany.

Share capital and yariation of riphts

IK. 1. Subject b the provisions of the Act and thes Arlickes, the shares n 1be capita of
the company shall e under the control of fw Dusclort whe may Bsue, allot or
otherwiwe dispose of the samew or sny of them wosuch peénons, if Soch proportsen pnd
it surh ket andd conditlons and einker al a premlum or Al par and at such dme a5 ey
My fooey tome R fuves Ik fil

2. (i} Bvery persan whosse name i@ enlered a3 & membor in ibe register of members shall
x> entitled to receive within hvo menths afer icorporation, in care of subgcribers o
the nesnorendum of ster allotment or within e month alter the application oy Bw
Tegkiraion of ransfer or irananision or within such other period a0 the conditons of
1ssuee shall be provaded, —

{4} ome cernificate for all his shares wikhoar! payment of any charges: or

(B several certibicakes, sach [ ome ar more of his thares, upen payment ol hween by

rrapwvs 8 each cectificate afier the Hrst

() Every curtiflcane shall be ander the senl m.-:l shall apecify the shares to which it
relates amdf the amigant paid-up thereon

(il in respect of amy share or shares held jpintly by several persons, the company shall
rit be bound $6 isse fose than one certificate, and dedivery of 3 cemtificale for a share
W o ol several joint holders shall be sutficient delivery to all such habders.

A {) IT apy ghare {ertiticabe be wom out, defaced, mufilated ot tor or if there be no
fanher space on the Back for endomseinent of frapsfer, then upon production and
surrender therenf o the company, » ew certificat may be kswed in lfeu thereof, and if




any cevhilicate 18 Wost o dastroved thery wpon proot thereof to the serisfaction of the
compant: and v execution of such imdlérmnity as the company desm adequate, a new
cartificats In liew theregf shall be given. Every cerhbicate under this Acticke shall Be
isgued o payment of Pwemty tupess fov wach certificae.

{i} The provisions of Arvicles {2} and (3} shall munniz wetendis spply to debenres of
L ydoiaprny -

4 Fxowpt ax requdred by law, no person shall be recognized by the company as holding
apy ahare upanany ot and the cornpany shall not be bound by: ar bo comprelied in
any way 1o recognlze (even when having nolice tereol) any eguitable, conlingent,
Fatare oF parial mteresd in any share, of any iGEpsat i any actiomal patt of & share, or
leagepd only a5 by these regulations of by law cdherwise provided) any other nghts in
respect of any share axcapl ai absotute right to the entirety theeeof [n the registered
helder.

& {i} The cofnpany may sxercise the powers of paying commissioms confermed by fob-
sechion (6% of scclion 40 provided shat the mie per oont, or e amnount of the
roamission pakd or agresd o be paid shall be disclosed in the manper required by that
gechion aned rutes macle Heme under

(7} The rate gr amount of the commiesion shall pol exceed the rete or amount presoribed
o fubes rade omdet sulb-cection 06) of section 44,

(i} The commmission may be gatlsfred by the paymend of (ash or the algbnont ¢f fully or
parily paid shazes or partly in e one way and partly in ihe other.

6. {0 [F 2t sy i the share caplial is divided Ionks different clagses of sharez, tha rights
atiached to any ¢lass (unless otherwipe provdded by the terms of issue of the shares of
that class) may, subject In the provigions of seclion 46, ard wihether or nd the compary
¥= baing woound up, be varied wilh 1ha eongent in weiting af he holbdars of thrée-fourths
of by Iswutd dhaps of thal chass, or with the sanciion of 4 special nsolution passed ata
separale meeting of de holders of the shanes of that Class.

{if) Ton eveery such spacats meetling. the provisions of these regulations relabrg &
germral meelings shall mwibs mammis apply, but 3o that de necessary quaram shall be
3 lea) two persons halding al least ore-thitd of the issued shares of the dass in
QUES L

L pl

—



7. The nghts conferred aporn the holders of the ghares of any <lass issued with preferred
or othes righte shall not urless atherwise expressly provided by the berms of ke of
the sharms of that ¢lags. be desmed o be varied by the crmation or ssue ol further shares

ranking pirni pesaw there withe

£. Subject by the provisiona of section 35, any prekrencd shates may, with the sapction
of an ondinary resolution, be isFed on e oz Lhat (hey are $o be radeemed ot sudh
berens andd ity such Manner as e company before v isae of the shares may, by speciat
resolunion, detennine.

Lien
B, |f) The company shall have a frd and paramount lien—

(v on every share (not being a fully paid sharel, bar all monkes fwhetber pregently
peyabde or not}h calbed, or payable ar a foced nme, in reapect of that share; and
it) on all shares ot being Fally paid shases) slending registered in the name of a
simgle pevsaty for all mondes presently payable by him oF his esiate to e
COMmpiEy:
Frovided that the Baard of direcnors reay &t any ime Qeclare any share i0 be wholly or
bt part exérnpd from fhe provigsbns of this clawse.

() ¥he company's e, & any, on a share shall extend to all dividerds payable and
trorwises declanad from fime B e in respect of such shares.

18, Thw caropary may sall. in sach manmer as the Board thinks i, any shams on which
the carrpany hat a len: Provided that no gale shall be made —

(@) unbais a sum an respect of which the fien exdsts is prasently payablbe; or

(i) wntit the sxpiration ol lourtesn days afer A nalice in writing daiing and demanding
payment of such part of the amount i respact of which the lien axists ax is presndly
payable has been given by the cegistered holder for the rime being of the share or the
person #ntitled thereto by regson of his death or insolrenoy.

1L, {5} Tor givee ethect to any such sale, the Board may apthorige spme person to ranyfer
th shanes sold b thae E:rutdmsal!r thereod,

Crf) Tl potchdows Shali be negslensd as (he plder of the shares, cemprsed oany snch
Eramsber.




(i) The purchaser shall not be bound o see o the application of the purchase meney,
ror 3hall hug dtle 1o the ahorey be affected by any irpegularity or invalldify i the
proveedings in pelereme to the sale,

IZ {7y The procesds of the sale shall be received by the company and applied in
paymert of stich part of 1he amdunt in oespect of which the lwn existi a5 is presently
rayabl.

(F) The residue, if any, shall, subject tz a like lien for sums not presently payables a8
exidhed upoe the tharer before the sale, be paid to the porsen entithed to the shares at the
date of the sake.

LCalls oo shares

13, i) The Board may, from ime to e, make calls upon the members in respedct of any
meonies unpaid on their shares (whather on aoeoumt ol the nominal walue of the ghares
wr by vay of premiuml and not by the conditions of allotment thereof made paypsble ax
fixed tinws,

Proavrehid that i call 2hall exosed one-Dnarth of the nevioil vadod of the share of be

payable at less lan one month from the date Bixed for the payment of the Jasl precedirg
call

Lif) Each member shall, subject to veoeiving at keast Fourteen days’ netlos specifying the
kme gr limes and place of payment, pay ko the company, af e time ot limes and place
&0 spediliad, the amdunt Calked on his shapey.

{iec) A call may be revoked or potrponed at the disaretion of the Board.

1. 4 call shall b dened b have beern made al the ime when the resolubion of t
Board authorising, the call was pased and may be required to be paid by installrments.

15. The point bolders of 2 share shall be jointly and severally liabke to pay all el m
Tespact thetend

16 44) [ & sumn ;afled in reppact of 8 share is not paid belors or an the day appointed far
payrmwmt thereof, the person from whom the sum is due shall pey interest thereon from
I day appeinted for payment thereof 1o the binve OF actual payment af km per ool pér
anoom or al guch weer rate, if any, 23 the Board may detearmine.

{ii} The Board chall be st ey 1o waive paymend of any such interest wholly orin part.




17. iih Any s which By Hhw terms of lssue of 2 share batamws payable on alloiment or
st ery fized date, whether on accaant of the narmina value of the share or by way of
premium, shall, for the parposes uf these regutations, be deemed 10 e a calt duly mwde
and payable oo Bue date on whuch by te terens of issoe such siom becomes payable.

Dir In case of nom-payment of puch sum, all the relevant provisions of Hwse regulations
as ta payment of interes and expenges, forleiture or atherwise shatl apply a3 il such
s,tn haed bovome payable by vietue of a call duly mace and nehified,

18. The Boapd —

i) ruay, i il thinks fit, pecaive from any member willing Lo adrance the same. all or
army part of the mondes uncalled and unpaid ppon any shares beld by him; and

{B) upon all or any of the moniss so advanced, may (until the same wentkd, bl o
such advence, Fecome poasanitly payable) pay interest at soch ol b exoteding,
unleds e company in general mesting shall mbervse direo, rwelve per cenk pey
anmwim, az may be agreed wpon between the Board and the member paying the sum
irt ad Vanoe.

Transfer of shares

1% {r} The insteoment of transfer of any share in the company ahall be executed by or on
trehakt of buadt the transleror and transienee.

{n) The marsferor shatl be desmed (o vemain 2 bedder of the share wntil the narme of the
tramsfence is entered m the régiter of members in respact thereof.

0, The Board may. subject B (he wlght of sppeal conlerred by sechion 38 decline to
regiater —
O thee tranyier of & shang, not biing a fully paid share, Lo perion of whom they de
Il approye or
() vy transher of shares on whith the company has a lien.

21 The Beard may dacliss b ripgnise any instrumest of trangfer wrdess—
{m the instrument of transbér & 0 the form as prescribed in mles made wnder sub-
goction (1) of sectiom 56;

— e — — — = —




{%) the instument of Wransder & sccompanied by the certilicak ol the sheres o
which i relates, and such ghber evidence as the Board may resserably requice o
show the righl of 1be transferor to make e ransfer; and

{7 thw instrument of transber is i respred of only one class of shares,

2, O giving not fera than seven dayy’ provious notee o sccordance with sadion 91
and rules made thoronpder thie registmation of ringfers may be suipended st such
times and for such pericds as the Board may from tinwe to time determione:

Frovided that such regastraiion shall not e suspended for more than chirty days at any
en4 time or fpr mpre than fory-five days in the aggregale in any visar.

Travamission of shares

3 iy Cho the depln of & meober, the survivar of sorvivors wheoe the membey wast &
joint holder, and his neamines or nominges of legal repregentatives where he was a tole
Holder, shall be the oniy persons recopnited by the company as hacving any ik to his
inpece st i the shares,

lil) Hothing i dawge [7) shall relesse e estale of 2 decaased {oint bolder frem any
liability in recpect of any share which had bevn jolnHy beld by him wilh other persons.

24 {) Any peison beooming entifled 10 2 shore in consequence of the death or
isdvency ol o muember may, upoa such evidems: Breing, prodeced a: may Fron lime 1o
time properly be required by the Board and subject as hereinafier provided, =pect,
ebher —

it} i be registered himsell ag holder of the share; or

ih} 1o make such transfer of the share as the deceassd or insolvent member coukd

heve made,

{i4) Thee Baard shall in #ither case, have the same nght o dedine or guspend regisration
as it weuld fmve had, If the dvceased or isolvent member had transfecred 1he share
before b death or ingolvency.

2, (i} Ul ihe person so becaming enhifled shall elect 1o be registered as holder of the
share himsell. b2 shall delver or s 16 e compary # potice in wriling signed by him
stating thal he so ebects. -




[#1} Il fhw persan aforcinid shall elect b traniler the sharw, bee shall sanrify hic ghection by
imtulitg 2 Irensfes of the share.

{55 AN the linoitavicns, restrictions and provisions of fhese rgulations refating to the
right to transfer and the Tegistaion of tranglers of shates shall be applicable to any
such Rathoe or Iransfer st afpretaid as if the death or bsoivency of the maeber had not
etrurted and The nobice or randfet wens a ranster signed by that member.

26, A peron bcoming endibed to o share by reason of tw deatih <r insolvency of te
holder shall be erttled to the same dividends and other advantages to which be wiadsl
be endithed if he were the regishired holder of the share. except that he shall not. before
being regiskred as a memnber i respect of the share, be enitied in respect of &t Lo
serie a0y righl conderred by membership morelation b mestings of the company:
Privided thar e Poard may. st ooy e, give nobce regquiring any soch person o akect
cither 10 be regitered himaelf or to transter the share and if the nolice i not camplied
wlth within ningty days, the Board may therapfier withhold payment of all dividends,
bonuses of olber monbes payable i cespect a0k the share, until the requircments of e
nodie have been copngtlied with

Farfeitwre af shores

0 2 mendrer falls b0 pay any all or installmeal of a call, on the day appointed for
patment thuersok, the Board may, at any brve tereaiter daring soch tirme a9 any pan of
the call or inghailment remains unpaid, serve a aotice on him requining payment of $o
mvch of the call or installment as is unpaid, logether with any interest which may have
accrowd.

28, Thet notice aferesnid shall —

(0} nare & fuzther day frot being earlier than the explry of fowreen days from the dale
of service of the nobice) on or before which the paprment Teqaired b v nOBce is Lo be
made; and (F) skate that, i B evant of notepaymend oo or bebore the day o named, e
ghares in respect of which the call was made shall be liable 1o be Torferted.

I%. Tf the requimments of ay such rotice ag afareaid ace nat complicd with, any share
i reigect of which e notice has been given may. &1 vy liowe Ibereafber bekore the
payment requined by the notice has been, made, be forieted by 8 resohabon of the Board
tr that wibect,




300 i5] A Torfeited share ey be 5ol or otherwise disposed of on such erms and in zoch
rmuacuser as the Board 1hinks Gr,

il Al any Eeow before 3 sale or disposal as sboresaid, the Board wmay cancel the
forfeibars om auth 1eenns &s il thirgsa il

3. {f; A person whose shares have besn Iprféited giall cease 10 be @ member in nespect
of the lorkdbed shares, but shall, nodwithsfanding the [orfratuce, remain liable (o pay to
the comprany all monies which, arthe date of ferfeiiure, were presently payable by him
ko the cornpany m respert of the shares.

{1i] The iability of such petgon shall cease iF and when il company shall have received
paymet in full of all sach monies in respect of the ahates.

3. {i) & duly verified dedam@tion in writng that the dedamant 5 a director, the manager
of the secretary. of the company, and that & share o the company has been daly
focleited on a date stated (n the declarabon, shall be conclusive evidence of the facts
theérain staked a5 against all persons daiming fo be ertited o the share:

(rr} The crmpany: Tay Teceitve the consderation, il any, given for Lhe share on any cake
or dispesal thereal and snay execute & mansfer of the thare in favomr of the person to
wham the share 19 sodd or J sposed of:

(153} The teanslerse shall thereupon be reglstersd a3 the holder of the share; and

(i Thee tranalerae shall nol be bowrd b 382 by the application of (e purchase money, if
any, nor shall his Hile to the share be affecied by any irregalarity or invalidity in e
praceedings it refeverce to the lotielture, sake of dlspozal of the share.

3% The provisions of these regulatire o w forvilure shall apply in e case af
CCTpAYINETIE

of any sum which, by the terms of issue ol a share, becames payable at a fixed tme,
whether on accourt of the nominal value of the share or by way of prémium, as if te
same had been payable by virtue of a call duly made and notified.




Altzeakion of capitat

M, The company may, from lime @ e, by ordinary resolulicn increase the share
vapital by sach susm. to b¢ divided i shares of such amownt. a# may be specilied in
Hwe resodunion

35, Subpect 1 the crovigang of seciion 1, e company may. by ordisry resoltition, —
{a) consplidale ard divide 4l or any ol it9 share capital indo shazes of latges armoun
thary its ex3slng shares,
iPb; convert all or any of its fully pakd-up shares mto stock, and reconvert that stock
ko bty paid-up sheres of any Qenominalion;

{r] sub-divide its existing shams or any of thesn inka shares of sroaller ssaimt Than
it Fnoad by the merorardum;

{if) cancel any shaeas which, at rhe date of the paming of the resolution, bave not
b Lk o agreed o be taken by any person. '

34, Where shares are converted imbo stock, —
{it) thwd bolclers O stock may Lrarafer the seme or any part thereof in the seme
mannes &%, and swbojech to the same tegulations under whilch, the shares om which
the stock arose might before the conversion have been transterred, or a5 near
thereto as drcumstances admil:
Provided that the Board way, from time ko bime. Fis the minimum amount of skock
transferable. 50 howewer, that such mirarnorn shall mor exceed te nosninal armoumt
ol the shares Moo witich e stock anaoe,
{ir} the hiriders of slock shatl, actording o the amount of siock bebd by fwm, hove
the sarne tighs, povikges and advanlages as regards devidends. volug at meetings
ol the company, and oifver matiers, as if they heid fhe shares from which e steck
arde; but ngSuch privilege or sdvantage (exeepl pariicipation in ihe dividends anud
profits of the company and in the assels on winding upl shall b conferred by an
amgunt of stoek which would ok, of exbsiing 1 shares, have conferred that
privilege or ardvantage
() such of e regulations of e company as are applicable o peid-up shares shall
apply by siock and the words “share” and “sharshulder” i those regulstions shall
inchude “siock™ and “'stock-tenidar” respectivety .

¥, The company may, by special mesolubom, mduce . any manner and with, and
subrea ta, any indidenr authorised and conzseot moguinnd by law, —

{7} its ghare capifal;

{b) any capiral reclernprion reserve account: of

{c} any share prermum Aocme




e

Capitahizafion of profits

38. 1}) The company in general masting may, upon the recommendation of the Board,
ROl -

(=} that it is desirable to enphialkse any part of the amount for the Unm berg, standing o
tha creddt of any of the oompany’s reserve accownits, o 1o the credit of dhve profit and kss
atotant, o ctherwise available for distrbython; amt

(i} that sugh sum be accoedingly set heee for disiribution in e mandwer spacified o
clawse (i) amorgst the members who would have been entitled hereto, if distributed by
way of dividind atnd i e sarne propoctions,

{¢f) The sumn aforesaid shall ot be pakd in cash hut sbali be apphed, subpecl to the
provison sentaowed o clawse (fi), either iror towards—
|4} pang up any aganis for the rime being unpaid on any shares beld by sudh
membrecs respetlyely;
1#) paying up o full unissusd shares of e company o be alonsd sl dismibaated,
crediled as Rilly paid-up, to and amongst such members in the praperhions
aboresaid;
{C) partly m the way spacified m sub-danse (A) and pacdy in that specified in sub-
cause [R);
(I A scurition prpmilum sCcount and a capital redemphisn réserve stosunt may, for
th purposes of this regulation, be applled in the payiog up of yrogsed shapes 1o be
ssued to rembrers of the company a0 helly paid bunos shares;
LE) Thee Board shall givw effect bo the reachy tion pessed by 1he company b pursaance
of this mgulation.

3. {7} Whenewer such a resolution as aforessid shall bave been passed, the Board
shall—
fa} make all appropriations and applications of the undivided proflts resalved o
be capitalised thereby, andd all allotmonty and eswes of fully padd ghazes if any:
arud
i) Zenerally do all scts aned ings fequited 0 give éffect mereo.

fir) Thee Board shatl lave power—

(i by make such provisions, by the iue of factionat cedilicates of by payment in cash
or othwrwise ag it thinks fit, foc twe case of dhares becoming distribulable in factions:
and

(' 1o authprse any person o enter, an behall of all the memberm enbthed thersle, into
an agreement with the ompany providing lor the alonnent o tham cespectivaty,
credrted a5 fully paid-up, of any further shares to whach they may be winkthed upon such




capitaliszation, or & the case Thay require, lor the payment by e company on their
pefuall, by the application Urerets of their redpective proportions of profils resalved
e caputahised, of the mmount or any par of The amdunty remaining unpaid o thelr
sxisung shares;

(&) Any agresmant made under such authority shall be effective and binding on such
[rHEmbers.

Buy-bach of shares

#1, Nolwithstarding anyihing waained in these artickes but subject to the provisions of
sechons 68 10 7T and any ather applabie provigion of te At or any othar Jaw for the
nme bawng i force, the company may purchase ils own shards or pther spedfied
SIS

Crovrercaf meehings

1. All general meelings other than mnaa) geecral recting shall e called sdondinary
general meetlng.

42, {7) The Baard coay, whimswer it (Ranks Ht, call an extvantdinany penezil mesting.

tify IF &l any Yime dirschns capable of acting who ate sufficient i number bo fonm a
QuUOTURY A vt WIERIn Ipedin, &y diTecior or any wo mrembers -niﬂ-mcnm]uny oy cadl
ap extraordimary general mectiryg i the same manner, 25 nearly &5 possible, os that i
which such o mesbing may be called by the Board.

Proceedings at pempral s tings

42 () Mo business shall be mransacted a1 any gereral meehng unless a quormm of
twmbers is present at the time wehen the méehng proceeds to business,

fiik Save a8 udberiiee provided berein the quuocum for the general meetings shatt be as
proatidad in seclion 103.

@, The chairperson, if any, of the Board shall presicde a3 Chalrperson al every gemeral
meeling of the company.

45, I there is po sach Chairperon, of i he bs not preseat within fifteen manakes after the
lime appuinted for holding the mectng. of s anwilling 10 201 as chrperson of the

R S L —




meeting. Ihe direcrors present shall elect crw of their members to be Chairperson of the
meeting.

4. 11 at any mwtlag no ditictor & willing 0 At as Chairpersen o1 if na diredhor is
present within fifteen mirutes after the time appointed for hotding the meeting, B
members presant shall choose orwt of thear ewembeers to b Chairpersan of the mesting,

Adfourtmem! of mesting

¥ {1} The Chalrperson maoy, with the condent of any mechng st whidh 3 quosuis &
present, and shall, if 50 directed by the meetlng, adjourn the mesting fram Hnne {o timw
and [rom phece o place,

{11} Mo buainess shall be Wransacted al any adourned meeting olher than the busipess
left unfinished ar the mesting from which the adjourmment took place.

{&0 When & meeting i adpormed For thitty days or more, nothor of the adpamed
mweeting ghali be given az in the case af an original meeting.

(1) Save a5 aroresad, and 25 provided i secron 103 of the Act, it dhall mot b mecegsary
b grve eny nolice of an adjoumenent of of the business to be rensacied af 2n

acticurowd meating.
¥oting nights

48, Subject by any righls or estrictions for the lime beug atiached 1o any dass or dlasses
of sharey, =

{3y o ashow Of hands, every member present 1o persan dnall have one vote; and

W on a pedl, the voting rights of member; shall be in propothon o his shars o the
paid-up equity share capital of the company .

4% A eember may exercise his vobe st a meeting by olectronic meeare in a0 rdanoe
with secrion 108 and shall wirte only once.

50, (f) in B case of poedit holders, Hhe vabe of the rener wha lerlers a vote, whether i
persen of by proxy, shall be accepted ko Ihe exchusion of the voles of the other ot
holders.

irf) For this purpose, peniority shall be determnined by the order in which the names
stapd im the register of mémbers.




57, A member of unsoard mind, pr in cespect of whom an ondéc hag been made by any

court having jurksdiction in lunacy, may vote, whether on a show of hands or on 2 pail,

by his commines or qiher legal goardian, and any such commities o1 guardian may, oh
4 ok vibe by prowy-

& Any business other than that upen which a poll has been demended may be
proceeded with, pending e taking of the poil

&%, Mo mernber ghall be entitled bo vole al any general meeting unbese Al calls or oty
sums presently payable by him in espect of shares b thy company huve Paen pald

5. {1} Mo obpection shall be coised b Wie Gualitication of any voder excepd al the meeting
of adpournind meeting at which 1he vore obfected 19 is given or tendred, amnd every vode
it disallowad at such meeting shall be valid [or afl purpeses.

i@y Any Sach obgection made ino dee time shall be relerred to the Chairperson of the
meeting, whise decision chall be fnal and conduoaive.

Proxy

3. The Instrument appointing a proxy and the power-oli-attrmey o ather authority, il
any, urcer which it kB signed Or 2 rodarised copy of that power or authority, shadl be
depasited o the registered office of the company not ks than 43 hours befota the tme
for holding the meeting of adpurned meaiing &l which b2 person named in the
instrument proposes by vome. or, in the case of 2 poll. not bess than 24 hours before the
tirne eppointed for thee raking of the podl; and m default the marument of proxy shall
1ol e treated as valid.

$6. An indtrwment xppolritivgs & proxy shall e a the forim o prescribed n thé roles
made ander section 1D,

57. & vole given in acoordance with the berms of ap ingtrument ol prosy shall be valid,
notnthstandiog He previous deab or insanity of the principal or the revocation of the
prosy ar of the authorkty onder which the peaky was scecuted, or the ranafer of the
shares im réspect of which the proxy is given:

Provided that mo intimation v writing of such deah. insanity, mypcation or mansier
shall have beer received by the company at #5 office belore the coramencement of the
fiwrttifg of adjounmed meeting at which the provy is used.

_—— = m J—
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Boerd of Pirecrars

58, The namber of Directors shall bé not ez tham tad or nat moee than ffteen metading
ebe Maneging DHrecior i any. The Firm Divecwr of ke Company Shall be.

a. Dhemave] Khandazamy ( DY 03126714,
b. Jaysbud Ammusangoamder [ BN 06955100 3

i),  The semuneranon of the dieactor shall. in <o far os it consksis of & monthly
poyment, be deemed 10 sccryr from dav-to-day.

i, Toaddition b g sermuoeral bn paywble i e i purseincs of e Act, the
direciars miay be paid 2l yavellimg, horeh s qiher expenses properly incumed
by them ~

o Enabtanciug and retum irm mecting of e Board of Dieciors or sty
cooumittes thereol or genersd mesting of the company; or
b lnconnéction with e business of the comprey.

5 A direcine need not old any qualificaldn sheres

&0, The Deard ray poy 3ll axpepscs incured in peiling o st pegistenng (he Loy

1. The compomy may sxercise the powvers confemed omit by section 38 with regard to
the keeping of a foreign regisier; amd the board may (aubject ta the provisions of that
section} make and vary much wgulaions as it may thinks fil mspecting the katping of
sy such regisier.

&2, All chequas, promissory notes, dealis. bundis. Bl of exchapge and other pegoliable
instrumgzos, and al§ receipts for monies paid 1 the company. shall be signed, drzwn,
acepted, endorsed, or otherwise executed, B the case may be, by such person and in
such st 35 the: bdwrd Shall Eron Gime b e B resolution determine,

6], Every dirccior present af any meeting of ihe Board or of a commines thereod shali
St ks mame n 4 book (o be kept for that purpose,

1), Subjmti 1o e provisions el section 145, the Foard shall have power ot amy
tumier, and {ram Bene bg lime, o0 pergon =5 an additional direcior, provided the
number of the diceciors and addional dire2ters togather ahall nod ad any time
exgeed the masimum swengih fed for (b board by (he articles

* Athouriscd vide Spociat Resolulion passed in the BGM hetd on 017122015,
K ] SOLAR SYSTRMS PRIVATE LIMITED

e

JAYABAL AMMASAIGOUNDER



iff) Such person shall bold effice only up W the date of the nect anpnal generat meeling
of the company but shall be eligible for appolntmend by the compeny o @ dintdor al
that meetimg sulgect 1D the prov lhons of the AL

Procecdiagy of the Boord

#5. (it The Board of Drirottors amay mnest for the conduct of bsiresz, sdioom and
el herw ise regulate ils mostings. at i hanks .

(iéh A director may, and the manager o secretery on M oequibition of & doectar shall, ar
ANy BT, Sumimen 2 mebng of the Eoard.

& (1} Save a5 ptherwise expresgly provided indhe Acl, questiang arising ar any mesting
of thet Board shall be dechded by a majority of wobes,

fird [ case of st equeality of vobes, Ihe Chairpersot of the Boacd. of anvy, shall have o
o0 OF Cagling vide,

§7. The comtinuing direpiors may act nolwithstanding any vacancy in the Board; but o
and s horg o their number 39 reduced Yetow the guorum fixed by The Acl (o a
meeting of the Board, the continuing directors or ditector may act for the purpose of
incredsimg {he tarnber of direchars o that ficed for U quoram, oF of summonig 4
general meeting of the company, bal for na other pupose

68 (f} The Board may kect & Charperson of #y meetmgs end determmine the pariced for
which b Is 10 bebd office.

(0] 1€ ro such. Chainperson is elected, or if at any mesting the Chairpersan i5 oot present
within live minutes alter thi lime appointed for holding the mweting the directors
present may choose one of their nuriber 1o-be Chaicpersom of the meeding.

2. {i) The Board may, subject bo the provisions of the Acl delegate sy of it powen to
coHm it condis oy of dudh ember or members of its body as i thinkg At

{if) Any committes g2 farmd shall, in the enercite of the powers so delegated, conform
o any mgulations thal may be imposed on it by 1he Board.

T (i) A comumneties may aled] 8 Charparson of ik fwetngs,




W IF o such Chairserson i elected, ar if at any meeting the Chairperson it nol present
wittui fve munukes afler the time appointed [or holding Hw rmweting, e members
presant may choege onk of iheir membess to by Chainperson of th meeling,

L (0 A coimirtee may anveet end adjoiety 28 it thirgs fir

[#) Queestiong ariging, 3t ary meeling of 3 conwmitbes thall be determined by a maprity
ol wotss of the metbecs present, and in cage of an equality of vabes, 1he Chnupemm
shall ki & secared oF Cabbing vole.

7L AH acks done e apy meeting of 4w Beard of of a committee thereol o1 by any perien
+cting a= a director, shall, nolwithstarding (hat k may be afenvards discovered tha
thete wat sume delect in the appointiment of any one or more of Such directors or of any
person ahing a5 aforessld, or that thay or any of thern werr disqualified be as valid as
iF evary such director o1 such person had bean duly appoinied and wags qualified 1o be o
directar.

- ————

13, Any resolution passed by circulation within rJ1= prr::'-'lsmns :rf Cun:-pamts Al (013
shaill be effactive as one passed il the Board Mesting. Section |75 of the Companies
Axt, 2H3 aball apply to the circular resclution passed by Ihe boand. The mle 3 and 4 of
Companies [Meeting of ity Bonrd] rules 2014 celating to ﬂ-mductng meeting through
video conlerening shall apply.

Chitf Execwtive Officer, Marager, Company Srevetory or Chicf Finapoia! Offtcer

4. Subject to the provisions of the A, —

{i) A chief executive Jificer, manager, company secrepary or chied financtal officer may
be appointed by the Board for sach becn, sl such semuneration and upon auch
condityons a8 it may thanks i and ey chied sxecutive officer, manager, company
weretary of chisd financial offloer so0 appointed may e removed by means of a
resoluticn of the Boapd:

(re] A direcior may be appeonbed a2 chuef execative 0ffice, MANAEE, COMPany secreaTy
o ShleF Ikl officer,

™. A provision of the Act or thess regulations reguining or awthorising a thing b be
date by or t0 & direcor and chiet eeeculive officer, manager, oympany secretary or
chief finarcial oilicer shall ret be satibied by ik being done by o to the same persom
acting both as dlrectar and as, or In place of, chief executive officer. manager, compainy
sedhelary of chiet fimancial cEHcer.

F ubousised vide Spm;iul Resolution pa.-aaed in the EGM held on 01722720135,

K J SOLAR SYSTEMS PRIVATE LIMITED

v\";

JAYABAL AMMASAMGOLUNDER
(MANAGING DIRECTOR}
DM 069531401

" e ———— - ——




The Seal

G
(£ The Board shall provide for the sabs cusiody of tha seal-

ity The seal of the company shail not be alfixed 10 any ingrument exceps by the
authority of a resnlntion of the Baard or of & committes of the Board avthonised by it in
that behall, and wxoept in the presence of at least two directors and of the sacretary of
such other person as the Board may appaint for the pupose; and those two directors
vl bh s relary o other person alaresaid shall sygn eviry insteiment bo which the seal
af the company is so aflived in their presemce,

hzdileuds awid Reserre

TY. The company D jrettal metung may dectare dividends, but no dividend shall
wxrmed the amound recommensded by the Board,

8. Subject oy the provisions of section 123, the Board may from fime to fime pay to the
membars such interim dividends ga appear to it 10 be justified by the profils of the

COMmprany.

.47 The Board may, before racommending any dividend, set asade out Of e profirs ol
the company such sums as it thinks A aF a reserve Of reserves which shall al the
discretion of the Boand, be applicable for any purpise ko which the profits of e
eompany may be properly applied. incduding provision for reeehing conbingencies ot for
aqualizing dividends; and pending such application, may, at the ke diserstion, either
be= eznplerped in the bushiess of the company of be imvasked mosach invesiments {(olher
than sharas of the company'} as the Board may. Bronn lime to lime, thinks fit.

{éf} The Bpard may algo carry {orward any profits which b may consider necessary nol
m divicle, without setting 1hemn aside a5 & Teserve.

. (i} Subject to the dights of persons. if any, entitled 19 shares wikh spedal rights a3 to
dividends, all dividends shall be declared and paid according 1o the amounls paid or
crediled as pawd on the shares tn respect whiensol The dividend bopabd, ot 1 s s Loty
a2 notteng 15 pand wpon sy of the shares in the company, dividends may be declared
and paid acoording dor thee arnonils Gf 1w shares. )

[33p P v prand or crediled ws paid on & shere moandvanos of calls shatl be wested hor
the purpeses af this regulation as paid ot Ihe sham.




{i#f) &l dividends ghal] be apporboned and paod proportiofarely 1o the xuwcunty pald o
credited =+ paid on tha sharis durng any portion of pottions of the pariod i respect of
which the dividend is paid; bot If any shate 5 sesed on bemns providing that it shall
rapk fix dividend as frien a p-m-:ular dale ruch shane shall rank for dividend
accardingly.

81. Tiw Board mey deduct from any dividend payable to any mamber all sama of

tnopey. If any, presendy pavable by him o the company ot acoount of calls or
otherwise in relation Lo the shares of the company.

8. (i) Any dividend, interest or other monics payablo in cash in resped af shents may
b paid by chwsue or warmant sent through the post direcied o gt fegisrered sddoess of
the: heolder or. in Yhe Case of print holdeck. 10 the registered address of that one of the
yoict: holdders whe i firsk named, on the register of members, or 1o such person and e
sarch ackd ress a5 the holder o paind halders ey in writitg diect,

fity Every such cheque or warrant shell be made payable to the order of the peeson b
whom it 1y 2enl.

&% Any one of fwg or oupre Joint holders of a share may Emeeﬂfectwe reneipts for amy
dividends, bomises pr other miznies payable in respect of such share,

BE. Matsee of any dividared thal may have boen declared shall be given to the persons
entrtled 10 share teerean i thee maneey meenthoned in the Act

85, Mo dividend shall bear imterest againet the cornpany,

Accounte

#6. ) The Beard shall From time to fima detenmine whether and fo what gxbent and al
what times and places and under what conditbons o7 regalations, the acoounts and
backs of the company, or any of them, shall be open to the mspechm of members ned
beisyg directors

{r) Na member (ot being a ditector) shall have any righl of mspeding any adcount o1
bowk. or document of ke company extept 3 confemed by law or authorised by the
Pivardt e by e cnmipany in geraral meating




Windtng ap

B7. Subject to the provisions of Chaphar M of e Act bnd neles made thergnnder—

i) I the company stutl be waund up, the hguidator may, with the serction of 2 speciel
resclution of the company and any other cancrion required by the Act, divide amongst
the members in specie or kind, the whole oo any parl of the asgels ol the company,
whether they shall eonsglst of propertye of the saime kimd ornat.

1if) For the purpuse aforesaid, the liguidalor may sl such vidue as Iw deems fadt wpaon
any property bo be divaded a5 dforesad and may determine how such division shall be
cartiesd it s betwesn the members or different classes of members.

(it} The liquidster may. with the like sanction. vest the whole or any part of such asets
in trusteas upon such tnests for the benefit of the contribitoces o he congiders
neccsaty, but 2o that no member dull be compelled 20 accept any shares or other
sequrities whereon there is any Haballty.

Iecessiity

88 Every officer of the company shall ke indernified out of the tsets of the company
againzt any liabikky induried By hisn In defending any procesdings, whether civil ot
criminal. in which judgment i glven in his favowr or in which e ic soqaiteesd o in
which rehief i grant=d to him by fhe counr or th Tritanal.
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