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_GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS |
Registrar of Companles, National Capital Territory of Delhi and Haryana
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Fresh Certificate of Incorporation Consequent l,;'pc')'rz Changs of Name .

Corparate ldentlty Mumber ; 1.40108DL1981PLC012228
In the matter of Mis SUBHASH PROJEGTS AND MARKETING LIMITED

f u

| hereby certlfy that SUBHASH PROJECTS AND MARKETING LIMITED which was ariginally Incorporated on
Twenty Seventh day of August Nineteen Hundred Eighty One undsr ife Compantes Act, 19585 (No, 1 of 1956) as
Subhash Projecls and Marketing Limited having duly pessed tha necessary resolution In terms of Sectlon 21 of the
Companies Act, 1986 and the appraval of the Central Government signified In writihg having baen accorded thereto
undsr Saction 21 of the Companies Act, 1658, read with Government of India, Department of Company Affairs, New
Dalhi, Notifieation No. (.8.R 507 {E) dated 24/06/1985 vids SRN ABZ205167 datad 12/04/201) the name of the

sald company s this day changad to SPML (NFRA LIMITED and this Certificate is issued pursusnt to Section 23(1)

of the sald Act,

(MANMO yumam)
T ER  / Reglsr fCompaﬁﬁes

e ot g e et T =R Loy
Nalional Capital Territory of Defhi zr waryans

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

SPHL INFRA LIMITED _ , ‘

FE-27/2,, OKHLA INDUSTRIAL AREA PHASEAI, , )
. NEW DELHI - 110020,

Dalhi, INDIA,
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*5,

*8.

9

- (THE GOMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSQCIATION
OF

SPML INFRA LIMITED

Thename of the company is SPML Infra Limited. *
The Reglsterad Office of tha Company will be situated In the Unlon Tertltory of Delhi,

Thesoblects furwhish the Campany is established are
MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION :

To carry on the busiress of manufacturing, trading, importing, experting and/or process, agsamble, repair or
otharwise deal In all kinds of squipmants, machinery and gccessories used in construction, water supply, sewage,
elaclrical hydraulical, civil canstrustion, pawerganeralion, irrigation, agricultural, mechanioal worksfprojecls}jqbs.

To carry on the business of mantfacturing, fradihg, imporing, exporting or process asssmble, repair or ctherwise
dealinvadaus types of walding sets, generating ssis, elaciric moters, englnes, power capacltors, alectic swilches,
starters, plugs, panais, stabilizers, transformers, slackic braakars, electric boards, slectric-fittings, elschio fixers,
tables conductor accessorles, ground wire accessories, bus par accessories, sulator hardware, fransmission

arecion folls and other electrlcal equipments.

‘To manufaciurs, buy, sall, disirlbute, frmport, equrt, process, repalt, asseble and/or deal in alt typisg or workshop
machinery, toofs, tackles, matertal-handling equipments, measuring gauges, meters snc insiruments, mobile
workshops, pipes, pipe-flitings, valves, strainars, refrigeratars, alr-conditiontng plants, air comprassors Inciuding

spares and parts thereof.

To carry on In India and elsewhere the busiress of contractors, consnlianis and supervisors for construction of
building, houses, muill story flats, offices, factories, woricshaps, water supply projects, sewage projects, hydraulie
projects, clvil consfruction projects, irigation projects, agricultural prajects, machanical projects, elecirical projects,
sarth work projects, Road, Highways, Culverts, Bridge, dars, barrages, canals, and other allied prejacts and to
Urdertake such projects/ works on own, bulld and operate basla and to act as manufacturers, importers, eXporters,
buyers, sellers, repairers, sfoclists and otharwise dealers of all types of plant, equipment, fnachinery, spare part
and accessorles required in eonnection therawith, .

To plan, promote, genera'e, acquire by purchase In bulk, develop, distribute and accumulate power by wind, solar,
hydra, thermal, atornic, biomass, coal, lignite, gas, ocean energy, genthermal or any other form by which enargy,
power can be produced and to iransmit, distibude, selt, and supply such power for captive consumption by the

T

company and.forﬂ';)r consumpdon by the others,

To carry on the business as producers, importers, exportars, miners, processars, buyers; saflers, distdbutors,
stocklsts, agents and brokers of enal, coke, charcoal, ligrits, - :

Spacial Redolution passedon 31.03.2010 by the Sharehalders through Postal Ballot

To produce, manufacture, treaf, process, prepare, rofine, import, export, purchase, sell and densrally to deal in
eithar as principals e as agents either solely of In partnership with others, all types and kinds of cemant, ordinary,
white, celoursd, Parfland, Pozzolana, Alumina, Blast furnace, sillca and all other varieties of camants as also
cemait products of any or all descriptions such s pipes, pales, slebs, asbastos sheets, biocks, tiles, garden wares,
plaster of paris lime pipes, bullding matadals including pre-fabricated ltems, concrats sleapers, poles, slabs and
atherwlse and articlos, things, compounds and preparations connected with tha aforesald products,

To acquire, ulilize, grow, plant, cullivate and exploit any estates or land for flariculturaf, agricultural, horticultural,
plantatlons, serdeultural and farming purposes,

To carry on the businass of underwriter, sub-undsrwriter, and to invest in and acquire, subscribe, hold, sell, Buy or
otherwiso deal in shares, debenturas, debenture-stacks, bonds, units, chligations and any other securiies lssuad
andfor guaranteed by Indian or Forelgn Govermnment, State Dominions, Soversign, Municpallties, or Public

(1]




authorlties, any company, Bodigs Garporate, Corporation, Flirm whether Ircorporated or established In Indla or
elsewhere and ta l2nd, finance and adyvance monay, give credit, discournt bills or otherwise and to carry onbusiness

of financing including lending, bridge finencing, loan syndication,
OBJECTSINCIDENTAL ORANCILLARY TC THE ATTAINMEN'T OF THE MAIN OBJECTS :

To manufacturs, refine, manipulate, repair, alter, exchangs, purchase, sell, export, impott, daal In or izt on hirg all
Klnds of goods, commadities, substances, works, plants, machinary, appllances, apparalius, tools and implements
and other arficles, and things which may be necassary or advantageous to the company In connaclion with ifs
ohlecticns and fo manufaciurs, experitent with, render marketable and deal in all preducts of residual and by
products incidental to or obtained I any of the businass carrfed on by the Company.

To purchase, take on lease ar tenancy or In exchange, hire, renaw, or otharwlse acqulre and hold any estate or
Irterest, and fo It or subdet tn whele or In part develop, manage and explolt and fands, buildings, machinery
aasaiments, rights, privileges, plant, stock-in-trade, business concerns, options, contracts, clalms, chuses in action,
and any real personal property of any kind nesessary or sonvenlent for any businass of the Company.

To negotiate and enter info agresments, confracts with forelgn indlviduals, companies, corporations, and other
arganizations for technleal, financial, or any other assistance for carning cut all or any of the objects of the
Company, for the purpesa of activating research, development of manufacturing projects on the basts of know-how,
financtal participation for tachnical collaboration, and acquire necsssary formelas and patent rights for furtherng
the objects of tha Compaty,

Toacquire, hold and deal In stocks, shares, debenturas, debenture stock, bonds, obligations, or securities iss uad by
any Company carrying on or authosfzed fo camy on any business with the Gompany Is authorlzed to carryan,

Toprocurs the Compan'y to be registered or recognized In any country orplace Inany part of the world.

Toenter into parthership orany arrangemant for sharing profits, unlon of Interest, exchange of shares, [ontveniure,
reciprocal congession with any pergen or Company carmylng on, or engaged in or about fo carry on or engage in, any
huslness or transactions which the Cornpany is authorized to carry on or engage In, or any buslness or trensactions
capable tobenefit the Gompany, and tosubsldize, assist, co-operale orenterinto any arrangement whascavar with

any such parson or Cormpany.

For any of the purposes of tha Campany to establish branches or to establish any firm or firms or promote any
Company orcompanies at places In or outslde India as the Company may think fit

*Ag per CLB ~Northem Region Banch Order dated 23/3/1995.

To amalgdainate with any othar Company with obfects all or any of which are similar (o the objests of the Company in
any manner whatsoever {whather with or without a liquidation of the Company®.

To apply for, obtaln, purchase or otherwise acquire and protect, preleng and renew any patents, patent rights,
precesses, trade secrets, scisntifie or fechnical or other assislance, manufacturing process, Know-how and other
Information, designs, paiterns, copyrights, frademarks, licences, concesslons and the like rights or the beneflt or
right of use theraof, which may seem capable of belng used for ar In cornaction with any of the purposas of the
Company or the acquisiiion or use of which may seem calculated diractly or indirectly {o benefli the Company ot
payment or any fee, royally or other considerations and o uss, exerclse or develop the same and manufaciure

underorgrantlicence in respect thereof or otherwise deai with sams.

To undertaks research work and to expend money in experiment and test and in improving or sesking to Improve
and giving publicity to the business and products of the Company and its constifuents and assoclates and
popularze brands in [hdia and foreign markets by means of advertisement in the press, pamphlets, hand bils,
dlrcutars, adveriisement resls, posters, cinema slides or by publicaficn of hooks, perfodicals and magazines, by
prrchase and exhibition of works of Art, by granting rewards, prizes and donailons and by any ofher suitable means,
and placing upon the market any products which the Company may or may propose to manufacture or distiibute cr
any poiants, Inventions, processes, Information or rights which the Company may acquire or lsave or propose to
acquire,

To lend money or, lo receive manay on deposit or loan for the purpese of financing the activities of the Company
from, and to make advanca to such persons, firms or companies and on such terms as may seem expadient, andin
particular {c customers or any other person having dealings with the Company but not amounting o banking as

defiredinthe Banking RagulationAct. ’

21




12,

14

18

18,

17.

18.

18,

20.

21,

22.

23

24,

25,

28.

Ta invest and deal with the moneys of the Gompany not immediately required in or open such inves'ments {othar
than sharas In the Company) ndin such manner as may from tima o tims be determined,

Tu berrow or ralse or secure the payment of money for pumposes of the coimpany ¥ such manner as the cormpany
shall think fit, and In particular by the Issue of debenturas or debentura stock, perpetual or otherwlss, charged upen
all or any of the Company's property both present and future, including i's uncallad capltal, and to purchase,
redesrn, or pay off such securltfes and to morigage, pledge or charge the undertaking and all or any of the real and

personal property, presant and future.

To draw, make, accapt, endorse, discount, xecute and Issue bll) of exchange, promlgsory notes, bill of landing,
warrants, debeniures and other negoflable or fransforable frstruments or securitles and (o open bank actounts,
current oroverdraft and operate the same.

To send ol o forsign countrise, dirsctors, employeas or any other parsons for Investlgatirg possiblitiss of any
businesgs or trade or for procuring end buylng any machinery or esfablishing trade connestion or in promating the
Interest ofthe Company ars to pay all expenses Incurred In this connectlon,

To remurierats any person or Gompany for services randered or to be rendersd In or about the formation or
prormotion of the Company or the condust of Its businass.

Te pay olt of the funds of the Company all costs, chargss end expenses of and Incidental fo the farmation and
regisiration of the Company, and any company promoted by the Company, and upen the Issue of the capital of the
Company and also ail cost, charges, dutles, Iinpositons and expenses of and incldental to the aoyulsition by the
company of any property or assets and Incldental to the accorplishment of all orany formalitles which the Company
may think nacessary or proper I connactlon with any of the matters aforesaid,

To pay for any properly or rights acquired by, or for any sarvises rendered & the Company either in cash or fully or
parly pafd-up shares, with or witheut preferrad or defarred rights in respect of dividend or repayment of capital ar
otharwlse or by any securities which the Company has power to lssua or by tha grant of any-rights or eptions, or
partlyin one mods and partly In another, and gererally on such terms as the Company may dstermine,

To ald peeuntarily or otherwise any associatior{. bady or movemant having for an object the solufion, settlament or
surmounting of indusirial orlabour problams or fraubles ar the promotion ofind uslry orirade,

To sell, lease, exchangs or otherwise deal with or dispose of ths undertaking and all or any of the property, asaets,
rlghts and effects of the Company ar any part thereof for such constderation as the Company may think fit, sublect to
the provisfons of the Compantes Act, ar any other law for the time belng Inforce.

Todistibtite amaong the members in spacie any pro perly of the Company orsny pracesds of sales or disposal of any
progerty of the Company in the avent of winding Up bufgo that no distributien amounting to a reduction of capital be
made exceptwith the sanation (ifany) for the tima belng raguirad by liw,

Ta eontribute fo provident Fund and other schemas and 1o grant pensions, allowancs, gratuities and bonuses to
axlsting orformer amployees and officers (Including directors) of the Company ordhelr depsndants arconnectlons,
nid to make payments fowards insurance of any such purpese, ard fo establish, joln and support trusts, funds of

schemes, {whether contributory or non-contidbutery) with a view to provids pensions ar allowances for any such
persans or any other assodiations, institutions, trusts, funds, schemes, clubs and convenlencss calculatad to

benefitany stich persons,
To créate any depreciation fund, reserve fund » sinkng fund, insurance fund areny speclal or other fund whetharfor

depraciation or the yepairing, fmproving extending or malntaining any of the property of the Cornpany ar fur
redemption or-debanturas or redeemabie preference shares or for any other purpose whatsoever conductive to the

Inferestof Company.

Te glve any guaranize inrglation to the payment of any dehenlures, debenture stocks, bonds, ohligations or
securities and b guarantee the payment of intereat therson or of dividends orany stock of shares of any Company,
and generally to guarantee or bacoma sureties to the parformance of any confract, debts or abligations of any
person, firm, autherity or Company, connectad with the Gompany's business,

to campensate for loss of office any Managing Dlractor or Directors or other officers of the Company within the
lirmitations presaribed under the Companlas Act or cther status arrule having the force of law and to make paviments
to any person whose offlce employment or duties may be determined by the virtue of any transaction In which the

Company isengagad,

Subjectio theprovisions of Saclion 293A of the Act, to make-donations to suah persons arinsfiluticns elther of cash
or other assels as may ba lhough@ directly or indirectly conducive (o any of the Company's objects or otherwise
expedient and in partloular to remunerats anypersens o corporation Intraducing business to the Company and to

[3]
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27.

28,

28,

30.

31

3z,

33,

34,

38,

36,

(G)

silbscribe, contriibuta, or otherwlse asslsl or guarantea monay for charilable, sclentfie, religlous or benevalent,
natlonai, public or cthor Instiiufions and objacts or for any exhibition or fer any public, general or other abjscts and to
esfahlish and support or ald In the establishment and support of asseclations, Insfitutions, funds, trusts and
convantence for the banefit of the employses or of persans kaving dealings with the Company or to dependants,
relatives of connaclions of such persons and In particular friendly or other benafii soclefies and fo grant pensions,
allowances, graluities and banuses either by way of annual payments cra lump sum.

Ta purchase or otherwise acquirg, orunderiaks tha whole orany partofthe business, asseats and liabllites, Including
sharas, stock, bonds, debenlures, mortgages or other cbligafions, or any or sither of them of any other Company,
corporation or person carrylng on any business similar to the business of the Company or possessed of any
properly or right suitable for the purpose of the Company, end fo acquire the business of such Cempany or
corporation by any means instead of by purchase In the ordinary way.

To appiy for under and obtain any Acl of Parfament, chader privilege, concession, lisencs or autharlzation of any
Govarnment, State or Munialpality, provistonal order or licence of any authority for enabling the Compéany to carry
ahy of its objacts into effect orfor extending any of the powers of the Company or for any other purpose which may
seem axpadian! and to make representalions against any proceedings or applications which may saem caloulatad
diractly ar Indirectly to prejudice the interests of the Campany.

Te agree to referto arbliratlon any disputes present or future between the Company and any other Company, firm or
individual and to submit the same to arbitration In Indla or abroad, either, In accardance with Indian or any foreign
system of law.

To accapt, as a gift and to glve In gifts, properly movabla, of immovable, hslde or outside Incia which may saem
expedient,

To appoint agents, sub-agants, dealers, managers canvassars, sales repreganiatives, salemen, for ransacting ail

or any kind of husiness which thls Company Is authorizad to cairy on and constitute agencies of the Company in
Indla or in any ether country whatsoever, and o sstablish depols and agencies In different parts of the world to

- promote racernsefing, speed, tralltests, foraviators, motorists and eycllats.

To do such acts as are necessary in connastion with the above objects or calculated diraclly or indirectly fo enhance
the value of randsr profitable any of corrpany's property or rights or which it may he advisable fo underiake with a
view to Impraving, developing, rendering, valuable or turning to account any property, real or personal, belonging to
the Company orit which the Gompany may be inferestad and todo all or any of tha abaveihings either as principals,
agsnts, trustees, confractors or otherwise, and elther alone or in conjunction with others, and elther by or through
agants, sub-confractor, trustees orotherwlse.

To hold er asslstin helding exhibitions in Indla and eisewhers, of the products and articles, in which the Company is
Interested and also the promotional and development acthvities vizi adverfisements, sonducting, publishing
sarmpaigns, prinling of magazines, pericdicals, books or leaflets of the Company. .

o ‘rain and arranges for the fraining of apprentices and/or employees In any of the works or undertakings of the
Gompany onsuch terns and candltions asmay ha thoughtfit. o

To enter Into agreement for tandering and obtaining technical and services and/or technlcal (,oHdborat!on and/or
financial coilaboration whather by any of loans or capital participation with individuais, firms or body corporatians,
whetherIn orcutside india,

Tobea palcnt or a holding Company and to promote other Companies and to hold shares, voting rlghts and powear
fo aippolnt dirsctors thersin for Companias having similarobjects.

OTHER OBJECTS :

To carry on the business as manufaciurers or rafiners, |mporter-a exporters, dealars in fuel, mlnelal OI|S toals,
paticleum of avary kind, lubricating ofts, all accessories, spares, anchots, shains makers, wire rope makers, mast
and biock mekers, ahip candlers, ship instrument mkers, bellers makers, ouffilters, furnishers and upholsters,
required for the equipment, aperation of the vehlcles inalr, on surface, In space, on water or under water,

To purchase, construet, build, maintain charter, hivs end let cut for hire ar for chartering and affriegment and to
otherwise obtain the possession of and carry on, use and dispose of any emplay or furn to account, wharves, piers,
daocks, lighters, Unches, hoats, and vesaals of all kinds, locomotives, wageons and other rolling stock and otherwise
provide far the conveyance of properly of all kinds s sarrles by land, see and afr.

To carry on the businass of manufacturers, dealers, hirers, repairs, cloanars and stores or motor cars, motar eycles,
scoofers,_mofers, motor boats, motor luches, motor buses, motor lories, motor vans, aercplanes, sea planes,
gliders and other conveyances of all descriplions, whether propeled or asslstad by mean of pelrol, splrit, stsam,
gas, slachicily anirmal atomic orother power and of engines, chassis and bodies,

iy




10,

1.

12.

Ta carry on the business of makers, manufaciurers of and dealars In articles of any desaription made or preparad
with rubber, leather (both natural and synthetls) and such other business and procsss in conneciion with the above
menlioned business as are customarily carrled an in connaction therewith, or are naturel or incldental thereto.

To carry or: the business as financlers, hires and [sase operators nd to under take and cary out all such operation
and transactions.

To carry on the business of exporters and importers, buyers, sellers, processcrs and manufacturers of and in
general to export and Import bath traditfonal and non-traditioral Hems industrial, mineral, agricultural commodities,
handerafts and househeld and alf other allied arlcies of alt kinds comironly dealt in by persons carrying on any of
the activities, aforesald,

To carry on any business relating to the mining and working of minerals (metallic and non- metamc) the preduction
and the working melals farrous and nen-farrcus, bricks, refractory and otherwise coal, clay, coke, soapstone,
imastens, silica, dolomite, galens, lead, graphits, kyanits, chromite, beryl, llmenite and ronazile sand and
ashestors, and oiher substances nd the production manufaciure anhd praparation of any other matertals and other
substances nd the preduction manufacture and preparalion of eny, otharmaterials and elther for the purpose of oniy
contracts oras an independent business and tc undertake and execute any contract for works Involving the supply
or usa ofany machinery and to carry sut any auxiliary or otherworks comprisad in such contracs,

To procure, preduce, and deal In metailic and non-metalle mingrals and its products, to benefit, and carry out such
processes s to obtain industiial and non-industrial raw-materiais, for the manufaciure of Industrial, consurmer ard
non-consumer goods from the above mentioned materlals fo manufacture, pracure and produce a¥ types of iron,
steel, ferraus and non-farrous alloys and ta fabricate all its compeonants, raw matarlals end finished products for
refating Industrial vonsumers and non-consumars pu poses dirsct or indirect,

To carry on the business of hofeliers, moteliers, restaurant ownears, swast msst marchants, refreshment room
propristors, refreshiment contractors and to have garages, shops, sfores, rooms, godowns, bers, refreshmant
reoms, cateteria, discotheques, restaurants and other places for sate custody baliment, deposlts ar protection of

thevaluahle goods, and commoditiss.

To carry on business as brewers, distilers, bottlers, canners, preservers, coppars, dehydraiors, maistrs,
manufecturers, dealers, merchants of frults, herbs, vegetables, plants and liquours of every daseriplion, inciuding
Indiar: made foreign ligueurs, country liquours, by products therafrom, whether Intoxizating or nof, tanles, vitamine-
beveragas, flavoured drinks, nectors, plnch, aerated waters and drinks. :

To carty on businass of motlon picturs colour phofography, Cinernatograph ploturas, renters, producers, exhilitars,
dishributors, and to present, produce manage, conduct and represent all or any of the business or theatre, mugic
hall, concrete hall, bail roém, cinema plctura place, cabret show, sirelia and hippodroms propristors or agents, box
ofice keepers, showrmen, song, musle play, pregrammes, dramas, comadies, npearas, butlesques, pantormimes,
revues promenade concrels, ballerts, musleal, variety and other eﬁtertamments far public, soclal cultural and

privatoamusements,

To carry on, alt or any of the business of agricultural, marine and civil engineers, suppllers, of implerments and
machinary, to undertake cast iron foundry for the manufacture of all types, of ploes, pipe fittngs, water reservoirs
drainage requisites Including manhote frames and covers, pralings, and ladders, cast iron sanitary appllances and
fittings Including flushing, clstems, bath fube, washbasing, cast lran bullding requisites Including ralings, spiral
stairs, ladders, ventilafors, ormamental window framas, pillars, cast irons, railway castings Including slsepers, fish
plates, wheels and other fittings, house-hold requlsites and utensils Insluding cooking pans contalners, coal mining
and enginesring requisites including pmions fuba whes[s pumps parts and other general and speclal castlngs and

metallurgfsts,

To carry on the business of electricians, worlcers, mechanical engheers, sale on hire, dealers in electrical
apparaius, appliances, tools, angings, plants, implemenls, machinery and goods to which application of electricily
orany power, or any power fhatcan be used as a subslitute hareof, or may be useful, convenient orornamantal,

To carry on all o any of the business whether purchasing, selllng, distributing providing, processing, prassing,
copverting, repaling by establishing worships, factorles, branches, and offices, brick makars, fire dlay, refractorles,
mortar, camant, tabular structures of every descripien, drappers, fumishers, cold sforage, aircenditioning,
rafiigaration, dehydraling, humidifying, freezing, cooling plants, pumps, tosling appliances, geysers and fans.

T aclas printers, publishers, for publishing of padodicals, reports, Jouimals, thesis, news docurnents, magazines,
newspapers, bocks, information, caterlng to varlous lnteraqtpertalning to social, moral, commetce, indus!ry and

frada.
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To carry on all or eny of frades and the buslhass of medl manufacturers, dealers In consumabie slores and
provisfons of ail kinds, food stuffs, grain, flour, seed, fodder, can oil, com wheat, wheat products, stores, vegstabie

I8, ghee, vanaspati praducts and allied products and to establish farms, dalry famrs, vegetable and fult gardens,
agrisultural fanms and eslates, nd to act as farmers, grarptory agriculturist, horficulturist, fruiterers, grocers, markat
gardeners, leadrollars, millers, hakers, confectioners and butchers.

To sell, bread, Impott, export, Improve, prepars, deal end trads in caltle, plgs, birds, poultry, gama, ive and dead
slock of svery description, milk, cream, butter cheess, eggs, port-plpes, sausages, pickles, splees, sauces, james,
jelly, sustrd, brawn potted mets, macarorl, spaghettl table delicacles, braad, biscuits, wing biscuits and other
farinaceous goods and products, tea, coffes, cocoa, confectionery, cakes, buns and any other allled commadities,

pravisions, goods, orthings, at such place or places oralsewhers,

To carry on the businass of manufacturing, dyeing, coleuring, spinning, weaving of all fabrics, other fibrous
substances and preparations, menufacturars, ¢f and dealers in cotten silk, wallen, linen, hamy, jute, rayor, nylan,
artificial sllk, and otheryearns, and all kinds of weaving synthetic and synthetic blended fabrics, manufaciured from
such yarns, all kinds of Imitation leather and rubbers, waterproof goods and articles manufaciured therefror, dress
preservers, dress linings, boat lining, trunic tining, umbrellas, parasals, flags, tents, picturs frames, arilficlal flowars,
floor cloths, table cloths, American cloths paper and articles mads from paparorpuip.

Te carry on the business of manufacturers of and dealers In plastic, synthelic, resins, natural resins, polymer
products, plastic, chemicals required for the manufacture, processing and febrication of plastic and similar ather
products, tubes, pipes, sheets, films moulded, extruded, casted, foimed or foamed, products of consumer,
industrial, and of commercial interest.

Ta manufacture showing machines, reaping machines, thrashing machines, tractors, farm imptements, machinery,
ndustriad chains, dairy machines, slevatlhg machines, conveying machings, industlal belts, transmission
machinas, incubators and parts, spare tools, accessories and allofherkinds of apparafus required therefors,

To deal in, manage, subscribe for purchase or atherwlse acquire and sell, dispose of exchange, hold and deal In

diamonds, Jems, stone, Jewsllary, bulllons, metzls, cotfon, granms, seeds, shares, stocks, bonds, dsbentura stock -

commadities nublic securities or other securifies (lssusd by any authority, Central, State, Munlcipal, local or
otherwise] precious stones, pearls; colns cups, medals, vatuabies, shields, curios articles of virlue, art and

antiques,

Todeal In, purchase, sell, Import or supply and or to act as principals, deajers, agents, sub-agans, representatives,
elther solely orIn conjunction with others and elther by or through agents sub-centractors, trusteas, or otherwise for
the Indlan manufactured gocds, commodilies, servicesin the foraign countries and vice versa,

To act as tustess, sxecutars, attorneys, racelvers, administraters, nominees, agents, (o underigke cuarantse and
Indetnilly business, execute trusts of all kinds andto sxerclse alf the powets of custodlans, trustess, andrecelvera,
To form, promota subsidize, finance or to asslst In promoting or financing any businéss undertaking and indusiries of
any daseription silher existing or new and to develop and fcn 1 o same elther through the Instrimantality of union,
partnerships, syndlcate orolherwise. ‘ .

To make or causs to be made studies, reports and lests fo determine the desirability of the establishing plants,
faciories, mines and gtherfacilities at various locaflons to serve trade, industry and commerce.

To incinerats, bum and produce gas for power and ofher purposes and to buy, colleat, utlilze, forest refugo wood

. coal, plants and otherrefuse, for the sald purpose and to producaand dealin praducts and by-products of the same,

To act as secretarfes treasurerof any Company subject to any applicable law for the time baing in foves, to Undertaks
or fake part I the managemant, supervision of control of the business or operalions of any person, firm, hody-
corporate, assoclafion or olher undsriaking and for such purgese or purhoses fo appeirt and remunerate any
officers of the Company, accauntants, or other expertsoragents.

To carry on the business of traders, importers, praducers, rafiners, devalopars, expotters, agents, stotklst, and
suppliers of and dealers In chemicais, ferillizers, pesticides, PYC gompounds, plastics, resins, adhesivas,
cosmellcs, detergents, solvents including industrial solvents, dyes, paints, varishes, pigments, packing materials
and substances, products and arficles made from them whether as utility products, novelfies containers or
olherwise and preparations, compounds, Intermadiatas, derivatives and by products thereof and to buy, gell,
manufacture, manipuale, refine and deal In subsiancas, apparatus, equipments, materials and things capable of
belng uaed i any such business as aforesaid as required by any customers, arpersens having dealings with the
Company.

Te carry on the business of processing, assembling and jobing, manufacturing and markef:ng and ealers of
autamoblles actessories and spare and automotlve parts connecied tharewith.

To carry an fhebusiness as manufactures of and dealersin fimer s, water(gvel guards and colinters.
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To carry on ths business of lachnical, management, financlal, industrial, commercial and Invesimant advisers and
consultants and to add and rander assistance to any parsom, firm ar Company carrylng on any business whatsoaver
Iri \he execulion of any works, undertakirgs, projects or enterprisas and genarally to act as consullants and advisars
to any person, firm, cormpany arassoslation orlnsirtution,

To carry on the business as rrarufacturess, impartars, axporters, dealers, distributors, commission agents of iron
and steal, metal {ferrous and non-fertaurs), steel alloys, scrap, casting, sponge Iron, piliers, bilets, irgols, valuable
iron, cast Iron, manganese, aluminlum, soppar, silicon, zing, Iron and steel founders, steel melters, steal makers,
stesl shapers, galvanizars, forgers, anamellers and electroploters and to act as turmkay contractors, mechanical,
structural, elechical, melallurgical engineers and fabricators and lo buy, fake on lease cr hire, sall, Impart, axport,
manufacture, process, repair, convert, lelon hire and otharwise daallh such products, etores, packing maltarials, by-
products and alliad cormmodlties, machinerles and irtplements, :

To praduce, quarry, mine, excavale, cul, bew, carve, draw, crush, saw dress, finish, polish, sat, glaze, grind,
process, wash, soreen, acldise, wax, manufaciure, teat, alter, Improve, extract from minas, refing, import, export,
purchass, sell, deal and & act as brokars, agents, stockists, distributors, suppliers and salers ofall kinds of marhles,
marble chips, granites, latrities, lmesfones, soap, stonas, felspar, corundum, quartz, artificial stones, slate stones,
sand siones silica stones, bullding stones and all other kind of stones, tiles, building materals, marble cutting
machiines, blades, sagment toals and all cther achineries, plant, tools, and equipment for cutting, pollshing,
pracessing, mining and excavating.

Tocarty on the business as manufacturars, dealers, agents, factors, importers, exportars, merchanis, anc financers
of all kinds and products of man-mada fibres, man-made fikre yarns, man-made fibre cords and man-mace fitre
fabrics, mixsd with or without mixing matsrials (ke wellan, cotten, metallic or any other fibres of vegetable, mineral
or animal origh, by any process using petro chermicals of alf descriptions or by using vegetables or mineral off or
products of all descriptions required to produce such fiares and to carry on the buslhess of manufacturdng, buying,
seliing, exchanging, converting, altering, importing, exporiing, processing, twisting or otherwise handling or deal Ing
Inerusing or advising users in the propar use of cotton, yarn, pure silk yarn, artificial silk yam, staple flbre and such
other flhre or fibres and fibrous materials or ailied praducts, bye- products, subsiances or substitutes forall orany of
them oryamer yarna fortextias orofheruse as riay be pracileable and all types of petro-chemicals,

To catry on the husiness of Ship owners, ship bullders, ship breakers, ship brokers, ship agents, ship underwriters,
steradores, fraight and chartring brekers, marine surveyors and operating, repafring, managing services, salvage
operalion of ships, vessals, tugs, barges, ligthiers, fishing hoals, deredgers, offshars 1lgs, prejectlons, platforms and
any other eguipmeants conpectad with sfishore activiies and to establish, maintaln and operate shipping businass
inciuding shiping sarvicee and to own, sonatruct, purshase, chartes, operate, manage, hira or otherwiss acquire,
sell, exchangs, lat or otherwise deal with ar trade in steam, sailing, mator and other ships, trewlers, driffars, tugs,
country crafts, water crafts, fishing boats, dredgers, boats and vessals, hover erafts, of every description, propelled
orworked or capable of being propalled arwarked hy steam, electricty, pefrol, olf, gas or ary other molive, power or
povwer producing substance with all equipments and fo carry on husiness other motivs, power or power producing
substance with all equipments and (o carry on business of carriers by land and alr, sircraft owner, repalrars of ship,
aircraftand othertransportvehialss. o :

Tormanufacture, assémble, purchase, sell, export, import, aiter, repair, transler, lzase, hira, livence, uss, disposa of
operate, fabricaie, canstruct, disfributs, deslgn, charter, acquirs, market, recondition, worlc ipan, or otherwise deal
I, whethar as designers, consuliants, manufacturers, dealers, buyers, seliers, importers, exporters, distributors,
agents of other manufacturers or otherwise of any oroducts partaining to the Computer Hardware and Software
industry and to develop, supply, Improve, design, market, provids, sell, licenca, maintaln and operate enginearing
consuitancy software services and programme products of any andall descriptions,

Ta engage In busineas of and investors in real estats for the banefit of Its mernbars, customers and general public
and in parficutar of purchase, sale and trading of landfor bulldings and ewhing, buylng, salitng, developing, hiring,
letling, malntaining, alloting, transferring allotment, adminlstering, exchanglng, morlgaging, accepting mortgage,
renting, leasing, sub-laasing, surrendering, accepting lsase tenancy or stib-tenaricy, constructing, reconstucting,
repalring, extending, altering or demalishing land, buildings tenements, blocks, flats, aparlments, office, township,
amusementparks, Industrial growth center, godowns, garages and bullding sites through lts own agency or through
contractors and purchasing, holding in steck, selling or trading In construction materials and building accessaries,
electiical, sanilary, plumbing and other fixiures, fitiings, equipments, plant, machihery, tools and applianges
Including furniture, fixtures, housahold goods, decoration raterlals and other convenlonces,

To carmry on the business of leaslng, Purchase, Sell, Hire Purchase, renting or ofherwise of all and avery fype of
industrial machlnery, consumer durables, affice equipment, cammerclal, ‘personal and indusiial vehicles
residentlal and commerclal bulldings, all farms of movable and immovable properties, agrculiural and hortfcultural
forms, and to render consultancy and advisary services in canneciion with andlor in assoclation with above
actiities on lts own and/or In association with other Indian and Foraign hire purchase and leasing companias,
commercial and merchant bankers and other corporate hodles,




435, To act as Merchant bankers, Managers, Go-Managers, Regisirars fo the isste, underwritars, Brokers, Sub-Brokers,
Portfollo Managers, Asssts Management Company, Trustees, Custodians, transfer agents, constltants, advisors
and providing sarvices for general, adminisirative secrelarial, commerctal, financial, tachnical, lagal, accountancy,
quality contral, loan syndication, finance structuring, inter-corperate deposits, fixad deposits, corporale planning,
projetidentfication, appralsal and funding, mergers and acquisitions, capital restricturing, fund management, farex
managamant fle-ups, collaborations, marketing matter, plagement and recruitment of Indlan and/or foreigh
personnal and such other relatad servicas to persans, firms, companies, corperate hodies, trusts, assoclatons,
organizations whatsoevern Indla or abroad.

To carry on the susiness of Alrlines oparations for trans porting passangers, mall, cargo and/er freighters to serve
fndian traveling Public and Intemational Tourlst Traffic and fo Import, manufactuts, produce, buy, export, sell, stock
and eal in all Kinds of asroplar.es, halicopters, asrenauticat and acroplane products, spare parts, machineries, and
accessories and for lhat purpose acquire by purchase, lease or othetwise land, real ar parsonal property, rights, or
pravillages, and in particular and fand, buildings, rights arway, easemens, licenses, concessions, and previliages,

patents, rolling stock, stock-In-trade,

*41, To act as manufacturars, producers, processors, refiners, exporters, distilers, blenders, purlilers, transporiars,
exchangers, suppliers, stockists, buyars, sellers and otherwise dealers of petroleum and pelroshermicals inclding
natroleum crude and chemicals, fubricanis, fusl, gas, ofl, perfumad and all other types of oll and any bye-preducts
and derivatives thareof Including process of pefraleum cruds fo produce Liquifled Petroleurn Sas (LPG), Naptha,
Gasoling (M3}, Kerosene (SKQ), Aviation Turbine Fusl (ATF) High Speed Diessl (M3D), Fual oil {FQ), Bitumen,
Sulphur, Reduced Crude Ofl (RCOQ), feed stock far fube refinery and Carbon Black Fuel Stack (CBFS), and
extraction of oll by mechanical, electrical and chemical means from all ldnds andfor types of commadlities and to
undertale the blsiness of manufacturers, importers, exporters, buyers, establlshers, stockists, distfutors,
consultarts, selfers and dealers of all kinds of gas cylinders, pipes, machineries and plants theraaf,

*42, To carry oh In Indla or elsewhere the business of manufaciuring, processing, designing, assembilng, developing,
fabricating, operating lniproving, Iraporting, sxporting, distribufing, buying, selling and deallng in telesoramunication
squipments, all typas of telegraphlc and telephaonic squipmeants, telaphone axchange, rural telephone sxchanges,
single channelimultichanane] (UHFAVHF equipments, cordless exchanges, public and privats telephans exchange
systemn (automatic and manual) with or without exchange setvice, trunk or toll exchanges, fraquency signaling
squlpments, Interccmmunicating systems, cellidar phone systems, telephona repeater equipments, volce
frequency telegraphic and telephonic systems {multi channel}, cordiess felephones, voice fraquency feleprintsr,
rallway telephone systsms, telephone apparafus for telephona and general putposes, telephone sets,
microphones, head phones, ear phones and head receivars, sound aquipments, broadeasting equipments, all
typas of speech Input and oulput equipments, discrecording and reproducing equlpments, autosolnd equipments,
cassette procucts, radio and television rensmiting and recsiving apparatus, all types of radio broadeasting
fransmitters, satsllite antenna recalving systems, cahle TV and other audio viedeo systems, solar communications,
and all fypss of telscommunication cables, software, wires, canductors, trarsformars, ractifiers, switchgears,
paneis, and assoglated apparatus, devices, equipments and their components and accessories.

*40

43, To carry on lhe business of an Insurance company whelher as principals, agents and brokers in respect of all
tlasses of insurance Including maring, ergetion, firs, machinary break down, third party liability, loss of profit, lifa,
medical, accident, fiod, lightring, earthquake, 3.R.C.C. acoldent, burglary, worlmen's compensation, ndemnify
and motor. : .

“44. To carry on the business ag manufacturers, producers, cultivators, growers, reflners, Importers, axporters, buysts,
millers, processors, diskibutors, sellers, and otherwlse dealers of sugar, sugarbests, sugrance, molasses,
baggage, manures, rewaries, distillers and ail other agricultural products of soil as may be required and oll bye-
products thereof and te acglire, construct, operats, hire sugar works and to'carry on business thersin and to
manufaciure, purchase, prepars, import, export, buy, distribute, sell and otherwlss daai In all type of raw materlala
lika sulphur, ims, chemicals, packaging materiale, gunny bags, plastic and synthefic bags, semi synthatia bags,
metallic and non-matallic hags, and containers, and things required for the preduction of sugarand its bye-products,

45, To cany on buslhess as producers, planters, processors, growars, cultivators, rmanufacturors, fradars, buyers,
sellors, importess, advisors, dealers, storekeepers, diiributors and experters for any ordinary or speclaiized
florleuttural, agricultural, hordeultural, sericuliural and commedifies including flower, fuits, vagotables, Jams, |eily,
fon, coffee, clnchana, food-gralhs, pulses, seeds, nuts, hemp, flax, oilseeds, tash crops, cer@al products and to
establish, purchase or otherwlsa acquire, run, maintain conduct and/or nperate cold storage, warshouses, Dry
slarage warehouses, Bonded warshouses and such other establishments used for praservalion, storage, and
treafmants of all kinds of marchandise, food products, farm products, agro-products, dry-fruits and all other kinds of

material or substance, )
Y. Theliability ofthe Members is [Iimited,

V. The Authorized Share Capital of the Company is Rs. 1,150,000,000/- (Rupees One Hundred
and Fifteen Crore only) divided into .

i. 20,00,00,000 - Equily Shares of Rs. 2/- each,
ii. 75,00,000 -  Preference Shares of Rs. 100/- each




We, the several persons whose name and addresses are subscribed are desirous of being formed into a Company In
pursuance of this Article of Association and we are respectively agree to take the number of Shares in the capital of the
company sat opposite ourrespactive names:

s Name, description, occupation | Number of and type Sianature of Name, description,
N : and addresses of subscriber of subsgribed shares Slgb a i occupation and signature
o UbSCrioers of withess or withessas
1. Shri Anll Kumar Sethi 250 Sd/-
S/o Shri Punam Chand Sethi {Two Hundred Anil Kumar
B-148, East of Kailash, and Fifty) Sethi
New Delhi-110065 Equity Shares
{Business)
2. Shri Sushil Kurnar Sethi 250 Sd/-
S/o Shri Punam Chand Sathi (Two Hundred Sushil Kumar
B-148, East of Kallash, : and Fifiy) Sathi
New Delhi-110065 Equity Shares
{Business})
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Equity Shares

Dated 31° Day of July 1981
Place : New Delhi
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES 1

ARTICLES OF ASSOCIATION
OF

SPML INERA LIMITED

CHAPTER
GENERAL
Preliminary

The regulafions contained in Table F of Schedule | of the Companies Act, 2013 shall apply to the Company so far as they
are notinconsistentwith orrepugaant bo any of the regulations contained in thesa Articles of Associationofthe Co mpany.

1

Unless the conlext alherwise requires, words or expressions contained in thess
reguiations shall bear the same meaning as in the Act or any statutory medification
thereof In force at the date alwhich these requlations become binding on he Company,”

In these Adicles, unless thers be something in the subjsct or context inconslstent
therewith: :

(&) “"Act"'means the Companies Act, 2013 (to the extent such enactment is in force),
and/or the Companies Act, 1956 ({o the extent that such enactment is in forea),
and rules, nollfications and clasifications issued thereundsr and includes all
amendments, medifications and re-enactments of the foregoing for the timea
beinginforce.

(o)  “Articles”means thess articles of association of the Company or as altered from
tima to time,

() "Benaflcial Owner' shall have the meaning assigned thereto by Saction 2{0(a)
of the Depositories Act,

(d) “Board of Directors or Board'means the collective body of Directors of the
Company.

{&) “Company'means SPML infra Limited.
(fy  "Director"meansa Direclorappaintad to the Board ofa Caornpany.

{8) "Depostores Act’ shall mean Dapositories Act, 1998 and include any statutory
rnodification orre-enactmant thereof for the ime being in force,

(h)  “Month'msensthe calendar month,
(i} "Msrnberinrelaton toa Company, means:

(A  the subscriber to the memorandur of the Company who shall be deamed
to have agreed to becoma member of the Company, and on its registration,
shall be enlersd as member In ils regisler of members:(Ble very other
parson who agrees In writing {o become a meimber of the Company and
witose name is entered in the reglster of members of the Campany:;{C)
evary person holding shares of the Company and whose name is enterad
asa Bansficial Qwnerin the records of a depository

)] “Offica"means the registered office for the time being ofthe Company,

{ky “Rules"means the applicabie rules for the Hme being In force as prescribad by
Ministry of Corporate Affalrs under relevant sections of the Act,

()  “Beal'meanslhecommon seal of the Company.Seal

{m} “Securities & Exchange Board of India" means the Securities and Exchange
Board of india established under Section 3 ofthe Securities & Exchange Board of india
Act, 1992, Securities & Exchange Board of india

{ny  "Writing"shall Include printing and lithegraphy and any other mode of
reprasenting or reproducing words In visible form.

(1]

tnterpretation
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Rules
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Kind of Share Capltal 3.

Shares under the 4.
Carrirol of the Board

Power of General 5.
Maeting fo offar shares

to such parsons as the
Company may resolve

Directors may allof 8.
shares otherwise than

for cash

Employes Stock 7.
Options

Sweatd Equrity a

Praferontial Issue and g.
Shares with
Differential Rights

Fower to pay 16

commission in
connection with
Sacurities jssued

Rate of Comimission in
accordance with Rufes

Mode of payment of
Commission

Variation of members’ 1.

righe

Shara Capital & Variarioln of Rights

The Authorized Share Capital of ths Compaty shall be-as per Clause V of the
Memorandum of Associalion with power to incrsasa Iha capital, to divide the shares in
the capital for time belng inte several classas and lo allach tharsto respactively any
preferential, deferred, qualified or special tighls, privileges or conditions, but so that
where shares are lssued with any preferaitial or special fights attached thereto, such
rights shall not (except whare the terms of issue otherwise provide} be alterable than
pursuantio the provisions contained in the thess Aricles of Association.

Subfect ta the provisions of the Act and thess Adicles, the shares In the capital of the
Company shall be under the contro! of the Directors who may fssue, allot or otherwise
dispose of the same or any of thern to sueh parsons, In such praportion and on such
terms and conditions and either at a premium or at par and af such time as they may
from time to time think fit as per the relevant provisionsaftheAct,

Invaddition to, and without derogaling from the powerfor that purpose conferred onthe
Directors under these Articles, the Company in general meeting may, subject to
compliancawith the Act and Rules, determine fo fssue fudher shares out of the
suthorized but unissued capital of the Company and may determine Lhat any shares
(whether forming pan of the original capitel or of any increased capital, of the
Company) shall be offered fo such persons {whelher members or holders of
debsnluras of the company or not) in such proportions and on such terms and
conditions and elther at a premlum or at par, 25 such ganeral meeting shall determine
and with full power fo give any perscn (whather a meriber or holder of dehentures of
the Company or nol) option fo be being axsrcisable al such times and for such
consideratian as may be directed by such general mesling or the Company irt general
meeting may make any other pravisions whalsoever for tha issue, allotment or
disposal of any share.

The Board may allot and issue sharas in the share capital of the Company on payment
or part payment for any property goods, assels orany machinery supplied, sold or
transferred or for services rendered to the Companyinthe conduct of its busiriess and
any shares so allolied may ba issued as fully paid-up or parlly paid-up otherwise than’
for cash, and if so issued, shall be deemed Io be Tufty paid-up or partly paid-up shares,
@8 the case may be. :

The Company be and is hereby empowered to issue sharesunder an ‘Employes Stock
Gplion Scheme" andlorEmployse Stock Purchase Sehame” subject to the provisions
of the Act and Rules, guidelings and regulations ssued by SEBI and other laws ag
applicable,

Subject fo the provisions of the Act, the Company shall have the power, by means of a
special resolulion to be passed at a general meeling of the Company, {0 issue sweal
equily shares ofa class of shares already issued,

Subject to the provisions of the Act and Rules, the Company may (a) make a
preferential offer of shares; andfor (b) issue aquity shares with differential rights as to
dividend, voting or gtherwise,

{a} The Company may exercise the powars of paying commizsions conferred by he
Agt, to any parson in connection with the subseription (o its securities, provided
that the raie per cent or the amount of the commission paid or agreed o be paid
shaltbe disclosed i the manner raquirad by lheAct and the Rules.

(b} The rate or amount of the commission shall not exceed the rate or amaunt
prescribedinthe Actorthe Rules,

{c) Thecommission may be satisfied byihe paymentef cash or the allotment of fully
or partly paid shares or partly In the one wayand parilyinthe other.

(a) Watanytimethe share capital is divided into diferent classes of shares, the rights
attached to any. class (unless oiherwise provided by the terms of issue of the
shares of that class) may, subject to the provisiens of lhe Act , and whether or not
the Company s being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued sharas of thatclass, or with the sanction of 2
special resolution passed at a separate meeting of the holders of the shares of
{hatclass., :
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18.
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{b}  To avery such separate meeting, the provisions of thase reguiations rejating to
general mestings shatll mutatis mutandis spply, but so that the nacessary'quorum
shall be et teast two persons holding at laast one-third of the jssusd shares of the
class in question.

The rights conferred upon the holders of the sharas of any class issued with preferred
or other rights shalf not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be daemed to be varied by the creation or issug of further
shares ranking paripassy therewith,

Subjact to the provisions the Adt, any preference shares may be issued on the lerms
that thay are to be redeemad or convertsd on such terms and in such manner as the
Company before the issue of the shares may determine.

The Company shall have tha right 1o conver any of its upissued equity shares inio
preference shares and vice versa, with such rights, privileges and conditions aftaching
thersie as may then be decided upon,

Share Cartificates

The certificates of sharas shall be igsued in accordanse with the pravisions of the Act
andthe Companies (Share Gapital and Debentures) Rulas, 2014,

(a} Every person whose name is entered as a membar in the regisier of members
shall be entiled to receive within two months after incorporation, in case of
subscrivers fo the memorandum or afler alloiment or wilhin one month afer the
application for the registration of transfer or tranemisslon or within such other
period as the conditions of issue shall b provided:(ijone cedificate for. all his
shares without payment of any charges; or (ii)several certificaies, sach forone or
more of his sharss, upen payment of twenty rupees for each ceriificale afler the
first.

{b; Every ceriificate shall be under the seal and shall specily the shares to whish 11
relates and the amount pajd-up thareon,

(s} In respect of any shara of shares hald jointly by several persons, the Company
shall not he bound to jssue more than one certificale, and delivery of  cerlificate
for a share to one of several joint holders shall be sufficient delivary to all such
holders.

i any share cerlificate be warn out, defaced, mutilaled ar torn or if there be no further
space on the back for endorsament of transfer, then upon production and surrender
theraof to the Company, a new ceriificate may be issued In lleu ihereof, and if any
cerlificate is fost or destroyed then upon procf thereof 1o the salisfaction of the
Company and on execution of such Indemnity as the Company deem adecuate, & few
cerlificate In fisu thersof shait be given.

The provisions of Articles 15 o 17 above redating to issue of certificales shall mulalis
muitandis apply to issue of certificates for other securltios inciuding debenivres of the
Company. )

Except as required by law, no person shall be recognisad by the Company a5 holding
any share upow any trust, and the Company shall not be bound by, orbe compelled in
any way o recognise (even when having notice thereof) any equitable, contingant,
futura or partial interest inany share, or any interestin any fractional partof s share, or
(axcept anly as by these regulations or by law otherwlse provided) any ofher rights in
respect of any share axcept an absolute right fo the entirety thereof in lhe registered
haider.
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Sharas in Dema!eriaa‘iseTl Form

Save as herein otherwise provided, the Company shall be entitled Lo treat the parson
whose name(s) appears on the Register of Mambers/Debentures as the holder of any
Shares/Debentures in the records of the Company andlor in the records of the
Depository as the absolute owner thecgof and accordingly shalf not (except 25 may b
ordever by a Court of competent jurlsdiction or as may be required by law) be bound to
recognise any benami trust or equitable, confingent, futuse or other claim or interast or
parties Interest in any such sharesidebentures on the part of any other person, or
{except only by these Aricles othsrwise expressly provided any right in respect of a
share other than an absoluts right thereto on the part of any other person whether or
not it shalt have express or impliad notics thereof, bu! the Board shall be at lberty and
at its sole discretion decide 1o reglster any shars/debenture in the jaint names of any
two or more persens or the survivor or survivors of them,

The Company or the member may exercise an option lto issus, deal in, hold the
securities (Including shares) with the Depository in electronic form and the certlficates
in respect therof shall be dematerlalised, in which event the righte and abligations of
the parties concerned and matters connacted therewith or incidental thereto shall be
governad by the provistons of the Depositories Act.Right fo hold shares in
dematarialisad form

The Compainy shall be entitled to dematerialize its existing shares, debenturaes and
other securities and rematerializa such shares, debentures and othar securities held
by it with the Depositary and or offer ifs fresh shares and debentures and other
sacurities in a dematerlalized form pursuant to the Depositories Act or any amandment
thereof and the Rules, if any. All securities held by 8 Depository shall be dematarialized
and be in fungibla form.

Evary person subscribing to or hoiding securities of the Company shall have the option
fo receive security certificates or to hold the securities with a Diepository. A Beneficial
Qwner of any secusity can at any lime opt out of a Depasitary, if permitted by law, in the
manner provided by the Depositordes Acl and the Company shall, in the manner and
within the time prescribad, issus 1o the Benesficial Cwner the required cartificates of
securities. :

{a)  Notwithstanding anything fo the contrary contained in the Act or thess Articles, a
Drepository shall be deemed to be the registered ownar for {he purpose of
effecting transfar of ownership of security on behalf of the Beneficial Owner.

{b) Saveas otherwise provided in (a) above, the Depasitory 2s the registerad owner
of the securlties shallnothave any veting right or any other Aghts in respect of the
securities held by it.

{c) Every person holding securllies of the Campany and whose name is entered as
the Baneficial Qwner in the records of the Depository shall be deamed tobe a
member of ths Company, The Beneficial Owner of the securities shall be enfitlsd
fo all the rights and benefits and be subjact to all the Habilities altachad to such of
lhese securities which arg held by a Depository,

{d) Where securities are held ina Depository, the records of the beneficisl ownership
may be sarved by such Depository on the Company by means of electronic made
or by delivery of floppies ordisks, '

Declaration by Parson rot halding Beneficial Interest in any Share

(2} Nolwithstanding anylhing herein contained, a parson whose name is at any time
entered in the register of members of the Company as the holder of a share in the
Company, butwho doss not hold the beneficial interest in such share shall, within
such time and in such form as prasaiibed under the Act, make g declarationio the
Company specifying the name ang olher particulars of the persan or persens
who hold the beaeficialinterest in such share in such manner a5 may be required
unhder the provisions of the Act.
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29,

30,

ey

(d)

(2}
i

(it)

(o)

A person whe holds a beneficial interest in a share or a class of shares of the
Company, shail within the time prescribad under the Agt after his becoming stch
benaficlal owner, make a declaration to the Coampany specifying the nature of his
interest, particulars of the person in whose name the shares stand in the register
of mambers of the company and suich other particulars as may require under the
provisions of the Act.

Whenever there Is & changa in the benaficiat interast in share referrad to ahovs,
the beneficial owrer shall within the time prescribed under the Act from the dals
of such change make a declaration to the Company in sueh fotm and contalning
sich pariiculars may be required under the provisions of theAct,

Notwithstanding anything contained in the provisicns of the Act and these
Articles hargof, where any declaration referrad lo above is made to the Company
the Company shail make a note of such declaration In the regisier of members
and file within the time prescribsd from the dale of receipt of the declaration a
refurn inthe prescribed form with the Registrarwith regard to such declaration.

Lien
The Company shall have a firstand paramountiien:

ort evety share (not belng a fully paid share), for alf moniss (whether presently
payable or not) called, or payable at aficed lime, in respect of that share; and

on ail shares (not being fully paid shares) standing reglistered In the name of &
single person, for all monies presenily payable by him or his estate to the
Company:Provided that the Board of Directors may at any time declare any
share to ba wholly orin part 2xempt from the provisions of this clause.

The Company's lien, if any, on a share shall extand to all dividends payable and
honuses declared from fime to time in respect of such shares.

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)
(b}

G

(o)

{=2)

{&)

unless a sum inrespect of which the lien exists is presently payablg; or

until the explration of fourteenr days after 8 nolice in writing stating and
demanding payment of such part of the amount in respect of which the fien exists
asis presently payable, has been given to Ihe registersd holder for the time being
ofthe share or the persan entitled thereto by reason of his death or inscivency.

To give effect to any such sate, the Board may authorise some person fo transfar
the shares sold to the purchaser thereof.

The purchaser shall be registéred as the holder of the shares comprised in any
suchtransfar,

The purchaser shall not be hound to see o the application of the purchase
money; nor shall his title to the shares ke affected by any irregularity or invalidity
in the proceedings inrsference to the sale,

The procesds of the sale shail be received by the Gompany and applied in
payment of such part of the amaunt in respect of which the lien exists as is
presently payable.

The residue, If any, shall, subjec! to a fike lien for sums not presently payabie as
exisied upon the shares before the sale, be paid to the parson entitled (o the
shares atthe date of the sala.

The provisions of these Aricles relating to lien shall mutatls mutandis apply 1o other
seclrities Including dabentures of the Company.
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38,
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Calls on Shares

The Board may, from time totime, make calls upen the members in respectof any
menies urpaid on thelr shares (whether on aceount of the nominal value of the
shares or by way of premilm) and not by the conditions of allolrment thereofmada
payable al fixed times.Provided that no call shall exceed one-fourth of the
naminal vatue of the share or be payable at less than ore month from the dale
fixed for the payment of the last preceding call.

(&)

(b} Eachmember shall, subject to recelving at least fourteen days’ notice specifying
the lime or times and place of payment, pay to the Company, at the Ume ortimes

and place so specified, the amount calied on his shares.

{e)  Acalimay berevcked or postponed at the discretion of the Board.

Acall shatl be deemed to have been made at tha Ume when the resolution of the Board
authorising the call was passed and may be required 1o be paid by instalments,

The joint holders of a share shali be jointly and severally llable to pay alt calis in respect
thereof. .

{g) Ifasum called In respectof a share is not paid before or on the day appointed for
payment thereof, the person from whaom the sum s due shall pay interest therecn
from Lhe day appointed for payment thareof to the time of actuat payment at ten
percent, per arnum or at such lawer rate, if any, as the Board may determine./
(b)  The Board shall be at liberty 1o waive payment of any such interest wholly orin
pari.

Any sum which by the tarms of issue of a share becomes payabie on alletment or
al any fixed date, whether on account of the nominal vaiue of the share or by way
of premium, shal, for the purposes of thase regulations, ba deemed to be a call
duly made and payabte on the date on which by the terms of issue such sum
becomes payabie.

(a)

{b) 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 virlue of a call duly made and

riotified.
The Board:

may, iIfit thinks fif, receive from any member willing fo advance the same, all or
any partofthe monies uncalled and unpaid upon any shares hald by him; and

(a)

{t}  upon alf or any of the monies so advanced, may (untll the same would, but for
such advance, become presently payable) pay interest at such rate not
exceeding, untess the Company in general mesting shall otherwise dirsct, twelve
per cent. per annum, as may be agreed upon between the Board and the

member paying the sum In advance.

The provisions of thase Arficles relating o calls shall mutatis mutandis apply to other
securities induding debentures of the Company.

Transfer and Transmission OF Shares

(&) Theinstrument of transfer of any share in the Cormpany shall be executed by or
- onbehaif of both [he transferor and transferee.
{b}  The fransferor shafl be deemed to remain a halder of the share urntil the name of

the transferge is entered in the reglster of members in respecttheraof,
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The Board may, subject to the right of appeal conferred by the Actdecline to register:

(@}  Thetransfer of a share, not being a fully paid share, to a parson of whom they do
not approve; or

(b)  Anytransferofsharesonwhich the Company has a lien.

In case of shares heid in physical form, the Board may decline to racognise any
instrument of ransfar unlass

{a) Thsinstrumant of transferis in the form as prescribed in Rules:

(b}  The instrument of transfer is accompanied by tha cerfificata of the shares fo
which it relates, and stch other evidence as the Board may reasonably requira to
show the right of the transferor to make the transfer; and

(¢}  Theinstrument of ransferis In respect afenly ana class of shares.

On giving not fess than seven days' previous notice in acrerdance with the provisions
of the Act and Rutes, the registration of transfers may be suspended ai such times and
for such petiods as the Board may from time to tme determine.Provided that such
registration shall not be suspended for mora than thirty days atany one fime or for more
than forty-five days in the aggregats In any year.

{a) 'Onthe death of @ member, the survivor or survivors where the member was a
Jointhelder, and his neminee or nominees orlegal representatives whera he was
a sole holder, shall be the only persons recognised by the Company as having
any title to his interestinthe shares.

(b} Nothing in clause (i) shall release the estate of 3 deceased joint holder from any
liabllity In respect of any share which had baen joingy held by him with other
persons,

{8} Any parson becoming entitlad to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to #me properly be required by the Board and subject as hereinafier
provided, elect, either:

{h  Tobersgisterad himselfas holder of the share.

{i)  To make such transfer of the share as the deceased or insclvent member couid
have made. ’

(b} The Board shall, in either case, have the same right {0 decline or suspend
registration as it would have had, if the deceasad or insolvent member had
transferred the share befare his death orinsalvency.

{a} 1 the parsen so becoming entitled shall elect to be registersd as holder of the

shars himself, he shall deliver or send to the Company a notlee in writing signed
try him stating that he so elacts. )

(b} Ifthe person aforesaid shall elect fo transfer the share, he shall testify his election
by executing a transfsrof the share.

(c) Al the limitations, resfictions and provisions of these regulations refating to the
right 10 transfer and the registration of transfers of shares shail be applicable to
any such notice or ransfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by
thatmember.

A person becoming enfitfied 1o a share by reason of the death or insolyency of the
hotder shail be entitled to the same dividends and othar advantages to which hie would
be eritied if he were the registered holder of the share, except that he shalt 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 lo meetings of the Company

£71]
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Provided that the Board may, at any lime, give notice requiring any such persor to elect
either to be registered himself or to transfer the share, and if the nolice is not complied
with within ninety days, the Board may thereaftar withhold payment of ail dividends,
bonuses or other monies payabls in respect of the share, untll the requiremsnts of the
nalice have baen camplied with.

The Company shail incur no liability or responsibility whatsoever in conseguence of its
registering or giving effect to any transfer of shares mads or purporting te be made by
any apparent legal owner thereof {as shown or appearing in tha Register of Members}
tothe prejudice of persons Having or claiming any equilable right, title or interestto orin
the said shares, notwithstanding that the Company may have had notice of such
equitabla dght, tille or interest or notice prohibiting registration of such transfer, and
may have enlered such notice, or referred theraof, in any baok of the Company and the
Company shall not be bound or required lo regard orattend or give effect to any notice
which may be given to it of any equitable right, title or interest, or be under any liability
whatsosvsr far refusing or neglecting so 10 do though It may have been entered of
referred to in some book of the Company, byt the Company shall navertheless be at
Hberty to regard and attend to any such notice and give effect thereto if the Board shall
s0 think fit.

The provisions of the above Atticles reiating to the transfer or ransmission of shares
shalt mutatis mutandls apply to other securities incfiiding debentures of the Company.

Nomination of Shares and Transmissfon of Shares by Nominee

(a) Subjsct to the applieable provisions of the Act, every shareholder or debenture
halder of the Company, may at any fime, nominate in the prescribed manner a
person to whom histher shares in, or debentures of the Company shall vestin the
event of his/herdeath.

{#) Vvhere the shares In or debeniures of the Cormpany are held by more than ena
person jointly, the joint holders may togather nominate, In the prescribed mannar,
& person to wham all the rights in the shares or debentures ofthe Company as the
case may be, shall vestinthe event of the death of attiha jointholders,

(¢}  Motwithstanding anything contained in any other law for the fime being in farce or
In any disposition, whether testamentary or otherwise, in respec! of such shares
in or debenturss of the Company where the nomination made i the prescribed
manner purperts o confer on any of the right to vest the shares in ar debentures
of the Company, the nominee shall, on the death of the sharehaider or debenture
hoider, &s the case may be, on the death of the joint holders, become entitlad to
all the rights In such shares or debentures or as the cesa may be, all the joint
holders, in relation o such shares or debenturss, o the exclusion of all other
gerson, Unless the nomination is varied or cancelled in ihe prescribad manner,

{d) Where the nominee is a minor, it shall be lawful for the holder of tha shares or
debontures, to make the nomination to appaint, in the prescribed manner, any
person to become-entitles o shares in or dehentures of the Company, in he
event of histher death, during the minarity,

Anomines, upon production of such evidence as may be requirad by the Board as per
the relevant laws and subject as hereinafier provided elecieilheriTo be registered
nimselfl! herself as a hotder of the share or debenture, as Ihe case may be; arll. To make
such transfer of the shara or debenture, as the case may be, as the deceased share
hotder or debenture holder, could have made;iii.If the nomines elacts to be reglstered
as holder of the share or debenture, himsel’berself, as the case may be, hal/she shall
defiver or send to the Company, a hotice In writing signed by hirvher stating that ha/she
elacts and such notice shall bs accompanied with the death cerificate of the deceased
share holder or debenture halder as the case maybe.ivA nominse upon becoming
entitled to a share by reason of the death of the holder shall be entitled to the same
dividends and other advantages 16 which hefshe waould be entitled 1o, if he/she were
the registered holder of the share except that he/she shalinat before being registered a
member in respect of his share or deberdure, be entitlad inrespect of it to exercise any
right confarred by membership in refation {o meetings ofthe Company.Provided further
that the Board may, at any time, give notice requiring any such persan fo efect either to
be registered himselffharself or to transfer the share and if the notice is not complied
with within ninety days, the Board may theraafter withhold payment of all dividends,
bonuses or other moneys payable or rights aceruing in respect of the share, until the
requiremonis of the nofice have beencomplied with, -

el
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A parson entifled to a share by fransmission shall subject to the right of the
Diractors to retain such dividends or monies as hereinafter provided, be entiilad to
recelve and may give a discharge for any dividends or other monays payable in
respect of the share.

Forfeffure Of Shares

IF & member fails to pay any call, or instalment of a cali, on the day appoinled for
payment thareof, the Board may, at any lime thereafter during such time as any part of
tha call or instalment remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, togather with any infarest which may have
accrued.

The notice aforesaid shall:(ijnama a further day {not being earlier than the expiry of
faurteen days from the date of service of the notiee’ on or before which the payment
required by the notice is to be made; and {ii)state that, in the event of non-payment on
or before the day so named, the shares in respect of which the call was mads shall be
ltable to ba forfeitad.

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

(a)  Aforfeited share shall be deemed to be the property of the Company and may he
sold or re-allotted or utherwise disposed of on such terms and In Such mannaras
the Board thinks fit. ‘

{b) Atanyime before a sale or re-aliotment or disposal as aforesaid, the Board may
cancel the farfeiture on such terms as it thinks fit.

() A person whose shares have heen forfeited shall cease to be a membar in
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain
liable to pay lo the Company all monies which, at the date of foreiture, were
presently payable by him to the Company in respact of the shares.

{b}  The liabiity of such person shall cease if and when the Company shail have
received payment in fult of all such monies in respectafthe shares. .

The forfeiture of a share shall invoive extinction at the time of forfelture, of all interest in
and afl claims and demands against the Company, in respect of the shara and allother
rights incidental to the share s forfeitad,

(a)  Aduly verified declaration in writing that the daclarant is a Director, the manager
or the secretary, of the Company, and that a shara In the Company has been duly
forfeited on & date stated in the declaration, shalt ba conclisive evidence of tha
facts therein stafed as against all persons ¢laiming to be entitled to the shars,

{b) The Company may recelve the consideration, if any, given fer the share on any
sale, re-allotment or disposal thereof and may execute a transfer of the share in
favour of the persen to whom the share is sold or disposad of;

{c]  Thetransferee shail thereupon be registerad as the holder of the share.
{(d}) The transferee shall not be bound to see fo the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or

invalidity i the proceedings in reference to the forfeiture, sale or disposal of the
share.

The Board may, subject to the provisions of the Act, accept a surrender of any share
fromor by any member desirous of surrendaring them on such terms as they think fit

{9]
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The provisions of these regutations as lo forfsilure shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable a1 a
fixed time, whether on account of the nominal value of the shars or by way of premium,
as ifthe same had been payable by virtue of acall duly made and notified.

The provisions of these Arlicles relating to farfeiture of shares shalt mutatis roulanois
apply to other sacurities Including debentures of the Company.

Alteration Of Capital

The Company may, from time to fime, by an ordinary resalution, increase the share
capltal by such sum, to be divided into shares of such amount, as may be specified in
the resolution.

Subject to the provisions of the Act, the Company may, by ordinary resolution:

{ii  consolidate and civide all or any of its share capital into shares of larger amount
. than its existing shares;

(i) convert alf or any of its fully pald-up shares into stock, and reconvert that stock
Into fully paid up sharas of any dencmination:

i} sub-divide its existing shares arany of them into shares of smaller amount than is
fixed by the memorandum;{ivicancel any shares which, at the date of the passing
ofthe resolution, have not been taken oragreed to ba taken by any person.

Where shares are converted into stock:

{i the holders of stock may transfer the same or any part thereof In the same

rmanner as, and suiject to the same regulations under which, the shares from

which the stock arose might before the cenvarsion have been transferred, or as
neariherefo as circumstances admit

Provided that the Board may, from fime to titme, fix tha minimum amount of stock
fransfarable, so, however, that such minimum shall not excesd the nominal
amount of the shares from which the stock arose.

{i#)  the holders of stock shall, according to the amount of stock haid by them, have
the sames rights, privileges and advantages as regards dividends, voting at
maetings of the Company. and other matlers, as if they held the shares from
which tha 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) shail
ke conferred by an amount of stock which woutld not, if existing in shares, have

. conferred that privilegs or advantage.

(i) such of the regutations of the Company as are applicable to paid-up shares shall
apply to stock and the words “share” and “sharehoider” in those regulations shail
include “stock” and “stock-holder” respectively.

The Company may, by a spacial resolufion, reduce in any manner and with, and
subject to, any incident authorised and consent required by law:

() itssharecapital;

(i) any capital redemplion reserve BCCOUNGOL e 0

{iil) any share premivm account,
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5.

85.

67.

{a)

()

()

(i

{ii)

(i)

(&)

)

(@)
{i

{t)
{b)
(i)

(it}

Capitalisation of Frofits

The Campany in general rheeting may, upon the recommendation of the Board,
rasolve:

thatitis desirable to capltalise any part of the amount for the time being standing
to the credit of any of the Company’s reserve accounts, orto the credit ofthe profit
and loss account, or otherwise available for distribution: and

that such sum be accordingly set free for distribution In the manner spedified in
clause (if} amongst the members who would have been entillad thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contahed in clausa (i), eitherin or towards:

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

paying up in full, unissuad shares of the Company to be allotted and distributed.
credited as fully pald-up, to and amengst sueh members in the preportions
aforesald :

partly in the way specified in sub-clause {a) and partly in {hat specifiad in sub-
clause (b). :

Asecurilies premivm account and a capital redemplicn reserve account may, for
the purposes of this regulation, bs applied in the paying up of unissuad shares to
baIssued to members of the Company as fully paid bonus shares.

The Board shall give sffect to the resolution passed by the Company in
pursiiance ofthis regulation.

Whenever siich a resolution as aforgsald shall have been passed, the Board shall”

make all appropriations and applications of the undivided profits resoived to be
capitallsed thereby, and all allotmeants and issues of fully paid shares if any, and

generally do ali acts and things required to give effect thereto.
The Board shall have power:

to make such provisions, by the issue of fractional cerlificales or by payment in
cash or otharwise as it thinks fit, for the case of shares becoming distributabls in
fractions; and

te authorise sny person to enter, on behalf of al! the members entitled thereto,
Inte an agreement with the Company providing for the alloiment to them
respectively, credited as fully peld-up, of any further shares fo which they may be
antifled upon such capitalisation, or as the casa may require, ferthe payment by
the Company on their behalf, by the application thersto of thair respective
progortions of profits resolved to be capitalised, of the amount or any part of the
amounis remaining unpaid on thelr existing shares.

Any agreement made under such authority shall be effective and binding on such
members,

Buy Back Of Sharss

Notwithstanding anything containgd in these aricles but subject o the provisions of the
Agt or any other faw for the time being in forge, and subject to such appravals,
permisslons, consents- and sanctions from the concemed autheritles and
deparinents, Including the Securities & Exchange Board of India and the Reserve
Bank of india, wharever necessary, the Company may, by passing a special resolutio

ata genaralmeeting, purchase its own shares or other specified securities.

gl
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Borrowing Powers

Subject to the provision of the Act and these Articles and without prejudice to the other
powers conferred by these Arlicles, the Directors shall have the power from tima o time
atthelr discration, by a resolution passed at a meeting of the Board and not by circular,
to borrow monies provided that the totaf amount borrowed at any tme together with ihe
moneys atready borrowed by the Company {apart from temaarary loans obtained from
the Company's Bankers in the ordinary course of business} shall not, without the
cansent of the Company in a general meeting, exceed the aggragate of the paid up
capital of the Cormpany and its free reserves that is to say, reserves notset apart for any
spaciiic purpose. Such censant shall be oblained by a speciaf resolution which shall
provide for the total amount up lo which moneys may be borrowed by the Board, The
expression "tlemporary leans” in this Article means loane repavable on demand or
withint six months from the date of the loans such as short term feans, cash cradit
arrangements, discounting of bills and the issus of other short-ferm loans of
seasonable character but does net inciude loans raised for the purpase of financing
expenditure of a capilat natura,

Subjectto the provisions of the Act snd these Arficies, the Directors may by a resolution
passed at a meeting of the Board and ot by circular, secure the payment of stch sum
or stms In such manner and upon such lssue of bonds, perpetual or redeemable
debentures or debenfire stock, or any morigage or charge or ather security on the
underiaking of the whole or any part of the property, underiaking of the company {both
present and future). Provided that consent of lhe members by way of special resolution
would be necassary for security to be created on whole or substantially whole of the
undertaking. For the purposes of this clause:

{i}  "undertaking"shal mean an undertaking In which the investmant ofthe company
exceads twenty per cent. of its net worth as per theaudited balence sheet of the
preceding financial year or an undertaking which generates twenty per cent, of
the total income of the company during the previous financial year;

{i} the expression substantially the whole of the undertaking” in any financial year
shall mean twenty per cent. or more of the value of the undertaking as per the
audited batance sheetofthe preceding financial year,

The Company shall have power lo issue debentures whether convertible or
nonconvertible, and whethar finked to issue of equity shares or not, amoeng members,
but in axercising, this power, provisions of these Articles and the Act any siatutory
modifications thereuf shall be comgplied with.

Any bonds, debentures, debenture-stock or other securities issued or to be issued by
the Company shall be under the controt of 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.

Subject to the provislons of the Act and these Ariicles any bond, debeniures, debenture
stock or other securities may be issuad at par, premium or ofherwise and with any
special rights, privileges and conditionsas to redemplion, surrender, drawings,
alloiment of shares, allending (but not voting) at general meeling, appointment of
Directors ar otherwise. Provided that debentures with the right to allotment of or
conversion Into shares shall not be issuad except with the sanction of the Companyina
general meeting.

The Directors shall comply with all the provisions of the Act, in respact of the morlgages
or charges, created by the Company and the Board shali cause a proper Register to be
kept in accordance with the provislons of the Act of alf mortgages, debentures and
charges specifically affecting the properly of the Company including all floating
charges on current agsets of the Company and fixed oharge on the undertaking or any
properly ofthe company, and shall cause the requirements of the Act in relation 1o
chargas be duly complied wilh.
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81.

82,

93.

84.

a5.

General Meetings

{8) All general mestings other ihan annual genreral meeting shalt be called
axiraardinary general meeting.

{b} if &t any time Directors capable of acling who are sufficient in number to farm a
quordm are not within India, any Director or any two members of the Company
may call an extraordinary general mesfing in the same manner, as nearly as
posslble, as that in which such a meeling may be callad by the Roard.

Passing of Resolution by Postal Ballot

Notwithstanding anything contained in the Articles and subject to the provisions of the
Act, or any Rules or any statutory modification(s) or re-enactmeant(s) thereof, the
Company does adopt the mode of passing a resclution by the Members of the
Company by means of a postal ballot and/or other ways as may be prescribad by the
Central Government in this behalf Instead of transacting such business in a Genesral
Masting of the Cornpany for any business that can be transacted by tha Company in
genaral meetings and particularly, relating to such business s notified by the Cantral
Governmant from time lo time.

Proceedings At General Meatings

All general meetings other than annual general meetings shall be callsd extraordinary
general meetings. : ‘

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

The general magtings, other than the annual general maeting which shall be haid at
any placa within the city, town or village in which the registered office ofthe Campany is
sltuated, may be held at any place, in or ouiside India, and for any ganerat meeting
where the Company makes arrangaments, the shareholders may attend by way of
teleconference, video confarence ar threugh any other medium, as may be permitted
underthe Act.

A general meeting of the Company may be called by giving not less than 21 {twenty
one) clear days' notice, Provided, however, @ general mesting may be called with
sharter consent in aecordance with the provisions of the Act. ‘

Mo business shall be transacted at any genarat meeting unless a quorum of members
is presentatibetime when the meeling proceeds to business.

Save as olherwise provided herein, the quorum for the general m'eetings shall be as
providad inthe Act. .

Tha chalrperson, if any, of the Board shall preside as chalmarson at every general
meeting of ihe Company.

If there {s no such Chairperson, or if he is not present within fifteen minutes after tha
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the Directors present shall elect one of thelr members Io be Chairperson of
the mesting.

if al any meeting no Director is willing to act as Chairnerson orif no Diractor is pressn
within fifleen minutes after the time appoinied for halding the meating, the members
present shall choose ene of their mambers to be Chairperson of the mesting.

Adfourmment Of Meetings

Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjoum the meeting from time fo time and from
piace to place. R
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Ne business shall be transacted at any adjourned meeting other than the busingss jeft
unfinished at the meeting from which the adjournment tcok place.

When a meeting is adjournad for thirly days or more, notice of the adjournead meeting
shall be given as in tha case of an original meeting.

Save as aforesald, and as provided in the Act, it shall not be nacessary fo give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

Reglsters, Books and Docyments

The Company shall keep and maintain all statutory registers, books and doctments as
prescribed by the Actand Rules.

The registers, books and doctments shall be maintained in cooformity with provisions
of the Act and thess Articles and shall be kept open for inspection for such persans as
mzy be entilled thereto respactively under the Act and these Articles on such days and
during such buginess hours as may in that behalf ba determinad in accordance with the
provislans of the Act these Articles and exiracts therefrom shall ba supplied to those
persons entitled thereto in accordance with the provisions of the Act and Ihese Articles.

The Company may keep a foreign register of members in accordance with the
provisions of the Act. The Directors may from fime to time malke such provision as they
may think fit in respect of the keeping of branch registers of members andfor
debenture-holders.

Subject to the provisions of the Act, the register of charges and tnstrumeni of charges
shall be open for inspection during business hours for two hours frem 11:00 a.m. to
£:00 p.m. on working days of the Company.

Subject ta the provisions of the Act, the books confaining the minutes of the general
mestings of the Company or of a resolution passed by postal kallot shall be ppen for
inspection by the memibars on waekdays (excluding Saturday! during business hours
for lwa hours from 11:00 a.m. fo 1:00 p.m. on payment of a reasanable fees.

Alt ather statutory registers and other statutory records shall ba openad for inspection
by tha members on the weekdays during 11:00 a.m. to £:00 pan, from Menday fo
Friday,

Copigs of the Memoranidum and Arlicles of Association éf the Company and other
documents @s may be referrad in the Act shail be sent by the Gompany fo avery
member of request and on payment ofz sum of Rupes 104 perpaga.
Votfing Rights
Subject to any rights or restrictions for the time belng attached to any ¢lass orclassas of
shares:
(i} onashowofhands, every member prasent in person shall have one vote; and

(i} ona pall, the voting rights of mermbers shall be in proportion to his share in the
paid~up equity share capital of the Gompany,

Amember may exarclsas his vote at a meeting by electronic means in accordance with
lhe provisions ofthe Act and shall vote only onca.

{a} [nihe case of joint holders, the vola of the senlor who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint halders.

{b} Forthis purpose, senicrity shall be determined by the order in which $he names

stand in the register of members.
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99.  The chairperson of the mesting at which the show of tands takes place, orat which the
pellis demandad, shall nol be entitied to a second or casting vols.

100. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whather on a show of hands or on a poll,
by his committea or otherlegal guardian, and any such commites or guardian may, on

a poll, vote by proxy.

101. Any businass other than that upon which & poll has been demanded may be proceedaed

with, pending the taking of the poll.

102. No member shall be entitfed to vole at any general meeting unless all calls or other

sums prasently payable by himin respect of shares in the Company have been pald,
103. {a} No objectionshalt be raised to the qualification of any voter except st the meating
or adjourried meeting at which the vote objected to is given or tendered, and
every vele not disallowed at such meeting shail be valid for all purposas,
(b} Any such objestion made in dus time shal be refarred to the chairperson of the
meeting, whose decision shall be finai and conclusiva,

Proxy

104. The instrument appointing & proxy and the power-of-atlarney or other authority, if any,
under which it is signed or & notarised copy of that power or aythority, shail 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 shalt not
be freated as valid,

105, Aninstrument appeinting a proxy shall be in the form as prescribed inthe Rulea.

A vote givert in acoordance with the terms of an inslrument of proxy shall be valid,
notwithstanding the previols death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was exacuted, or the iransfar of the
sharas in respect of which the proxy is given.Provided that no intimation In writing of
such death, insanity, revocation or transfer shall have teen recsived by the Company
al its office before the commencement of the meeting or adjourned meeting ai which
tha proxy is used,

108.

Board of Directors

107, The Diractors of the Company shall be appointed in accordance with the Act from time

totime, to the gxtent applicable.
108, (a) The number of Directors shall not he less than three and shall not be more than
fifteen unléss and until otherwise determined by the Company at a Genarai
Meeting. Any increase in Directors beyond fiftesn needs to be determined atthe

Gensral Meeting,

Subject to the provisions of the Act, the Board shall have the power to determine,
from fime to time, the directors whose paried of office Is or Is not lzble to
determination by retirement of directars by rolation,

=)

An individual may ba @ppointed as the Chalrperson of the Company as well as
the Managing Director or Chief Executive Officer of the Company at the same
time.

(c)

Thefollowing are the first Directors of the Company:
0]
(i)

109,

Shri Anit Kumar Sethi,
Shrl Sushil Kumar Sethi

18]
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119. The Directors shal! not be required to hold a_;_;ygu_g_l_iﬁ;g;_i_gg 5hgr¢§.j_r}__tng_gompany‘

The participation of Directors in a meeting of the Board may be either in person or
through video confersncing or any othar audio-visual means shail be subject 1o the
provisions of the Act and Rules.

{a} The remuneration of the Directors shall, in so far as it consista of a monthly
payment, be deemed 1o acerue from day ioday,
{b) The remuneration payabte to the directors including managing or whole time

directer or manager shall be determined by a resolution in accordance with the
provisions ofthe Actpassed in the general meeling.

{c} in additfon to the remuneration payable to lhem in pursuance of the Aci, Lhe
Directors may be pald all traveling, hotel and ather expanses properly incurred
by them:(i}in attending and retuming from meelings of the Board of Directers or
any eommittee thereaf or general mestings of the Company; or(fidin  connection
with the business of the Company.

Evary Director present at any meetfing of the Board or of a committes thereof shall sign
his name Ina book ar atiendance sheat to be kept for that purpose.,

The Company shali appoint such number of directors as Independent directors as may
be required under the provisions of the Act and Rules, as applicable, The candidates o
be appointed as Indspendent Director shall hold such qualifications and shall comply
with such canditions as may be prescribed underiheActand Rutes.

The Company shall appoint such number of women directars as may be required

under the provisions of the Act and Rules.

(2} Subject o the appilcable provisions of tha Act the Board shail have power at any

, fime, and from time o Hme, to appolnt a person as an additional Dirsctor,
provided the number of the Directors and additional Directors together shall not
atany lime exceed the maximum sirength fixed forthe Board by the articles.

{b} Such person shall hold offle only up to the date of the next annuat general

rgeting of the Company but shall be sligitle forappointment by the Company as

a Director at that meeting subject to the provisicns of the Act,

Subject to the provisions of the Act, the Directors shall have the power at any time to
appolnt eny person as a Director to fill a casual vacancy at a meeting of the Board of
Directors, Any Director s appointed 1o fill a casual vacancy shall hold the office only
upto the dale uplo which the Director in whose place he is appointed would have hald

office if it had not been vacated.
{a) Subject fo the applicable provisions of the Act, tha Board may appoint a person,
not being a person holding any afternate Directorship for any other Directorinthe
Cornpany, to act as an alternats Director for a director during his ebsenca for a
peried of notlzss than three months from India,

{b)  Such persan shall not hold office lenger than permissible to the original Director
in whose place he has been appoinisd and shall vacale office if and when the
original Direcior in whose place he has been appointed returns to india.

(c) No person shall be appointed as Alternate Dirscior for an independent Director

unless he is eligible to he appointed as Independent Director in terms the
provisions of the Act.

The Board may appoint any person as a Director nominaled by any institution in
pursuance of the provisions of the Jaw for the time befng In farce or of any agreement as
signed between the Company and the institution thersof.
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Praceedings of the Board

120. (8} The Board of Directors may meet for the conduct of business, adjourn and

121,

122

123.

124.

125.

128.

127.

otherwise regulate its meetings, as it thinks fil. Providad, however, that the
meeting of the Board of Dirgctors shall be held such that nol more than 120 (One
Mundred and Twenty) days shall intervene between 2 {Two) consecutive
mastings and at least 4 (Four) such meetings shalt be held every yaar. Mestings
of the Board may be held within or oulside India.

{b)  ADirector may at any time, and the manager or secretary on the raquisition ofa
Director shalf, summon @ meeting ofthe Board.

{2} Save as ofharwise expressly provided in the Act, questions arising at any
reeting of the Board shall be decided by & majority of votes.

{B)  Incase of an equalily of voles, the chairperson of the Board, I any, shal! not have
a secand or casting vote,

The sontinuing Directors may act notwithstanding any vacancy in the Board: but, if and
s dong as their number ts raduced below the quorum fixad by the Act for ameeting of
the Board, the centinuing Directors or Director may act for the purpose of iIncreasing
the number of Dirgctors to that fixed for the quarum, or of sutmmoning & general
mesting of the Company, but for na alher purpase,

The rules and regulations for the sonduct of the meetings of the Board, including for
matters such as quorum, nofices for meeting and agenda, as contained In these
Arficles or in the Companies Act, insofar as applicable, shall apply to discussions
through audio conferancing, vidso conferenclng or net canferencing, as the cass may
be, as permitted from time fo time.

{@) The Board may elect a chairperson of ts meetings and determine the padod for
which he is o hold office. .

{b) If no such Chairparson is elected, or if at any meeting the Chalmerson Is nat
present within five minutes after the time appointed for hoiding the mseting, the
Directors presenl may choosa one of their number to be Chalrparson of the
meeting.

(@) Thae Board may, subject to the provisions of the Act, delegale any ofits powers to
committees consisting of such member or members of its body as itthinks fit.

(B} Any committees so formed shall, in the exXercise of the powers so delegate&‘
conflrm to any regulations that may beimposed on it by the Board,

(c}  Acommittee may elect a Chairperson of its meetings.

{d} I no such Chairperson Is elected, or if at any meeting the Chairperson is not
prasent within five minutes the time appolnted for holding the meeting, the
mambers present may choose one of their members to be Chairpersan of the
meating.

(e} Acommittee may meetand adjourn as [t thinks fit,

(h  Questions aising at any meeting of a commiltee shall be delermined by a
majority of votas of the members present, and in case of an equality of voles, the
Chalrperson shall not have a second or casting vola,

Where a meeting of the Board could not be held for want of quorum, then the meeting
shali stand adjourned to a day, time and place a8 may be dacided by the Board.

All acts done in any meeting of the Board or a committes thereof or by any person
acting as a Director, shall, notwithstanding that it may be afterwards discoverad that
there was some defect in the appointment of any ane or more of such Direciors or of
any perscn acting as aforesaid, orihat they orany of them were disqualified, be as valid

as if avery such Qirector or such person had been duly appointad and was qualified to

be a Diractor.
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128. Subject to provisicns of the Act, a Director may participate in and vote at a meeling of

1289,

13¢

131.

the Board by means of a telephone, video conferencing or similar communications
aquipment which allows all persons participating in the meating to hear each other and
racord the deliberations. Where any director participates in a meeting of the Board by
any of the means ebove, the Company shall ensure that such director is provided witha
copy of all documents referred to during such Board meeting prior 1o the
commenceament of this Board Meeting.

{a) Save as otherwise expressly provided in the Act, a resclution in writing, signed by
all members of the Board or of a commiitee thereof, for the lime oelng entitled to
receive notice of 2 masting of the Board or committes, shall be valid and efective
as if it had been passed at a meeting of the Board or committee, duly convened
anc heid,

{b)  Subject to the provisions of the Act, no resofution shall be deemad to have been
duly passed by the Board or by a committea thereof by circulation, unless the
fesolution has been circulated in draft, together with the necessary papars, if any,
to all tha Directors, orto all the members of the commitiee, as the case may be, at
their address registered with the Company in India by hand delivary or by past or
by courier, ar through electronic means as prescribed underthe Act and has been
approved by a majority of the Directors or members of the Committes, who are
entitisd to vota on tha resolution,

Fowers & Duties OF Board

Subject to the provisions of the Agt, the Directors of the Company shall havs all the
powers of the Company except, so far as they stand restricted or regulated by the
provisions of the Act, and/or by these Articles,

Withaut prejudice to the genarality of the powers conferred upon the Directors, whather
by the provision of law for the time being in force and Jor applicability of the Articles
and/or the provision of thase presents or otherwise the Board shall be entitted to
exercise all such powers and so all such acts, deeds and things as the Company
authorises them to execute or to do, hut it is hereby expressly declared that tha
Directors shall have the following powers:

{iy To purchase or otherwise acquire for the Company any propery whether
movable or immovable and rights and privileges which the Company is
authorised to acquire on such prices and generally on such terms and conditions
as they think fit,

(i} Al their discretion to pay for any property, righis or privileges acquired by or
services rendered 1o the Company sither wholly or partially In cash orshares orin
bonds ar other securities of the Company and such share may be issued aither
as fully paid up or with such amount credited as paid up thereon as may be
agreed upon such bonds or olher securities may be either specifically charged
upon all or any part of the property of the Cempany and lis uncalied capital or not
socharged.

{iy Al cheques, promissory notes, drafis, hundis, bilis of exchange and oihsr
negotiable instruments, and afl receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsad, or otharwise executed, as the case may be,
by such persen and in such manner as the Board shall from time to time by

_resalution determine.

{iv} Tolinstitute, conduct, defend, compound or abandon any legai proceedings by or
against the Company or its officers or otherwise concerning the affairs of the
Company and als: to cormpound and altew time for payment or satisfaction of any
debts or dues andfor any claims or demands by aragainst the Company.

(v} Toreferto any claims or demands by or against the Company to arbifration and
chserve, perform and carry out the awards.

{vi} To make and give recsipts, release and other discharges for money or praperly

payatie or deliverable foo the Company and for the claims and demands ofthe
Company. e e et
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{vii} To determine who shall be entitled to sign on the Company's behalf, bills, notas,
receipt, acoeptance, endorsement, cheques, ralease, contracts and dacumenis.

(il

From time to ime to provide for the managemenl or affairs of the Company in
such manner as they think fit and in particular to appoind any person(s}to be the
Allorney or agents of the Company with such powers (including power lo sub-
delegate) and upon such terms and remuneration as may be thought fit.

{ix}) To enter into such negoiiattons and rescind and vary, all such contracts and
execite and do all such acis, deeds and things in the name and on behalf of the
Company zs thay may consider expedient for or in refation fo any of the mattar
aforssaid or otherwise for the purpose ofthe Company.

{x) Tosubscribe for, purchase, aceapt, take, hold or otherwise acquire share in any
Company, scoiety or undertaking the object of which shall either wholly or In part
be similar o those of this Company or such as may be fikely to promots or
advance the business in the Interest of the Company.

All the above powers are subject to the provisions of the Act and subjsct to any
resolution passed by the members of the Company at general meetings of the
Company.

132, Subject to the provisions of Agt, the Board of Dirsstors may delegate any of their . Delegation of Power
powers to any committee conslsting of such member or members of their body as they
think it andfor the Managlng Pirsctor/ Whole time Divector, or any ather officer or
authorised representative of the Company. A commiltee so formed or the Managing
Dirgctor/ Whole-time Directar or any other officer or authorised represantative of the
Company shall in the exercise of the power so delegated confirm to any regulations
that may fram time te time be imposed upon it or him by the Board of Directors,

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

133. Subjectiothe provisions of e Act: Ghief Operating
Officer, ete.
{if  Achief executive officer, manager, Company sacratary or chief financial aficer
may be appointed by the Board for such tenn, at such remuneration and upon
such condftions as il may think fit and any chief executive offlcer, manager,
Company secretary or chipf fnancial officer so appointed may be remaved by
means of resolution of the board;

() A Director may be appointed as Chief Exscutive Officer, Manager, Company
Secretary or Chief Financial Officer.

134. A provision of the Act or thesa regulations requiring or authorising athing to he done by
or te a Director and Chief Executive Officer, Manzager, Company Sacretary or Chief
Financlal Officer shall not be satisfied by its belng done by or to the same person acting
both as Diractor and as, ar in place of, Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer, -

Managing Director f Whole Tima Director

135. The Board of Directors may, from time to time, appointone or more of their body tobe a Appointment
managing director or & whole-time director of the Company either for a fixed ferm up o
five years to hold stich ofiice on terms and condiions a3 it may deem fit and delegate
such powers as it may deem proper and from fime to lime, remove or dismiss him or
them from office and appoint anether in his/their piace.

136. Subject to the provisions of the Act, the Board may fix the remuneration of such Remuneraiion
managing directors and whole-time dire¢tors, whether by way of salary or commission
or by conferring a right to participats in the profits of the Company or by combination of
any of the above. ~

Secretary

137. The Directors shall 2ppoint a whole-time secretary of the Company possassing the Sacretary.
prescribed qualification for such term, at sugh remuneration and upon such conditions
as they may think fit and any secretary so appointed may be removad by them, The
main functions of the secretary shall be the responsibliity for maintaining records and

{191




The Seal, ifs custody
and use

Affivation of Seal

Carmpany in General
Meeting may deciare
dividends

Interim Dividends

Dividend only fo he
palid out of profits

Carry Forward of
Prafits

Qivision of profits

Paymentin Advance

Dividerds to be
apportioned

No member to raceive
dividend whilst
indebted to the
Company and
Company’s right to re-
imbursement
therefroin

138.

139.

144,

141,

142.

143,

144,

145.

returns to the Registrar of Companies under the Act and these Articles and forgetting
the necessary documerits registerad wilh the registrar and far carrying oui ali other
administrative and minisleriel acts, duties and functicns which a Sscrelary of a
Company is cormally supposed 1o carry out, such as giving the necessary notices to
the members, preparng the agenda of mestings, issuing notices to Directors,
preparing minutes of meating of mambars and of Directors and of any commities of
Dirzctors and mairtaining minute books and pther statutory documents, and he shal
carry out and discharge such other functions and duties as the Directors or the
managing direclor may from time le time require him to do so.

Tha Seal

The Company shall have a Seal and the Board shall provide for the safe custady of tha
Seal. The Company may also have a facsimile of the Seal for use outside India as the
Board may determine fromtime to tima.

The seal of the Company shail not be affixed to any instrument except by the authorily
of a resoiution of the Board or of a committesa of the Board autharizad by itin thas behalf,
and sxcept in the presence of at least one Director or such other person as the Board
may authorlse or appoint for the purpose; and the Directoror other parson aforesaid
shal! sign every Instrument to whish the seal of the Company Is so affixed in his
presence. The Share Certificale, shall howevar, be sealed and glgned in terms of the
Agt,

Dividends and Reserve

The Campany in general meeting may declara dividends, but no dividend shall exceed
the amount recommended by the Board.

Subject lo the provisions of the Ast, the Board may from time o time pay to the
members such interim dividends as appear to It to be justifiad by the profits of the
Company.

The Board may, before recarnmending any divideand, set aside out of the profits of the
Company such sums as it thinks fit as a raserve or reserves which shall, al the
discretion of she Board, be applicable for any purposs to which the profits of the
Company may be properly applied, including provision for meeting contingencies of for
equailsing dividends; and pending such application, may, at the like discration, aithar
be employed in the buslnass of the Company or be investad in such investments {ciher
than shares of the Cormpany) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary not fo
divide, without setting them aside as areserve,

{a} Sublect to the rights of persons, if any, entilled to shares with special rights as fo
. dividends, all dividends shall be declared and paid according to tha amaunts paid
or credited as pald on the sheres in respect whereof the dividend is paid, but if
and sa fong &s nothing is paid upon any of the shares in the Company, dividends
may be declarsd and pald according to the amounts of the shares.

(b}  Noamountpaid orcreditad as paid on a share in advance of calls shall be treated
for the purposss of this regulation as paid or the share.

(¢} Al dividends shall be apportioned and paid propertionately to the amounts paid
or credited as paid on the shares during any portion ar portions of the period in
respect of which the dividend is paid; butifany shara is issued on terms providing
thati it shalt rank for dividend as from a particular date such share shall rapk for
dividend acoordingly.

Tha 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 otherwlse in
relation to the shares of the Campany.
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Any dividend, Interest or other monies payable in cash in respect of shares may
be paid by chague or warrant sent through the post dirscted to the registered
address of the holder or, in the case of joint holders, fo the registered address of
that ane of the jolnt hoiders wha is first named on the register of members, or fo
such person and to such address as the holder or joint halders may in writing
diract.

{b) Everysuch cheque orwarrant shall be made payable lo the order ofthe person to
whom itis sent.

Any one of fwo or more joint holders of a share may give effective recaipts for any
dividends, bonuses or other monles payable in respect of such share.

Nollce of any dividend that may have been declared shall be given to the persons
entitled to share therein in the mannar mentioned in the Act,

No dividend shall bear Interesi against the Company.
Accounts and Audit

Tha Board shall from time to time determine whathar and to what exlent 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 belng
Directors. '

Mo member (nol belng a Director) shall have any right of inspecting any account or
baok ar document of the Company except as canferred by law or authorised by the
Board orby the Company in gensral mesting.

The remunesation of the auditers is to be fixed either by the members of the Company

_atthe annual general meeting or in such manner as may he determined therein.

Corparate Restructuring and Arrangements

Subject to the provisions of the Act, the Company may restructure or make any
arrangements of its business, amalgamate or merge with company(ies), de-merge or
hive off any of is undertaking, division or busingss or to enter inte partnership or into
any arrangament for sharing profits, union of interests, co-operation, Joint venture or
raciprooal concassion with any person or persons, company or companias, carrying or:
or engaged in or be authorisad {o carry on o engage In any business or transaction
which the company is authorised 1o carry on or engage In or which can be carried on in
conjunction therewith or which is capable of being conductad so as dirsctly or indirectly
to benafltthe Company.

Winding Up
Sublect fo the provisions of the Act and Rules, as in force at the relevant time:
{iy 1f the Company shall be waund up, the liquidatar may, with the sanction of a
speciai resolution of the Gompany and any other sanction required by {he Act,
divide amongst the members, In specie or kind, the whole or any part of the

asgets of the Company, whether they shall consist of property of the same kind or
not.

For the purpose aforesald, the linuldalor may set such value as he deems fair
upon any property to be divided as aforesaid and may delermine how such
division shall be carried cut as betwesn the members or different classes of
members.

(i)

The liquidator may, with the like sanction, vest the whole or any part of such
assels in trustees upon such trusts for the benefit of the contributordes if he
considers necessary, but so that ne member shalt be compelied to accepl any
shares or other securities whereon there is any fiability. -

(i}
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indemnity

Every officer of the Company shall be Indemnifiad out of the assels of the Company
agalnst any liabllity 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 courtorthe Tribunal,

Secracy

Every Director, Auditor, Trustee, Member of a commitiee, officer, Sarvant, Agent,
accountant or other persons employed in the business of the Company shall if so
required by the Directars before entering upon his duties sign a declaration pledging
himself to observe stricl secrecy, respecting all transaction of the Company with its
customers and state of accounts with Individual and in matfters relating thereto and
shall on such dectaration pledge himsel!f not to reveal any of the matiers which may
come to his knowledge in the discharge of his duties excapl when required s0 by the
Diractors or by any mealing or by Tribunal of law and except so far as may be
necessary inorder to comply with any of the provisions Inthese presents contained.

General Authorily

Wherevar in the Act it has been provided that any company shall have any right,
privilege or authority or that any company cannot carry out any transaction unless it s
s0 suthorised by its Articles, then and in that case this Arlicle hereby authorises and
empowers this Company to have such right, privilegs ar authority and to carry ocut such
fransaction as have been permitted by the Act, without there being any other specific
Article Inthat hehalf herein provided.
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CHAPTER I
OVERRIDING PROVISIONS

The provisions of these Articles 158 to 235 (this Chapter) shall have affect notwithstanding anything containedin the
other provisions of these Articles. In the event of any conflict betwsan the provisions of this Chapter and the other
provisions of these Articles, the provisions of this Chapter shall prevail.

DEFINITIONS
Inthis Chagter, unless the context otherwlse requires, the following expressions shall have the folfowing meanings:

Agoounts means the audiled financial statements of the Company and/or each of its Subsidlaries as the case may
be Including the consolldated balance sheet, profit and loss account and cash flow statement of tha Company and
each Subsidiary of the Company as at the Accounts Date, together with any notes, reports, statements ar
documents included in or annexed to them, all of which are cerified by the audttors of the Company and / or the
concerred Subsidiary;

Accounts Datemeans March 31, 2007;

Affillatemeans, in relation to any parson, any entily controlled, directly or inditactly, by that persan, any entity that
controls. divectly or indirectly, that person, or any entity under common control with that person or, in the case of &
natural person, any Relative (as such term is defined in the Act) of such person. Forthe purpose of this definition:

a.  Control means the power to direct the management and policies of an entity wheiher through the ownership
of voting capltal, by contract or otherwise, and

b.  Aholding or subsidiary company of any entity being controlled through the ownership ofvoling capital, shallbe
deemedto be an affiiate of that entity; .

Agresmentmeans the [nvestiment Agreement dated August 20, 2007 entered into batween the Company, CVCIGP
Hl Client Rosehilf Limited and CVCIGP I Employee Rosehill Limited:

Board means the hoard of directors of the Company;

Business means Engineering Procurement Goemmissioning and Constructing contracting and Infrastructurs
development such as roads, ports, Speclal Economic Zones and hydel power generation;

Business Day means a day (exciuding Saturdays or Sundays) on which banks generally are open in Inclia, Part
Louis, Mauritius, New York, USAand London, England for the transastion of norma banking business;

f:ompfetion shall mean the complation of all the activifies set out In Clause 4.1 of the Agreament Including the
Issue of the Bubseription Shares and Warrants to the lnvestors;

Competitor means a Person diraclly engaged in the Business as a substantial pait of its business, but shalt
exclude entities that engage in the Business primarily as a capfive undertaking of such entity. For the purpose of
deterrmining whether the Business opsrations of the Competitor ara substantial, reference shall be made to the size
of the Business operations ofthe Competitor at such time; ‘

Connected Person/Concern of the Company means:-

(a) any company under the same management (as defined by Section 370 {1-B) of the Companies Act, 16956} as
the Company

{b} anyAffiiates of the Company;
{c) the Promoters orany Affiliats of {he Promoters;
(d) anydirector of (a) the Company or (b) any Afiillate of the Company (Such Director),

(e) any Afftiate of Such Director, other than (2 an independent director (as defined in the Listing Agreement
betwaen the Company and any Exchange) and {b) 2 nomines director of a joist venture parinerfinvestar in an
Affiliate of the Company;

{h any firm or unlisted company in which the Company, the Promoters, any Such Director or any Affiliate or
partner of any Promoters or Such Director or Affiliate Is a partner, shareholder or director or has any share,
control orinterest, for which purpose, in respect of an unlisted company, such shars represents at least 5% of
the share capilal of such unlisted company;

(g} any listed company in which the Company, the Prameters, any Such Director o any Affiliate or partner of any
Promoters, Such Director or Affiliate is a directer or holds shares exaeeding 10% of the paid-up equity shars
capital of such listed company,

MOTE: For the purpase of the above, the Invastor Director shall notbe desmed Inbeadirector of the Gompany,
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Deed of Adhersnce means the dead to he execvied under the Agreement in the form as set out in Schedule §
thereia;

Encumbrance means any encumbrance including withoul limitation any claim, debenture, mortgage, pledge,
chargs, hypothecation, lien, deposit by way of sscurity, opticn or right of pre-ermplion, beneficial ownership
(including usufrust and simitar enfitlements) any provisional or exacutiona! attachment and any other interast hald
by & third party: and in case of assets other than shares or securities, shall also Include any public right, common
right, way laave or bill of sale;

Environmental Laws means any Law, treaty, stalute, rule, regulation, directive, order, ordinance, decree,
injunction, judgment, government recommendation or restriction, gevernment assessment or any other
requirernent of law (including common law) regulating or relaling to human haalth, safety, natural resources, noise
or the environment, poflution of the envirorment or the welfare of any other lving organism including, without
iimitation, laws relating to contamination and the use, generation, management, handling, transpart, freatment,
disposal, sterage, release or threatened release of Hazardous Substances, which applies (o the Company or any of
its Subsidiaries, its premises orits activities:

Environmental Permits means any permit, license, authorization or consent regudred pursuant to applicable
Environmental Laws;

Equity Shares means fully pald up equity shares of the Company having a par valus of Rs. 2/- (Rupees Two only)
each;

Exchanges means the Bombay Stock Exchange Limited, the National Stock Exchange of Indla Limited and the
Calcutla Stock Exchange Association Limited; .

Financial Year means a finanslal year commencing on # April and ending on 31 March of the Immediately
succeeding year; : ‘

Government shall include the President of Indla, the Government of India, the Governor and the Government of
any State In Indig, any Ministry or Department of the same and any local or other authority exercising powers
eonferred by Law and shall Include, without Ilmitation, the Securities and Exchange Board of India (SEBY), any
recognised stock exchange, the Resetve Bank of india (RB1 and the Faraign Investmant Promation Board (FiPBY;

Government Approvals means any consant, approval, autharization, waiver, permit, grant, franchise, concession,
agreament, license, certificate, exemption, order, registration, declaration, filing, report or notice of, with or to any
Government;

indebtedness as appiied to any Person, maans, without duplicatian, {a) all indebledness for borrowed money, {b)
ali obligations evidenced by a note, bond, debenture, lstter of credit, draft or similar instrument, {c) that portion of
obligations with respect to capital leases that is properly classified as a fiabilily on a balance sheetin conformity with
Indian Generafly Accepted Accaunting

Pragtices, (d} notes payable and drafts accepted representing extensions of eredit, (€) any obltgation owed forall or
any part of the deferred purchase price of property o services, (f) all guaranteas of any nafure extended by stch
Parson with respect to Indebtadness of any other persen and (o) all ndeblzdness and abligations of the types
deseribed In the foregoing clauses (a) through {f) to the exteni secured by any Encumbrance on any property or
assel owned or held by that Person regardless of whether the Indebledness securad thereby shall have been
asstmed by that Person oris non-recourse to the credit of that Person;

tnstder Trading Regulations shall mears the SE8| {Prohibition of Insider Trading) Regulations, 1992:
Investment Amountshall mean the Share Subscription Price and the Warrant Subscription Price together;
Investors’Cansentmeans the prior written consent ofthe Investors:

Investor Directors meens the directors nominated by the Investers an the Board of the Gompany or any Subsidiary
pursuant to Article 175 hersto;

Investar Group meansthe Investors and its Affiliates and Permitied Transferses,

Investar Securities means the Equity Shares andfor securities held by the Investors and/or any member of the
tnvestor Group, including without fimitation the Subscription Shares, the Warrants Shares and alf Equity Shares
acquired by the Investars, shall include the Warrants uniil exercised;

Investors means collectively CVCIQP [ Client Rosehilt Limited and GVCIGP | Employee Rosshill Limited;
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Law includes all Indian statutes, enactments, acts of leglslature or parliament, laws, ordinances, rules, bye-laws,
reguiatlons, nolifications, guidetines, policles, directions, directives and arders of any Government, statutory
authority, tribunal, board, court or recognised stock exchangs and, If applicable, international treaties and
regulations;

Liguidation Event means the winding up or Insolvency ar bankiuptey or other dissolution of the Gompany or the
saleof all or a substantial portion of the asseats of the Company;

Listing Agreement shall meanthe agreement entered into betwean the Cormpany and the Exchanges;

Losses includes all losses, claims, costs, and damages {whether ganeral or special, acerued, conditional or
otherwise) as are recoverabie in Law, including interasts and penalties with raspect theralo and out-of-pocket
expenses including reasonable altorneys and accountants fees and disbursements;

Management Accounts means the un-audited management actounts relating to the Company and each of lis
Subsidiaries drawn up to June 30, 2007 (the Management Aceounts Date);

Farties or parties means the parties to the Agreamant and the Undertaking (and Parfy or party shall be construed
accerdingiy) :

Parmitted Transferee means (1) any Afflliate of the Investors, (i) Citigroup Ventura Capital international Growth
Partnership If LL.P., Citigroup Venture Capital International Parinership | G.P. Limiled, and their predecessor
entifles, (i) any fund, collective invesiment scheme, trust, partnership (including without limitation any co-
investment parinership), special purpose or other vehicie or any subsidiary or Affiliate of any of tha foregoing, in
which any member or subsidiary of Citigroup is a general or limiled partrer, sharsholder, Investment manager or
advizor, member of a managemant or investment commitiae, nominee, custodian, trustee or unit holder, (iv)inthe
case of any entity included in {iii) above, any panners, members, directors. officers, employess orinvestors (either
directly or indirectly through any investment partrership entities of such entity) whe are distributees of investments
held by such entity pursuant 10 the bona fide liguidation of such entity in which securities held by such entity are
distiibuted to such disiributees and {v) the Investors , provided that a Permilted Transferee shall nat, in (7, (if} or {8i5)
above, be a Compelitor;

Person(s) means any individual, scle proprietorship, unincorporated association, unincorporated organization,
body courporate, corporation, company, partnership, unlimited or limited fiability company, joint venture,
Government Authority or trust or any other entity or organization; '

Price Sensitive Information shall have the same meaning attributed to itinthe Inslder Trading Regulations;
Promaoters shall have the same meaning ascribed to itin the Agreement;

Required Governmantal Approvals means such Govemment Approvals, if any, as may be necessary for the
subscription and ssue of Subscription Shares inthe Company o the Investors, and the issua of the Warrants to the
investors on the terms contalned herein and the consummation of the ransactions contemplated herein, including,
without imitation, any Government Approvals which are granted aufomatically contingent upon requisite filing of
specifled documents and/or reports being made;

Unanimaus Consensus Matters means fallowing mattars,

1. Acquisition of shares, assels in excess of Rs. 1 Crore in value {other than In the ordinary course of business),
business, business organization or division of any other parson, creation of legal entilies, joint ventures
{except In the ordinary course of business} or partnerships {except in the ordinary course of busingsg),
mergers, de-mergers, spin-offs and consclidations, creation of any new subsidiaries (except in the ardinary
course of business).

2. Providing guaranteas or making any loans (other than in the ordinary courge of business and exceeding Rs.
50 Lakhs})

3. Anychanges In class rights for shares (directly orindirecly).
4. Entryinto or amendments to any material arrangements or agreements.

5. Commencement of any new ling of business, which is unrelated to the business of the company, or making of
any investment (oiher than shor- term deposits with banking institutions) save and except inmutual funds.

8.  Any change in lhe issued, subscribed or pald up equity or prefarence share capital of the Campany, or re-
organization of the share capital of the company, Including new lssuance of shares or ather securities of the
companty or redemption, retirement or repurchase of any shares or other securifles, issuance of convertible
debertures orwarrants, or grant of any options (including ESGPs) oveﬂl‘s‘@grgs by the C_Dmpany.
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7. Bale, tranafar or other disposition of, the Cempany. any of its Subsidiaries or any other changa in the capital
structure of tha Company and its Subsidiaries,

8. Sale, transfer, assignment, martgage, pledge, hypothacation, grant of security interest In subject ta any lien,
or otherwise dispose of, any assats or securiiles of the company or any of its Subsidlaries, with a falr market
value of such assets or securities exceeding Rs. 5 Crores In a single transaction, or Bs. 20 Crores on an
aggregate basis, inany calendar year.

8. Llisting/de-listing of the Company ur any subsidiary shares on any stock- exchange or change in legal status
e.9. public to privatz company status ete.; the taking of steps towards or appolniment of any advisers in
connsclion with a potential sale or fiatation (on any new stock exchanges) of securities of the company erany
subsidiary.

10.  Incurrence, issuance or assumption of any form or Indebtedness in excess of the lavels agreed upon in the
annual budget.

11, Approval, adoption, amendment or modification ofthe annual budget, or the taking of any action that would be
inconsistent wilh the budget then in effect.

12, Capital expenditure, including construciions and leases, mora than 10% per annum In excess of the levels
agreed uponinthe annual budget.

13.  The prasecution or settlement of laga! actions or claims made against the Cornpany and where the aggregate
amaunt of all claims so prosecuted or setiled would excesd Rs. 6 Croras within any financlal year.

14.  Any agreement, arrangement, transaction or assignment of any assets of the Company with a value of more
than Rs. 8 Crore in the aggregate.

15, Dissofution, winding-up or liguidation of the company or any of its subsidiaries, whethar or nof volu ntary, o¢
any restructuring or reorganization which has a similar effect,

16. Affiliated or relatod pary, transactions, agresments or srrangements between the Company and the
Promoters, their Afliliates and any Connectad Persen/Concern,

17.  Any amendment, supplement, modification or restatement of the memorandum or articles of assoclation of
the Company or any of its Subsidiaries as in effecton the date hereot,

18.  Material changes to accounting or tax peligles, procedures or practices or change of internal or statutory
auditors.

19.  Delsgalion of authority or any of the powaers relating to any matter contained in this clause of the board of the
Company and/or its affiiztes to any individual or committze and any commitment or agreement fo do any of
the foregoing; '

Restrugturing means the completian of the activities and in the manner as setout in Schedule 7 of the Agresment;
- Rupeesor Rs means tha lawful currency of the Republic of India;

SEBRfmeansthe Securities and Exchange Board of Indis;

SEBf Regulations mean the appliceble regutations and guidelines from time to time framed or adopted by SERI;

Share Subscription Amoqntmearis the aggregale consideration pald for the Subscription Shares by the Investors
being Re, 1,345,099,820/- (Rupees One Bilion Thres Hundred Forty Five Million Nins Hundrad Ninety Nine
Thousand and Six Hundred and Twenty Only);

Share Subscription Price means the price paid for each Subscription Shareby the investors heing beingRs.245/-
{Rupees Two Hundred and Forty Five Only);

Specified Promoters shall mean the followlng Promoters, Zoom Industrial Services Limlied, Bharat Hydro Power
Corporation Limited, 3PML Indiz Limited, Anil Kumar Sethi, Subhash Chand Sethf, Sushil Kumar Sethi, 20° Century
Engineering Limited, $PM Engineers Limited, Internalional Canstructions Limited, Deepak Sethi, Rishab Sethf,
Subhash Pipes Private Limited;

!
Subscription Sharesmeans 8,493,876 Equity Shares of the Company subscribed by the Investors, ranking
paripassuin all respects with the existing Equity Shares including entitiement to dividends;

Subsidiary bas ihe meaning givento such termin the Act;
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182.

TAX or Taxation means all forms of taxation, duties, levies, imposts and social security charges, including without
limitation corporate income tax, wage withhalding tax, providerit fund, employee state insurance and gratuity
contributions, vatue added tax, customs and excise duties, capital tax and other legal transaction taxes, stamp duly,
dividend withholding tax, real astate laxes, other municipal taxes and dulies, envirorimental laxas and d Lities and
any other type of taxes or dutles in any relevant jurisdiction, together with any Interest, penalties, surcharges orfines
relating therelo, dug, payable, levied, imposed unon or clatmed to be owed In any ralevant jurisdiction;

Transferincludes any transfer, assignment, sale, disposal, lease or Encumbrance:

Undertaking shall mean the undertaking to be provided by the Promoters {o the Investars in Agreed Form under
clause 3.2 (g)of the Agreement;

Warrants means 1,632,683 warrants of the Company (which on exercise shall entitle the Investors/holder to g
vorrespanding number of fully paid Eguity Shares ofthe Company);

Warrant Shares means Equity Shares to be issuad pursuant to the exercise of the Warrants:

Warrant Subscription Price means the price paid for each Warrant by the Investors as set out in the Agreement;
and

Warranties means the representations and warranties provided by the Company under the Agreemient, and
include thase setoutin Clause 5 and Schedule 3 of the Agresment.

INTERPRETATION
In this Chapter, unless the contaxt otherwise requires:

{a) !heheadings are inseried for ease of reference onfy and shall not affsst the construction or interprestation of
this Chapter:

(o) references toone gender include all genders;

(o} anyrefersnee to any enactment or statutory provision is areference o itas it may have been, or may from time
to time be, amended, modified, consolidated or re-gnacted;

(d)  wordsinthe singular shall include the pluraland vice verss;

{e) any reference to Clause or Schedule shall be deemed {o be a reference to a Clause or Schedule of the
© Agreement and the Undertaking;

() references to an Agreementor Decument shall be construed as a reference to such agreement or document
as the same may have been amended, varled, supplemented or novated in wrlling at the relevant time in
accordance with the requirements of such agreement or document and, I applicable, of the Agreement and
the Undertaking with respectto amendments; and

(g} any reference to a document in Agreed Form is to a document in & form agreed between the Company and the
Investors and Initialied for the purposa of identification by or on behalf of aach of them (in each case wilh such
amendmeants as may be agreed by oron behalf of such Parties),

MISCELLANEQUS

The Company shall obtain and prepare all such forms, reports and documents required 1o be filed 1o obtain, or
comply with, any Required Govermnmental Approval (other than the Required Government Approvals thal are
recuired to be obtained by the Investors, In which respect the Cempany and the Promoters shall render such
cooperation as lhe Investors may request in connastion with suck approvals) with any authority under any Law
andfor pursuant to any previously obtained Governmental Appravals, including, without fimltation, such documeats
&3 may be required under the Forelgr Exchange Managemant Act, 1988 {or any legislation amending or replacing
such acty andlor the rules or regulations made thereunder (as then in effect), with the Reserve Bank of India in
relafion to the allotmeant of the Subscription Shares and the Warrants and alf the transactions contemplated undsr
tha Agreement. The Company shall rake all such flings and reports with any authority as may from time to time be
required under any Law in connection with the issue of the Subseariptics Shares and the Warrants to the |nvesiors
and transactions contemplated ., under the Agresment and the Undertaking and the obtaining of all Required
Governmantal Approvals,

The Company shail pramptly co-operate with any Gevernmeantal Autherlty for the purposa of ablaining any Required

Governmentat Approvals. -
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172,

The Company shall deliver copies of the forms, reporls and documents as stated in Article 161 above, to the
lnvestors. The Company shall ensura that alt forms, reports and documents, to be filed and delivared, are in the
praseribed format, are accurately completad and ars accompaniad by alt the requirad documents.

Within 180 days of the date of Completion, the Company shall and the Promoters shall ensure that the Company
shall {a) complate the Restruciuring in @ manner satisfaclory to the Investors (b) pravide the Invesiors with a
certificate confirming the completion of the same and that the same is nol prejudiciai to the Investors' subseription to
the Subscriplion Shares and the Warranis, and (c) the certificate in (b} above shall be accompanied by satisfactory
avidence thereof.

The Subscription Shares shall ba subject to lock-in in sccordance with the provisions of Chapter XIil of the SEBI
{Disclosure and Investor Protsction) Guidstines, 2000.

INDEMNITY

Notwithstanding anything contained in these Articles, the Company shall indemnify, defend and hold harmisss, the
investors and/or any member of the Investor Group and the Indemnified Parties (as defined below), within a
reasonable pariod of not exceeding 30 days, upon demand at any time and from time te time, against any and afl
Losses arising out of orin connection with:

(a) anymisrepresentation or any breach af any Warranty or covenani, andfor

(b) anyliabilities (including contingent llabilities, wheiher arnot known or contemplated at the time of execution of
the Agreement) of the Campany not fully disclosed to the Investors in accordance with the Agreement; and/or

{c}  any pending claims and any threatenad claims (provided sush threatened claims are made in writing againsi
the Company and excaeed such amount as has been agreed for this purpose In the Agreement) or any elaims
which may be made against the Company and which relate to or arise out of, the periad prior to Compietion,
ather thanthose disclosed for this purpese in ascordance with the Agreement; -

The Company hereby indemnifies defends and holds harmiass the Investors and its Affiliates and employees {the
Indemmmified Parties) and agrees lo keep the Indamnified Partias fully indemnified against, all Losses relating to or
adsing out of or in connection with any actual or threatened claim, legal action, proceeding, suil, litigation,
prosecution, mediation, arbilration, enguiry or mediation {togsther, Claim) by or against any Indemnified Party,
where the Claim relates to any event, matler or circumstance arising or exisfing in relation to the Company prior to
Completion.

The investors shall be entilled, in their absolute discretion, to take such actlon as they may deem necessary o
avoid, dispute, deny, resist, appeal, compromilsa or contest or sattle any Claim (including without limitation, making
claims ar counterclaims against third parties), provided that any setilement or compromise shal be made only after
consultations {on a non-binding basis)wilth the Company.

The indemnification right of the Investors under this Chepter |s independent of and in addition to such other rights
and remedies of the Investors under baw, equity or otherwise, relaling to specific performance, rescission,
restitution or ather injunctive refief, none of which rights or ramedias shall ba alfected or diminished thereby.

Upen receipt of any notice of breach of the terms of the Agreement from the Investors, the Company may cure such
breach within a pedod of 30 days (provided such breach is curable in nature) and provided the Company cures such
breach the Company shall not be liable fo indemnify the Investors in respect of such breach, save and exceptto the
extent of any Loss caused to the investors on account ofthe breach prorto it being cured.

The Company shall pay to the investors promptly on demand by any of the investors such proportion of Taxes
payabie or suifered by the Cotmpany and arising fram any of the matiers in Clause 5.13 of the Agreemeant as is equal
to tha proportionof the Investor Securitias in the Company's equity share capital.

Motwithstanding anything disctosed to the Investors , the Company shall indemnify, defend and hold harmless, and
agree to hold indemnified the Indemnifiad Parties agalnst all Losses caused on account of or in respect of or in
relation to the following having occurred prior to the date of the Agreement:

{a) Any failure to comply with the provisions of the Act in respect of maintaining the registers and minute books of
the Company.

{b} of breach/non-compliance with the relavant provisions of the Act sndfor dus to any proceadings initiated
against the Company on account of non-compiiance of the Act in relation the transactions with Connected
Persans/Concerns, provided notice of stich breach or non-compliance is received by the Company within 12
mionths of the date of execution of the Agreement;

[28]




{c) any claim that may arise as result of the Company sub-contracting part of its work o any Unapproved vendor
inbreach of any agreement that the Company is a party;

{d} against any losses sufferad by the Company &s a result of any non-compliance with or breach of applicable
labour and/or employment laws or practices;

178, tnrespect of any matter in ralation to which the Investors are entitled to be indemnified by the Company under the
Agreament, in the svent that the Company makes any paymeni (o the Invasters heretnder, the same shall he
grossed up to take into account the loss suffered by ihe Investors as @ consequance of such payment on account of
the shares and warrants hald in the Company by the Investors, Any such payment shall also be grossed up io
include any Tax which has bsen deducted from such amount,

174. The rights of indemnity of the Investors as spacified herain shall be subject o Clausa 5.17, Clause 5.18 and Clause
5.18ofthe Agreement.

BOARD OF DIRECTORS
175, Notwithstanding the provisions of Chapter | in respact of the Board of Directors,

175. 50% {ffty percent) of the Board shall at ali times comprise of Independent Diregtors, The term ‘(nde pendent
Directors’ shall be construad in acserdance with the definition atiributed to it under the Listing Agreement.

175.2 The Investors shall, joinily, be entitied to appoint and maintain in office one refiring diractar (fnvestor Director). To
the extent permissible by Law, the appeintment of the Investor Director shalt be by diracl nomination by the
Investors and any appointment or removal or replacement (pursuant to Article 175.3 below) under this Article shall
take effect from the date such appointment or removal is approved by the Board, The matter with respect to such
appointment of remaoval shall be taken up by a mesting of the Board within a period of 15 days of raceipt of request,
Unless the investors change or withdraw slich nomination, such parsonis also elested as a direcior of the Company
atthe next general meeting of the shareholders of the Company.

1753 iftha Invesiors desire thal the Investor Director appointed andlor nominated by 1 should cease to be a Director, then
subject to compliance with the provisions of the Act, the Investors shall have a right to recommend any other
parsens to be appolnted as a Direstor in place of the original acminee Director. The Parties shall ensure that the
only such person is appointed In place of the nominee Director as s recommended by the Investors.

1754 The Investors shatl be entitied to nominate a person to be appointad as the aliernate directorte the Investor DCirector;
and the Company shail ensure that such persons are appointed zs the lwestor Director's alternate Director,

1755 Subject to the relevant provisions of the Act, the Investor Director shall be paid reasonable out of pocket expenses
{includlng travel expenses and domestic airfare) by the Company for atlending shareholders' meeting and Board
meetings of the Company or incurred while performing thelr dufies and functions as a director of the Company or
memberof any committee of the Company.

17568 The Inveslor Director shall be a non-executive Dlrector and shall have no responsibitity for the day-to-day
management of the Company and shall not be liable for any failire by the Company to comply with applicable Law.
The Company shall nominate Directors or persons other than the Investor Dirsctor as "persons in charge" if 5o
required and in the manner contemplated under applicable Law and shall ensure that the Investar Director Is not
included within the scope of "Officer who is in defaylt” under appiicable Law. The Director naminated by the
Investors shall not be required fo be an Independerit Director, '

1757 The Company shali obtain director's Hability insurance for an amount of at ieast Rs. 1,00,00,000/- {Rupees One
Crore only} per director unless otherwise agreed by the Board af Directors.

175.8 The Company shall indemnify every Director of the Company ta the fullest extent permissibie under applicabls Law
including against:

(a) any act, omission or conduct of or by the Company, the Pramaoters or their employaes or agents as a resuit of
which, in whele or in part. any Investor Director is made a party to, or otherwise incurs any loss pursuant g,
any action, suit, ¢laim or proceeding arising out of or relating to any such conduct; or

(b any action underizken or failure to act by an investor Directer at the request of or with the consent of the
Campany or any of the Promoters; or

(c} contravention of any Law including, without limiting the generality of the foregeing, the Fareign Exchange
{Management) Aet 1899, Laws relating to provident fund, gratuity, labour, environment and pollution; and any
agtion or proceedings taken against an Investor Director in connection with any such contravertion or alfeged

confravention. comemeeee L e
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175.8 The Investor Director shall not be required to hold any qualification Shares.

17510 The Investor Director shall be entitied to be {unless restricted by Law) a member of, o at the option of the
investors, aninvites on any of the committees of the Board and the Company.

175.41 The investors reserve the right lo apply mutatis mutandis the provisions of this Arisle 175 to the Subsidiaries of
the Company. Providad that such right shall only be exercisable with respact fo the Subsidiaries wherein the
Promoters have Invested mora than $0% of theirnatworth of the Company on or after the Completion,

CORPORATE GOVERNANCE

178. Atlsast 14 (fourteen) Buslness Day's nolice of each Board meeting shall b given to sach director unless in any
particular case a majority of the directors (which majerity shall include the Investor DHractor) agree otherwise. The
agendsa for each Board meeting and all papers connected therewith ant/or proposed to be placed or tabled before
the board shall be dirculaied together with the notice at least 14 (fourizen) Business Days prior to the Board meeting
and, no items save and except those spesifiad in the agenda may be discussed at any Board mesting, sxcept with
the prior written consentof ths investor Director, If the Investor Director is not present at the meeting.

177. The quorur for a meeting of the Board shall be one third of the Board or two directors whichever is Higher and shall
include the Investor Director, unless otherwise agresd by the Investor Dirsctor,

178. In the event the Investor Dirgetor faila to atiend a duly convened meeting of tha Board and ¥ the Investor Diractor
requests the Company to adjourn the masting, then the meating shall automatically sland adiournad until the same
day In the next week and rotice of such adjourned meeting shall be provided to all the dirsctors at least 4 {fauridays
prior {0 the adjouned mesting if itis not convened at the same day next week, 1 atthe adjourned meeting algo, the
fivestor Dirgclor (or his alternate dirscior), is not present within half an hour from the time appointed for such
adjourned meeting, then the directors present at the meating shall constitute a valld quorym for such meeting.
However, onty such matiers as are specified in the agenda for the odginal meating may be dealt with and decided
upon at such mesting,

179. The Chairperson of the Board or of any committee thereaf, ar of any meeting of the shareholders of the
Company shal nof have a casting vote.

INFORMATION RIGHTS

180. The Company shall endeavolr to meet high standards of corporate governance and repering fo the Board, the
shareholders and analysts. To this end, the Company shali organise at regular intervals, presentations io the
Beard, shareholders and analysts as may be directed by the Board.

181. The Investors and all directors of the Company shall be provided with all such information as they rﬂaybe entilled to
under applicable Law.

182, The Investors may, at any time, require the abovementioned information which was lo be provided {o the Investars,
be provided {o the Investor Director or its Affillates i place of or in addition to the Investors subject to compiiance
with Law. . - .

183. Without prejudice fo the above, the Company shalf, ensure that the Investors are not provided with any unpublished
Price Bensitive information and for this purpose shatl, prior to providing any unpublished Price Sensitive Information
to the Investors, publish such information in accordance with Law in order o enable the Investors or any member of
the Investor Group to deal in the Equity Shares.

184. The Investors may atany time share the information published by tha Company pursuant fo Artlcle 181 above with
any Permitted Transferee or any Affiliate of a Parmitted Transferse or any partner of a Permitted Transferee.

185. The Company will confimwith the lnvestors once each yearthe following:

{a) The Company hes no credit relationships with the Investor Group, or if it does have a credit refationship with
Investor Group, the nature of the relationship, the amount of credit exiended and the investor group entity
extending the credit, credit relationships include loans, guarantaes, letters of credit, as well as less obvious
retlationships, such as any carleases, corporate credit cards and depostt accountoverdraft {ines;

(b} That the Cémpany and investor Group do not markei the other's productsfservices to their respective
custormers; and i

{c) Theinvesior's equily slake inthe Company.
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TRANSFER PROYISIONS

Any Transfer or attempt to Transfer any Equity Sharesin violation of this Chapler or any provision of the Agreement
or any provislen of the Undertaking shal! be null and void ab infio, and the Gompany shall hotregister such Transfer
and shall refect any such Transfer made or attempted, suo moto without necessity of a Board declsion and may
instituie proceedings for this purpose if required by Law,

TRANSFERS BY INVESTOR

The Investors shall be entitled io Transfer all or any of the Invastor Securities or any or alf their rights and [ or
obligations heraunderto any person at its sole discretion and on such terms as itdeems fit, at any time and from tima
to time, save and except lo a Campetitor.  Provided that nothing in these Articles shall restrict any Transfer of
Investor Securlties on any Exchange or othar sxchange where the securitiss of the Company are Uisted at the
relevant pointin fima.

For this purpose, the Investors, the assignee or the transferee, 2s the cage may be and the other Partias shall anter
into a deed of adherence or a similar instrument, as the case may be, in a farm satisfastory to the Company and the
Fromaoters. All the Parties agree prompily to execute such deed of adharence or instrument at the request of the
Investors. Provided that such transferes shalt be entitled to the exercise of fights nder Adicle 175 {Director) subject
to the consent of the Company and provided further that the Investors shall not be enfitled to assign its rights
hereunderto more than one Parson.

Notwithstanding anything contained herain, the Invastors shall be entifed to transfer the Investar Securities andfor
all or any of its Aghts or obligations hereunder to any Penmitted Transferze.

TRANSFERS BY PROMOTERS

The Promoters hereby undartake that they shall not, wlihout the Investors’ Consemt, Transfer more than 5% of the
shares held by them in {ne Company in any manner during ary block of 2 {threej consecuiive years, with the first’
three year period commencing from the date of Complation. {Promoter Logk-int), Post the issuance of the
Subsoription Shares and Warants to the Investors, the Specified Promoters shali at all times hold, frea from
Encumbrance, Equity Shares representing 41% of the share capital ofthe Company.

TAG ALONG

Subjest to the loci In provisions specified in Articla 190 above, In the event that the Promaters {or any of them)
proposs to Transfer any of thelr Equily Shares ar if the Company proposas 1o lssie any sacurities (ssue) to any
Persom '

{@) The Promoter or the Company {as the case may be) shall first give awritten notice (hereinafter referred to as
Offer Notice) to the Investors. The Oifer Notice shall state {1} the number of Equity Sharss propesed to be
Transferred or securities proposed fo be fssued (as e case may be) (herefnafier referred {o as the Safe
Sfares) and the number and class of Equity Shares the Promoters own at that time, {inthe name and address
of the proposed transferee or subscriber, (ilf) the proposed price, including the proposad amount and form of
considerstion and terms and conditions offered by such proposed lransioree or stibseriber, (V) the date of
cansummation of the propased Transfer or Issus, and {vi) a representation that the propesed fransferee or
subscriber has been informed of the “tag-along® tights provided for in these Articles and undar the
Undertaking and has agreed to purchase alf the Equity Shares required to be purchased in sccordancs with
the terms of this Articte, and (vii) a representation that no consideration, tangible or Intangible, and whether
designated fowards the share purshase price or share subseription prise or stherwiss, is heing provided s the
Promoter or the Company that will not be reflacted in the price paid to the Investors on exercise of his tag-
along rights hereunder. |n the event that the proposed consideration for the Transter or Issus includes
consideration other than cash, the Offer Notice shall include a calculation of ihe fair markat value of such
consideration and an explanation of the basis for such calculation. The intal value of the sonslderation for the
proposed Transfer or lssue is referred lo harein as the Offer Price. Such notice shall be accompanted by a
true and complete copy of alf documents constituting the agreement between the Promoter and/or the
Corpany as the case may be and the proposed transferee or subsariber regarding the proposed Transfer or
jssue,

(®}  The Investors shall be entitled to respond to the Offer Notice by serving a written notlce (Response Notice) on
the Promoter and/or the Company (as the case maybe) prlor to the expiry of 15 Business Days from the date of
receipt of the Offer Notice {Offar Perfod) requiring the Promotler to ensure that the proposed ransferes orthe
subseriber of the Sale Shares also purchases such number of the Buuily Shares as mentioned in the
Response Notice at the same price and on the sama terms as are mentioned In the Offer Notica.
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(e} If the proposed transferse/subscriber is unwilling or unable 1o acquire all of the shares mentioned in the
Response Notice upon such lerms, then the Promoters or the Company may elect efther 10 cancet such
proposed Transfer or issue, or {o alfocals the maximum numbet of Equity Shares of the Company which the
proposed transferee/subscriberis willing fo purchase among the Sale Shares and the Equity Shares spesified
by the Investors in the Response Notice, pro-rata In the ratio of the sharsholding inthe Company al such time
of tha Promaters and the Investor Group, and to consummate such Transfer en such terms.

(¢} The Promoter shall net be entitled to ssil or transfer and the Gompany shall not ba enfitled to fssue any of tha
Sale Shares o any proposad transferee or subscribsr unless the proposed transferee or  subscriber
simuitangously purchases and pays for the required number of Equity Shares mentioned in the Response
Notice for the same conslderation and upon the same terms and canditions as applicable to the Sale Shares,
provided that the investors may choose to raceive the cash eguivalent of any such consideration whichisina
form othar than cash and ths Investors shall not be required to provide any represeniatfons and warrantiss
except in relation o the tifle of the Investors' Equity Shares. Whare tha Investors have properly alected to
exercise its tag-along right and the propesed Transferee or subscriber fails to purchase from the Investors the
Equity Shares which il is entitled to sell under this tag along provision, the Sromoter shafl not make the
proposad Transler of and the Company shall not be entitied to issue any Sale Shares as the case maybe, and
if purported to be made, such Transfer or issue shall be void and the Company shatl not register any such
Transfer orissue,

(e} inthe eventthe invastors fall fo deliver a Response Notice fo the Company { Promater prior o the expiry of the
Offer Periad, then, upon the expiry of the Offer Period, the Promoter or the Company (as applicabls) shali be
entltted to sell and transfer the Sale Shares to the proposed transferee or the Company shall be entitled to
issize the Sale Shares 1o the proposed subscriber {as the cass maybe) mentionad in the Olfer Notioe on the
same lerms and conditions and for the seme consideration as is specified In the Offer Notics, Any transferee
or subscriber purchasing the Sale Shares shall defiver o the Promoter on or before the date of consurmmation
of the proposed Transfer or subscriptidn as specified in the Offer Motice payment in full of the Offer Prica in
accordance with the terms set forth in the Offer Notice and any requisite taxes in relation to the Transfer or
lssue. if completion of the sale and transfer or Issue to the proposed transferee or subscribar (as the case
maybe) does not take place within the pariod of B0 days fexcluding any time taken for effecting any statutory

. compliances under applicable Laws) following the expiry of the Offer Periad, the Promater's right to self the
Sate Shares to such third pary and the Company’s right 1o issue such Sele Shares shall fapse and the
provisions of this Article 191 shall once again apply to the Sale Shares.

Where the Investors require prior legal, governmental, regulatory or sharehoidars consent for the disposal of Equity
Shares pursuani to this Chapter then notwithstanding any other prevision of ihis Chapter the Investors shall enly be
obliged to dispose off Equity Sharas onse siich consent or approvalis obtained, Any period within which & transfer
of Equity 8hares by the Invesiors has to be complated shall be extended (by notmore than 120 days) by stch further
period as is reasonably necessary for the purpose of obtaining the above approvals. Provided that if any of the
above memioned approvals are withheld or refused or aiter the expiration of the 120 days pered as aforesaid, then
the Investors shall ba deemed ot to have offerad 1o sall the concerned Equity Bhares,

The Transfer restrictions in this Chapter shall not be capable of being avoided by the holding of Equity Shares
indirectly through a company orother entity that can itself be sold in order to dispose of an interest in Equity Sharss
frea of such restrictions. Any Transfer, issuancs or other disposal of any shares (or other interest} resuiting in any
change in the control, directly or indirectly, of the Promoters, or of any Affiliate of any Promater which holds, directly
orindirectly, any Equity Shares, shall be treated as being a Transfer of the Equity Shares held by the Promoter, and
the provisions of this Chapter that apply in respact of the Transfer of Equity Shares shall thereupon apply in respect
of the Equity Shares o held.

Any Transfer or altempted Transfar of any securities of the Caompany in viclation of the Undertakingor the
Agreemant or these Ardicles shall be void, no such Transter shall be recordad on the Company's books and the
purported fransferea in any such Transfer shalt noi be treated {antt the purported transferor shall be treated) as
the owner of such securities for alt purposes.

The Promoters shall not take any action to restrict the Transfer of e Investors’ Shares and shall not create any
Encumbrance on the lnvestors' Shares.

HON COMPETE

The Promuters, shall devote their substantial time and attention during business hours to the business of the
Company or its Subsidiaries and the duties of their employment with the Company and not to be Involved in the
business of any other body corporate, whether incorporated or otherwise provided ¢hat the Promatsrs may be
involved in the followlng businesses: real estate, township development, industrial parks, hospitality, tourism

seciors, - e b
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187, Each Promoter shall not, except as otherwise agreed in writing by the Board with the Investors' Consentand without

198,

188,

200.

201.

prejucice to any other duty implied by Law or equity, as long as hefit holds shares representing 5% of the equity
capital in the Campany andfor during the period of his employment with the Company and, in respact of Promoters
MNos. 4 (MrAnii Kumar Sethi), 5 (Mr Subhash Chand Sethi), 8 {Mr Sushil Kumar Sethi), 13 {Mr Daspak Seini) and 16
{Mr Rishab Selhl}, for a period of one yvear after the date on which he/il ceasss ta be employed by the Cornpany ar
hefit ceases to hold such shares In the Company {whichever is later) (the Terrrination Date), either persaonaily or
through an agent, company or otherwise in any other manner direstly or Indirectly:

{8) beconcermed in any business directly or indirectly manufacturing, operaiing, seliing or distribufing products or
services which compete or may competa with any business then carried o by the Company;

(b} excepton behaif of the Company, canvass or solicit business or custam for goods of a similar type o those
being manufactured or dealt in or for services similar to those being provided by the Company from any
Person who s & customer of the Company;

(6) induce orattemgpt to induce any supplier of the Company o cease ta supply, or to restrict or vary the terms of
supply fo, the Company or otherwise interfere with the refationship between sucha supplier and the Company
{save and except actions taken by the Promoter during the course of his empleyment with the Company in
axercisa of his power and authorlly as an employee of the Company and in, what he reasonably helieves to
be, in the interast of the Company); or

(d) induce or attempt to induce any director or key employee of the Company to leave the employment of the
Company {save and except aclions taken by a Promoter during the course of his employment with the
Company in exercise of his power and authority as an employee of the Company and in, what ha reasonably
believes to be, in the interest of the Company).

The Prometers undertake with the Company and the investars that they shall not use, for purposes ather than the
business of the Company, (sither personally or through an agent or otherwisa, directly or indirecily} or (insofar as
lhey tan reasonably do so) alfow to be used:

{a) anyinformation ofa secret or confidantial nature relating to the business or affairs of the Company: or

(b} anytrade name used by the Cempany, or any other name calculated or fikefy fo be confuzed with such atrade
nams.

Where the Promoter cease to be employad by the Company or cease to hold 5% shares in the Company (whichaver
is tater),

(3) forthe purposes of Arlicle 196 to 199 above the business carded on by the Company shall be deamed to ba
that carried on as at any time within the year ending or the Termination Date; :

{b)  forthe purposas of Article 197 {a) above, the goads manufaclured or dealt in or services provided by, and the
customers of, the Company shall he deemsad to be those as at any lime within the vear ending on the
7 Termination Date!

{¢)  forthe purposes of Article 197 (c) abovs the suppiiers of the Company shall be deemed to be those a5 atany
time within the year ending on the Termination Date; and .

{d) for the purposes of Article 197 (d) above references to directors and key empioyeas shall be deemad lo be
those with whom the Promotar had material dealings during the ysar ending on the Termination Date.

Forthe purposes of Article 196 tc 199 above, a Fromoteris concerned in 2 business it
{a} hecarrieston as principal oragent; or

{b} nels a pariner, direcior, employes, secondee, consuliant or agent in, of or to any Person who carries on the
business; or

{c)  heis a partner, director, employse, secondee, consultant or agentin, of or to any persen who has a dirsct or
indirect financial interest (as a shareholder holding atleast 5% of the squity of the refevant company) in any
Personwho carries on the business.

Adl future projects, ventures and business relating to the Business (Fiure Business) shall be offered to the
Company itself In the first instance by the Promoters. If any Fulure Business is not underiaken by the Company
on account of It being refected by the Company despite the Promoters having voted in favour of the Company
entering info the Future Business, ther, and only then, will the Promoters ba entitled to undertake the project on
no better terms than those offered o the Company, P T e e
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ACQUISITION QF ADDITIONAL EQUITY SHARES

Right to Conduct Business

202. The Company and the Promoters agres and acknowiedge that the Investors or any member of the Investor Group

203,

204,

205,

208.

207.

may atany time afier the date of the Agreement, acquire additional Equity Shares in the Company by purchasing the
same from shareholders (whether through purchases on the Exchanges or offemarket block deals or othe rwise) of
trie Company and at such ima as such member of the Investor Group may dstermine.

The Company and the Promoters acknowledge that the investors, thelr Affillates and the Investor Group Invest and
may invest in numergus companies, some of whom may be In compatition with the Company and its business. The
Company and the Pramolers hereby unconditionally and irrevocably consent Lo the Investors andfor any membsr of
lnvestor Group at any time and from time lo time makiag Investments in or entering Inte coliaboration or other
agreements or arrangements with Persons in India engaged in the same or a similer business as that of the
Company. The Company shall simultaneously, and from iime to time at the request of the Investors, certiy that it
does net object to such mvestment, agreement or arrangement with such Persans and In such form as fnay be
raguested by the Investors.

Tha Company and the Promoters confirm and acknowledge that the Investors and the nvestor Group shail not be
liable for any claim arlsing oul of, or based upon (i} the fact that they hold aninvestient in any entily that competes
with the Company, or (i) any action taken by any of (helr officars, employees or reprasentalives to assist any such
competitive company, whether or not such action was taken as a board member of such compalitive coempany, of
otherwise, and irrespective ofthe effect of the same on the Company.

In the eveni that the Company issuss any Equity Shares, of any rights, options, warrants or instruments antitling the
holder to receive any Equity Shares of the Company (s Difution Instrument) at any time, then the Investers shall be
entitled to acquire such number of Dilution Instruments as would ensble the Investors and the Promoters to maintain
their respective proporfion of sharehoiding in the Company, after the issue, conversion or exercise of tha Diluton
instruments. The investors shall be entitled to acquire the Ditution Instruments on terms no less favourable than
those unwhich the Company proposes to Issue the Dilution Instruments to any other person. The Company agrees
and underiakes that lt shall not Issue any Difulion Instrument in contravention of the provisions of this Chapter.

The Gompany shall not issue any Dilution Insyument 3o any person at the price less than the Share Subscription
Price (adjusted forany honus, splits or reorganigation),

The Gompany shall not provide any other person with rights which ara more favaurable than those provided to the
Investors hereunder.

EXIT RIGHTS

Offer For Sale

208.

208,

210.

Unless prohibited by applicabla Law, the Investors shall have the right at any time after 36 {thirty six) months from
the date of the Agreement, {0 sell all or part of their sharehalding through a secondary offering of the Company's
shares solety held for the purpose of facilitating such an exit or to parficipate in any such offering tagether with the
shares held by other shareholders of the Company (whether in India or abroad, and inciuding the sale of such
shares thraugh an issue of depositary receinis} {in all cases at the option of the Investars) and tha Parties shail take
all necessary action lo enable the Investors to exercise such a right tn accordance with applicable Law. In
connection with their right 1o sell their sharehciding, the Invesicrs shall have the right to demand that the Company
register the Investors’ Shares with all regulatory autharities necessary to ensure free transferability of stich shares.
The Gompany will appaint merchant bankers, prepare a prospecius and provide all assistance for such offering.

Without prejudice io the other rights of the Investors, the Investors shall have the right to offer its shares for sale in
any public offering of sharas upto ihe exteni of 1/3" (one third) of the size ofthe offering.

2081

The Company shall bear ali statutory expenses and the sefling shershalder shall bear all expenses of
underwriting and sales commissions.

Registration Rights

211,

In the avent of the Campany achieving an overseas iisting and If permitted by the then prevailing Law, the Investors
shall be entitted to demand that al! or part of the Equity Shares in the Company held by investors, be converied into
American Depasitery Receipts (ADRs) or Global Depository Recsipts (GDRs) (Demrand Registration). In the
event of 2 fisting In the United States of America, the Investors shali also be entifled, subject to applicable Law, to
derman rights pursuant to which the Company will be required to register the securities andfor ADRs or GRS held
by the nvestors with all appropriate and necessary regulatory authorities requirad io ensure unlimited transferability
of such securitias andfor ADRs or GDRs and to effect a public offering of such securities and/or ADRs or GDRs.
Sueh demand registration shall be aifected upon the raquest of the Investors, L
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212.

213

214,

215,

218.

217,

The Company will, subject to applicabie Law, oay the expenses of investors in all Deamand Regisiration (including
the fees and expenses of one legal counsel/firm of legal counssls for the invastors, but excluding underwriters’
discounts and seliing commissions). The Company will appoinl merchant bankers, prapare a prospecius and
provide all assistance for such on offering. The nvesfors' Conseni shall be recuired for the prics and other terms of
such offering.

In the event of an overseas offering of depository receipls by the Company, the Invesiors will have, subject to
applicable Law, unfimited piggy back righls {register the securilies and/or ADRs or GDRs held by the Investors and
ta make an offer for sale simultanecusly) in all primary offering and all other secondary offerings of the Company's
sacurities or ADRs or GDRs. If the Law requires that the Company extend the piggy back rights to all shareholders,
then the Company will increase the size of a potential ADR of GDR offering such that the Investars will be able to
pariicipats to the extent desired by the Investors. The Company will pay the expenses of the Investors in all pigay
back registrations {including the fees and expenses of one legsl counsalffirm of legal counsels for the Investors, but
excluding underwriters' disccunts and selling coMmmisgions),

The Company will not grant olher ragistration or secondary offering rights. other than rights that are paripassu or
subordinated to the rights of the Investors,

OTHER COVENANTS
Auditors

“Subjesct to the provisions of the Act, the Company shall continue to appoint any one of (&) Ernst and Young;

{b) Deloitie Touche and Tomhatsu: (¢} KPMG: (d} Price Water House Coopers; (e) Walker, Chandiok & Co. -

LLP ; and (f) any other Auditor of Repute as its Statutory Auditors,”
Investors ot to be considered Promoters

The Company acknowledges thal as ol Completion the Invastars will only be minority linancial investors and will not
acquire control and managament of the Gompany. The Company will ensure that the Investors shall not be
considered / classified 1o be the ‘promoters’ of the Company for any reason whatsoever (unless required by
applicable Law) and the Investors’ Shares are not subject to any restriction (Including that of lock-in or other
restriction) which i applicable to promaters under any applicable Law, urless raguired by applicable Law. If
applicable Law does not permit the abovementioned actions, the Parties shall exercise all their rights and lage alf
actions to endeavour to achieve the abjectives of this Article 216 n accordance with applicable Law.

Announcements

217.1 Na formal or informal public announcemeant or press releass which makes reference to any of the Paries to the

Agreement and/or the terms and conditions of the Agreement or any of the matters raferred to herein, shall be mada
orissued by oran bahalf of the Company, the Prometers or bythe Investors,

217 2 ITthe Company and the Promoters have an obligation to make or issue any announcement reguired by law or by any

218.

213,

stock exchange or by any governmentat or regulatory authority, in relation te the acquisition of the Subscription
Shares or the Warrants, they shall give the investors gvery reasonable opporunity to camment on any
announcement or release before itis made or issued {providad that this shall not have the effect of prevenling either
party from making the annauncement or release from complying with its lega! and/or stock exchange obligations),

Enviranmental Compliance

The operating facilities of the Company and fts Subsidiaries wili be bull and operated in compliance with
Environmental Laws and worker safety regulations and with due regard for the enviranment and health and safety of
itsworkers.

Ethical Business Practice

The Campany, its Subsidiaries and the Fromoters in connectian with the investment by the Investors;
(a) shaiinotknowingly actinvislation of any of the Laws and regulations applicable o them;

(b} shaltnotmake improper payments to public officials in order to secure a husiness advantage;

{c) shall maks best efforts io have in place anif-money laundering practices that are compliant with all appiicableg
Laws: and

{d) shaillmake bestefforts to follow highest standards of sthical business practicas.
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220. Arms Length Transactions

All agreements and transactions beiwaen the Company and any and all Persons including these with Connecled
Farty/Concern shall be on an arms length basis, at usual market prices and on terms not more favourable &5 such
Person than those with any unconnected / unafiliated third party.

227, Exercise of Warrants

221.1 The Company shall co-sperate fully with the Investors, te enable the Investors to exercise the Warrants and cause
the conversion ofthe Warrants into Warrant Shares, in terms ofthese Artlcles and the Agresement.

2212 The Company shall issue and allot the Warrant Shares 1o the investors upon exarcise by the Investors of the
Warrants and shall enter the name of the Investors in the register of members of the Conpany in respect of the
Warrant Shares,

222, Exercise of Rights

222.1Unless pronibited by appilcable Law {and in which event, the Parties shall take all such actions, as permissible in
Law, to otherwise achieve the purposes of this Anfcle), the Company shalt take all actions necessary, to give effect
to the provisions of the Agresment and the Undertaling and fo ensure that these Arficles do net, at any time
nersafter. conflict In any respect with the provisions of the Agreement and the Undertalking including, without
limitation, voling to approve amendments and/or restatements of these Arficles and remove direciors that tale
actions Incoasistent with the Agreemeni or he Undariaking or fail to taka actions raquired to carry outihs intent and
purposes of the Agreement or the Undartaking. Subject to applicable Law, in the event that thers Is any conffict
betwean thess Articles and the Agreement ot the Undertaking, the Agreement and the Undertaking shall prevail and
the Company shail to the extent necessary, cause the change, amendrment or modification of these Articles 1o
sliminate any such inconsistency.

222.2 The Company agress to exerclse all powers and rights avaflable to it {including its voting rights and their rights s
and in respect of directors} in suppert of the provisions of the Agreement and the Undertaking and shaill comply with
the applicable provisions of the Underiaking.

2223 Each Promoter shall vole or sause to be voted all Equity Shares bensficially owned by such Promoter atany annual
or extrasrdinary meeting of shareholders of the Gompany (the Sharehalders Meating) or in any wiitten consant
executed in lieu of such a meeting of shareholders {the Written Consent), and shal! take al other actions
necessary, to give effect (o the provisions of the Undertaking and the Agreement and to ensurs that these Arficies do
not, atany time hersafter, conflictin any respect with the provisions of the Agreement and the Underiaking including,
without limitation, voting to approve amendmenis and/or restalements of these Aricles and 1o exercise their rights
as and in respect of directars. In addition, each Fromoter shall vote or cause to be volsd ali Eqully Shares
beneficially ewned by such Promoter at any Shareholders Meeting or act by Written Conseant with respect to such
Equity Shares, upon any matier submitted for action by the Company's shareholders or with respect to which such
shareholdar may vote or act by Written Consent, in conformity with the specific terms and provisions of the
Agreement, the Undertaking and ihess Aricles,

222.4n order to effeciuate the provisions of the Agreement and the Undertaking, and without fimiéing the genarality of
Aricle 222.3 above, each Promoter {g) shall when any action or vote is requirad to be taken by such Promoter
pursuant (o the Undertaking or the Agreement, such FPromoter shall use its best efforts to call, of cause the
appropriate officers and directors of the Company to call, ore or more Shareholders Meetings to taka such action or
vota, o attend such Sharsholders Meelings in person or by proxy for purposes of obiaining & quorum, or fo execute
or cause to be gxecuted & Writlen Consent to effsctuale such shareholder action, {b) shail use its best efforis o
cause the Board to adopt, either at a meeting of the Board or by unanimous written consent of the Board, alt the
rasolutions necessary to effectuate the provisions of the Underiaking and the Agreernent and these Artlcles.

223, Inrespect of any of the rlghts under this Chagler which are available on the basis of the number of Equity Shares
heid by the Investors, the lnvestors shall be entitled to aggregats its shareholding with the Equity Sharesheid by the
other membars of the {nvestor Group or ather Permitied Transferees.

224 Any rights of the Investors hereunder or otherwise may be exarcised by any Fermittad Transferee on behalf of the
Investors. The Investors may assign thelrrights to any Permilted Transferee and in this event the parties shall snter
Into the Deed of Adherence.

225, Liquidation Preference

225.1 On the ocouwrrence of a Liquidation Event, then subjaect to appiicabla Law, the total proceeds from such Liguidation
Event remaining after discharging or making provision for discharging the liabilitles of the Company, to the extant
that the same are payable to the Promoters, shall be distributed ({} first fo the Investors, an amount which would give

{38}




the Investors (together with the amounts previously recaived by the Investors from such Liquidation Event) an
amount equal fo the Share Subscripiion Amount and the Warrant Subscription Price and the axercise proceeds (if
any] paid for exercise of the Warrants, plus all dediared but unpaid dividerds (the Liguidation Preferance
Artount), (i} second, to the Promaters, pre rate in proportion [ their infer se number of equily shares of the
Compary, until they have collectively received an amount equal fo the amount thay have invested In the Company
on & per equily share basis; and {jfi} to the extent that thers are assets avallable for dislribution after paymentofihe
Liguidation Preference Amount to the Investors and the Promoters ahove, the Promoters and the investors wil
share pro ratain the distribution of such remalning assets.

2232 1t Is further agreed that in the event the aforementioned Arlice 225.1 abeve is not enforceable for any reason

whatsoever, the following shalt apply:

{a} Inthe eveat of liquication of the Company and after paymant or provision for payment of the debts and ather
fiabilities of the Company, the surplus (after such payment) shali be distribuied amongst the sharehalders in
propartion to their sharehalding. In the eventihat the amouns, Hany, received by the Invesiors |s less than the
Liguidation Preference Ameunt, the Promoters shall oul of the amounts receivad by them, pav over such an
amount to the investars so that the investors receive an amount in aggregate equal to the Liguidation
Preferance Amount due io each of them.

{b)  To the extent necessary, each Promater waives ifs respective rights and entittements to their shara in any
payment pursuant to iiquidation and to the extent such payments are made fo, or recelved by, any
sharzholder, such shareholder shall hold the paymeants received by them In trust for the Investors.

225.3 Articles 225.1 and 228.2 shall cease to apply if both the following conditions are fuifilled: (i} the price of the Equity

226.

227.

228,

Shares of the Company on the Exchanga is in excess of the Subscription Prics at the end of 12 months from the date
ofthe Agreement and () 38 months have elapsed from the date ofthe Agreement.

UnanimousConsensus Matters

in order to enhance the corporate governance of the Company, no action or decision relating to any of tha
Unaniimous Consensus Matters shall be takan (whether by the Board or any commities thereof, the shareholdars of
the Company, or any of the employees, officers or managers of the Company or any resalution passed iy respact
thereof by tha Board or the sharsholders of the Company unless ihe unanimous consent of the members of the
Board presentand voting is obtained for such action or decision or resciution. '

Ne Party shall ba entiiled to. nor shall they purpert to, assign transfer, charge or otherwise deal with all or any of its
rights and/ar obligations under this Chapter nor grant, declare, create or dispose of any right orinterest in it, inwholae
arin part provided that:

{a) that the investors may assign their rights and obligations hereunder to any other member{s; of the Investor
Groupiand/or

{b) the Investors may assign their rights and obligations hareunder to any other Person provided thal the
Investors shall not assign any of its rights to more than one Person atany given pointof time, I such eventthe
paries shall enter into a deed of agherence orother document as requested by the investors.

SUBSIDIARIES

Subject to the qualifications made at Articte 175.11 (Board of Direciors) abave the provisicns of this Chapter
including all covanants and other obligations of the Company shall apply mutatls mutandis to all the existing and
fliture Subslidiaries of tha Company. The Company shall procure that the Subsidiaries are act in accordance
with the Agreement, Provided that the Investors shall not be required to hold any shares in the Subsidiaries of
the Company.

NOTICES

Service of Notice

228,

Allnotices or other communications to be given under this Chapter shall be made in writing and by letter or facsimile
transmisslon (save as otherwise stated) and shall be deemed to be duly given or made when defivered {in the case
of personal delivary), when despaiched (in the case of facsimile transmission, provided that the sender has
received a receipt indicating proper transmission and a hard copy of such notice or commmunication is forthwith sent
by prepaid post to the relevant address set out below) or ten days after being despatched In the post, posiage
prepaid, by the quickest mait available and by registerad mait f available (In the case of a letter) to such party atlts
address or facsimile number specified In Article 230, arat such other address orfacsimile number as such parly may

hereafter specify for stch purpase to the others by notics inwriting. e SO
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Details for Notices

230. Tha details for notices for the purpose of Articla 229 ars as follows:

231,

232.

233,

234,

235,

{a) Tha Company: SPML Infra Limited
Address: SPML House, 65, Institutionst Area,
Sactor-32, Gurgaon-122001.

Fax: +81 124 3983201
Email : Info@smpl.co.in

Forihe attention oft Mr. Rishabh Sethi
Email: rishabh@spmi.co.in

{B} Thelnvestars: ClientRosahilt Limited and CVCIGP I Employee Rasehill Limited
Address: IFS Court, Twenty Elght, Cybercity, Eheng, Mauritius
Fax: +230- 467 3000

Forthe attention of: K. Dev Joory
Withacoto:

TRG Management LB
30+ Floor, 280, Park Avenue,
Naw York, NY {0018

Fax:+1-212-656-1168
Forthe attention of: Jav Cohen

The Parties understand that some confidential information may be transmilted over slectronic mail and there are
risks asgociated with the Use of electronic mail, which can include the risk of interception, breach of confidentiality,
alteration, ioss ar & dafay in transmission, and that information sent by this means may be susceptible to forgery or
distortion and agrees to accept thae risks of distributlon by electronic mait.

DISPUTE RESCLUTION

[Fany dispule, controversy or claim between the Partiss arises out of or I connection with this Chapter, including the
breach, termination or invalidity thereof (Dispute), the same shall be resoived in the manner specified in Clause 16
ofthe Agreement. i :

UNDERTAKING TO ADHERE

Each of the Pramoters, jointly and severally, agrees and undertakes to adhere to the forms of the Agreement as if
itthey wera parties thereto and o exercise all their rights and powers {including, without limitation, voting rights in
respect of shares and all rights as ar in respact of direstors) in relation to the performance of the Agreemers by the
Company and the discharge of the obligations of the Company under the terms of the Agreement and by the
Promaoter of the Underizking, subject to corapliance with applicable Law,

The Promoiers shall end shafl procure that the Company shalt have, within 180 days of the date of Cormpietion, (a}
Cornplete the Restructuring in a marner satisfastory to the investoss (h) provids the Investors with & certificats

-confirming the completion of Restructuring acoumpanied by safisfactory svigence thereof inciuding all relevant and

necessary filings with the RoC.

In the svent of any conflict between the provisions of this Chapter and the other pravisions of these Articles, the
provisions of this Chapter shall prevail.
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We, the several persons whosa name and addresses are subscribed are desious of being formed into a Company in
pursuancs of this Article of Association and we are respectively agree to take the nurmber of Shares in the capitat of the

cornpany set opposite our respective names:

Mame, description, accupation

Number of and type

Nama, description,

New Delhi-110065
{Business)

Total

Equity Shares

500
{Five Hundred}
Equity Shares

S.- and addrasses of subscriber of subscribed sharas ng“at‘?ra '_3[ occupalion and signature
Ao Subscribers of witness or witnesses
1. Shri Anil Kumar Sethy 250 Sdi-

S/o Shii Punam Chand Sethi {Two Mundred Anif Kumar

B-148, East of Kailash, and Fifiy) Sethi

New Delhi-i10085 Equity Shargs

{Business)
2. | Shri Sushil Kumar Sethi 250 3df-

§/o 8hri Punam Chand Sethi (Two Hundrad Sushit Kumar

B-148, East of Kailash, and Fifty) Sathi

Sd/-

3.C. Jindat
Chartered Accountant
S/o Shei M. L. Jindal
Cfo Jindal & Associales
Chartered Accountants

t witness the signature of alf the subscribers
$-415, Grealer Kallash-1
New Defhi-110048

Dated 31" Day of July 1984

Place :

New Dethi
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