COMPANY LIMITED BY SHARES
(Incorporated under Companies Act, 1956)

ARTICLES OF ASSOCIATION"
OF
TRANSPACT ENTERPRISES LIMITED"

Constitution of the Company

1. The rcgu!auons contained in Table F of the first schedule to the Companies Act, 2013 (hereinalter referred as Table I) shall
‘Epﬁl}v S _COmpnnly in so [ar as are applicable to Public Company and arc not amended, modified or substituted by the
following Articles, which shall be the regulations for the management of the company.

Interpretation

2. In the interpretation of these Articles, unless repugnant to the subject or context:-

a)
b)

c)
d)

€)
f)
g

h)
i)
i)

n)
0)
p)

r)
s)

)

“The company™ or “this company™ mcans TRANSPACT ENTERPRISES LIMITED".

“The Act” means the Companies Act 2013, or any statutory modification or re- enactment thereof for the time being in
torce,

“Auditor” means and includes those persons appointed as such for the time being by the Company.

“Board Meeting” means meeting of the Directors duly and constituted or as the case may be, the Directors assembled at
a Board.

“Capital” means the share capital for the time being raised or authorized to be raised, for the Company.

“Debenture” includes the Debenture stock.

‘Directors’ means the directors of the company and includes persons occupying the position of directors by whatever
names called.

“Dividend” includes bonus.

Gender: Word importing the masculine gender also includes the feminine gender.

In Writing or Written: “In Writing” or “Written” includes printing, lithography and other modes of representing or
reproducing words in a visible form. .

Member: “Member” means the duly registered holder from time to time of the shares of the Company and includes the
subscriber to the Memorandum of the Company.

Meeting or Annual General Meeting: «Annual General Meeting” means a General Meeting of the members duly called
and constituted and any adjourned holding thereol in accordance ol scetion 96 of the Act.

Mecting or Extraordinary general meeting: “Extraordinary General Meeting” means Extraordinary General meeting ol
the Members duly called and constituted and any adjourned holding thereol.

Month: “Menth” means a calendar month

Office: “Office” means the registered office for the time being of the Company.

Paid up: “Paid up” includes credited as paid up.

Persons: “Persons™ includes corporation and firms as well as individuals.

Register of members: “Register of member” means the Register of members to be kept pursuant to the Act.

The Registrar: “The Registrar” means the Registrar of the Companies (as defined under Section 2(75) of the Act of the
state in which the office of the Company is for the time being situated.

Officer: “Officer” includes any dircclor, manager or sccretary, Or any person in accordance with whose direction or
instruction the board of Director or any or more of the directors is accustomed to act.

Geal: “Seal” means the Common Seal for the time being of the Company.

Share: “Share” means share in the share capital of a company and includes stock except where a distinction between
stock and share is expressed or implied.

Special Resolution: “Special Resolution” shall have the meaning assigned thereto by section 114 of Companics Acl,
2013. .

year and Financial Year: “Year” means the calendar year and “financial year” shall have the meaning assigned thercto
by section 2(41) of the Act.

Public Company

3. The company is a Public Company within the meaning of section 2(71) of the Companies Act, 2013.

(i)

Share capital and variation of rights
The Authorised Share Capital of the Company shall be as laid down in Memorandum of Association of the Company

Subject to the provisions of the Companies Act 2013 and the applicable Rules made there under, the Company / Bo
shall have power to issue / allot shares, whether on preferential basis or otherwise, from time to time and the shares g w:
be under the control of the Directors who may allot or otherwise dispose off the same Lo such persons, on such ares shall

conditions and at such times as the Directors think fit. lerms ang
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B
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9.

11.

(iii) In respect of any share or shares held jointly

i 5 . : receive within two months
(i) Every person whose name is entered as a member in the register of members shall be cntl}lcd to lccC:IVbaﬂcr the application

after incorporation, in case of subscribers to the memorandum or after allotment or within on¢ mon h1 Il be provided:—

for the registration of transfer or transmission or within such other period as the conditions of issuc sha

() one certificate for all his shares without payment of any charges; or
o ) . iinape Tore ertificate alter the

(b) several certificates, cach for one or more of his shares. upon payment of twenty rupees for eah GERL ¥

first.

- - ; 5 id-up thercon.
(i1) Every certificate shall be under the seal and shall specify the shares to which it relates and the amount paid-up t

T r¢ than one
by several persons, the company shall not be boutld tOtlzﬁlili‘avE:‘?'t)l!:H cuch
certificate, and delivery of a certificate for a share to one of several joint holders shall be sufficient de Y
holders.

: : v S co : - ) he back for
(i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further spacc‘(tl"ﬁt:aw l‘n,ly be
endorsement of transfer, then upon production and surrender thereof to the company, & nchw C-(::'I'fucli()n of the
issued in lieu thercof, and if any certificate is lost or destroyed then upon proof thereof to the 5‘;.'5’ sharentshall
company and on execution of such indemnity as the company deem adequate, a new certificate ”;1 ]Lut't' saite

be given. Every certificate under this Article shall be issued on payment of twenty rupces for cach certificatc.

(ii)  The company may issue new share certificates pursuant to consolidation or sub—divisign of sh’ﬂrc C?r.tl[,”lm,t(‘:i
upon written request received from sharcholder together with production and surrender of respective 0”5"};{ b;
certificate(s). Every certificate under this Article shall be issued on payment of twenty rupees for each certificate.
(iii)

The provisions of Articles (5) and (6) shall mutatis mutandis apply to debentures of the company.

Except as required by law, no person shall be recognized by the company as holding any share upon any trust, al?d the
company shall not be bound by, or be compelled in any way to recognize (even when having notice thereof) any

equitable, contingent, future or partial interest in any share, or any interest in any [ractional part of a share, or (excep;
only as by these regulations or by law otherwise provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

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

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

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

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

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

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

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary resolution, be issue
on the terms that they are to be redeemed on such terms and in such f

d
: : . manner as the company before the issue of the shay
may, by special resolution, determine.

CS
Lien

(i) The company shall have a first and paramount lien—




(a) onevery share (not being a fully paid share), for all monies (whether presently payable or not) called, or payable st.%
fixed time, in respect of that share: and

(b} on all shares (not being fully paid shares) standing registered in the name of a single person, for all monies presently

payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part exempt [rom the provisions

of this clause.

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

(iii) The .111“,‘ paid shares shall be free from all lien and that in the casc of partly paid shares the Company’s lien shall be
restricted to monies called or payable at a fixed time in respect of such shares.

I3. The company may sell, in such manner as the Board thinks fit, any shares on which the company has a licn:
Provided that no sale shall be made—

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

(b) until the expiration of fourtcen days after a notice in writing stating and demanding payment of such part of the

amount in respect of which the lien exists as is presently payable, has been given to the registered holder for the time
being of the share or the person entitled thereto by reason of his death or insolvency.

14. (i) To give effect to any such sale, the Board may authorise some person 1o wransfer the shares sold to the purchaser
thereof.
(i) The purchaser shall be registered as the holder of the shares comprised in any such transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the shares

be affected by any irregularity or invalidity in the proceedings in reference to the sale.

I5. (i) The proceeds of the sale shall be received by the company and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

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

Calls on shares

16. (i) The Board may, from time to time, make calls upon the members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by way of premium) and not by the conditions of allotment

thereof made payable at fixed times:

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

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

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

The option or right to make call on shares shall not be given to any person except with the sanction of the
Company in General Meetings. That is, it may delegate power to make calls on shares subject to approval of the

sharcholder in a general meeting of the company.

(iv)

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

18.  The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof,
19. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the person fir
’ 'om

whom the sum is due shall pay interest thereon from the day appointed for payment thereof to the time of actual py
at ten per cent. per annum or at such lower rate, if any, as the Board may determine. Payment

Y



(i) The Board shall be at liberty to waijve Payment of any such interest wholly or in part.
‘ . - . “vod date sther on
(1) Any sum which by the terms of jssuc of a share becomes payablc on allotment or at any fixcd d_dlh: \;)h-tdccmcd
account of the nominal value of the share of by way of premium, shall, for the purposes of these regulations, be

to be a call duly made and payable on the date on

which by the terms of issue such sum becomes payable
(ii) In case of non-payment of such sum, all the reley
expenses. forfeiture

. y “interest and
ant provisions of these regulations as to Qd)’m’cl'?ld"‘l m:;':;ﬁ pey

er or otherwise shall apply as if such sum had become payable by virtue of a call duly ma

notified,

The Board—

(a)

may. if it thinks fit, receive from any member willin
and unpaid upon any s

g to advance the same, all or any part of the monies uncalled
1ares held by him; and

(b) upon all or any of the monjes s0 advanced, may (until the same would, but for such a,d"a"ce-‘ bccomc.p')cz?n,”f
Payable) pay interest at such rate not exceeding, unless the company in general meeting shall Ol;.hCl'WlSL‘ irect,
twelve per cent. per annum, as may be agreed upon between the Board and the member paying the sum in
advance but shal] not confer a right to dividend or to participate in profits.

Transfer of shares
22.(i) The Company shall use a

Common form of transfer. The instrument of transfer of
executed by or on behalf of

any share in the company shall be
both the transferor and transferce.

(i) The transferor shall be deemed

to remain a holder of the share until the name of the transferee is
register of members in respect

entered in the
thercof.

23. The Board may. subject to the right of appeal conferred by section 58 decline to register—

(@) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or

(b) any transfer of shares on which the company has a lien.

The Board may decline 1o recognise any instrument of transfer unless—

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

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such other
evidence as the Board may reasonab

ly require to show the right of the transferor to make the transfer; and
(c) the instrument of transfer is in respect of only one class of shares.
25.

On giving not less than seven days® previous notice in accord

ance with section 91 and rules made there under, the
registration of transfers may be suspended at such times and for sucl
determine:

W periods as the Board may from tinie to time

Provided that such registration shall not be suspended for more than thirty days at any one time or for more than forty-
five days in the aggregate in any year,
26.  Subject to the provisions of Section 59

of Companies Act, 2013, the Bo
on such grounds as it think fit in the b

ard may decline to register any transfer of Shares
cenefit of the company (notwilhstanding that the proposed transferee be
Member). but in such case it shall, within two (2) months from the date the instrument of transfer was lodged with the
Company. send to the transferee and the transferor notice of usal to register such transfer giving reasons for such
refusal. Provided that registration of a transfer shall not be refused on the ground of the transferor being cither alone of
jointly with any other person or persons indebted to the Company on any account whatsoever.

already a

Transmission of Shares

, the survivo

nominees or legal representatives where he was a sole holder, shall be th

Cr was a joint holder, and hig nominee o
as having any title to his interest in the shares,

¢ only persons recognised by the company

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability i 3
. o ; : SR d Y 1N respe any
which had been jointly held by him with other persons, Pect iof any

share




member may, upom such

e i becoming entitled 10 4 sh
hereinafter provided,

evidence being produced
cleet, cither—

as‘miay from § are in consequence of the death or insolvency of 4
> ay from time to time properly be required by the Joard and subject 2%

(a) to be registered himself as holder of the share: or
b al- SiTel . Ao "
(b) to make such transfer of the share as the deceased or insolvent member could have made.

gn) I hedBoz{rd shall, in cither case, have the same right 1o decline or suspend registration 45 it would have had, il the
cecased or insolvent member had transferred the share before his death or insolvency.

. (i) I the person so becoming entitled shall eleet to be registered as holder of  the share himself, he shall deliver or

send Lo the company a notice in writing signed by him stating that he so clects,

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing @ tran fer of th
share, '
Y P i . . rioh ransfer and the
(i) All the limitations, restrictions and provisions of these regulations relating W the right to b el
aeath o

registration of transfers of shares shall be applicable to any such notice or transfer a5 aforesaid as if the o
i . e cToned by that me Y.
insolvency of the member had not occurred and the notice or transfer were a transfer signed by that membe

1 v 4TI
titled o the same

30. A person becoming entitled 1o a share by reason of the death or insolvency of the holder shall be. e
dividends and other advantages to which he would be entitled if he were the registered holder of e shale, excep g hl:
shall not, before being registered as a member in respect of the share, be entitled in respect of it to exercise any night
conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect ¢ither to be r —?i'ﬁ,crf._-fi my.’:*:-c‘” ‘r:
to transfer the share, and if the notice is not complied with within ninety days, the Board may thereaficr """“"""j'r“
_ payment of all dividends, bonuses or other monies payable in respect of the share, until the requirements of the notice
== have been complied with.

Forfeiture of Shares

31. 1f a member fails to pay any call, or installment of & call, on the day zppointed for payment thereof, the Bozrd may.
any time thereafler during such time as any part of the call or installment remains unpaid, serve a notice on him reqguiring
payment of so much of the call or installment as is unpaid, together with any interest which may have accrued.

32.  The notice aforesaid shall—

-

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

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

33. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice has
been given may, at any time thereafier, before the payment required by the notice has been made, be forfeited by 2
resolution of the Board to that effect.
- 34 (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board thinks fit.
(ii) Atany time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it thinks fit.
(i) A person whose shares have been forfeited shall cease 1o be a member in respect of the forfeited shares, but shall

notwithstanding the forfeiture, remain liable to pay to the company all monies which, at the date of forfeiture. were
presently payable by him to the company in respect of the shares, i

W
A\

(ii) The liability of such person shall cease if and when the company shall have received payment in full of all such
monies in respect of the shares. . Tk
36. (i) A duly verified declaration in writing that the declarant is a director, the manager or the secretary of the
and that a share in the company has been duly forfeited on a date stated in the declaration, shall be conc l.usi"c ¢ Company,
the facts therein stated as against all persons claiming to be entitled 10 the share. J

evidence o

i

(ii) The company may receive the consideration, if any, given for the share on any sale or dj
execute a transfer of the share in favour of the person to whom the share is sold or dispos




(iii) The transferee shall thereupon be registered as the holder of the share
his title 10 the

¢ any. nor shall
if any the

oney- . -
- sale or disposal ot

(iv) The transferee shall not be bound to see to the application of the purchase .
1o the forfeiture.

share be affected by any irregularity or invalidity in the proceedings in reference

share.
by the terms

sum which. g
by way of

I '_"U provisions ol these regulations as to forfeiture shall apply in the case of nonpayment of any or
of issue of a share, becomes puyable at  fixed time, whether on account of the nominal value of the share

premium, as if the same had been payable by virntue of 4 call duly made and notified.

Alteration of Capital

P i , : ~ divided into
The company may, from time to time, by ordinary resolution increase the sharc capital by such sum. io[l}); g;;:}sz o)
shares of such amount, as may be specified in the resolution. The Authorised Share Capital shall be s PET

of Memorandum ol Association of the company.

39. Subject to the provisions of section 61, the company may, by ordinary resolution.—

1.(a) increase its authorised share capital by such amount as it thinks expedient.
2.(b) consolidate and divide all or any of its shar¢ capital into shares of larger amount than its existing shares;

ock into fully paid-up shares of any

3.(c) convert all or any of its fully paid-up shares into stock, and reconvert that st

denomination:

n
n
i
T
)
r
I

4.(d) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the memorandum;
5.(e) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any

person.

40. Where shares are converted into stock,—
and subject to the same

of in the same manner as,
e been transferred, or as

ansfer the same or any part there
ht before the conversion hav

(a) the holders of stock may tr
ck arose mig

—_— regulations under which. the shares from which the sto
near thereto as circumstances admit:

me to time. fix the minimum amount of stock transferable, so. however. that such

Provided that the Board may, from ti
| amount of the shares from which the stock arose.

minimum shall not exceed the nomina
ck shall, according to the amount of stock held by them. have the same rights, privileges and
vidends, voting at meetings of the company, and other matters. as if they held the shares from

articipation in the dividends and profits of the

but no such privilege or advantage (except p
ding up) shall be conferred by an amount of stock which would not. if existing in

(b) the holders of sto
advantages as regards di
which the stock arose;

company and in the assets on win
shares, have conferred that privilege or advantage.

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

. The company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised and

consent required by law,—

4

ot

(a) its share capital;
— (b) any capital redemption reserve account; or
(c) any share premium account.
Capitalisation of profits

42.(i) The company in general mecting may, upon the recommendation of the Board resolve—

. R 5 s
( )(1:2: it ns.dcswable to capitalise any part of the amount for the time being standing to the credit
pd?y s n,.s;,rv; accusmlf:, or to the credit of the profit and loss account, Securitics Premi % Qny of the
otherwise available for distribution; and ’ s Premium Accoungs
S or




(b) that such sum be ¢ i f
: accordingly set fre istributj
gly set free for distribution in the manner Speci icd in clause (ii) amongst the members

\\4h() W “uld h'l 'C DCCN i } }

(‘” rhc sum afOf(:%ﬂid Sha“ n i
. '] - 01 be i | | '
cither in or towards pald In cash but shall PP“ ' J bt i | e "

(a) paying up any am
y amounts : . ;
unts for the time being unpaid on any shares held by such members respectively;

('D) aying up i .
paying up in full. unissued shares of the company to be allotted and distributed, credited as fully paid-up. to

and amongst such members in the proportions aforesaid:

©) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B):

the purposes of this regulation. be

unt may, for
fully paid bonus shares:

(iii) A securitics premium account and a capital redemption reserve acco
f the company as

applied in the paying up of unissued shares to be issued to members 0

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

Ay Whenever s P o : ;
43. (i) Whenever such a resolution as aforesaid shall have been passed. the Board shall—

rofits resolved to be capitalised thereby, and all

(a) make all appropriations and applications of the undivided p
allotments and issues of fully paid shares if any: and

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

(ii) The Board shall have power—
erwise as it thinks

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or oth
tributable infractions: and

fit, for the case of shares becoming dis
of all the members entitled thereto, into an agreement with the
fully paid-up. of any further shares 1o
for the payment by the company
resolved to be capitalised. of

enter. on behall
lotment to them respectively. credited as
apitalisation, or as the case may require,
to of their respective proportions of profits
ining unpaid on their existing shares;

(b) to authorise any person 10
company providing for the al
which they may be entitled upon such ¢
on their behalf, by the application there
{he amount or any part of the amounts rema

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

Dematerialisation of Securities

r the purpose of this Article:-
signed thereto in section 2(1)(a) of the

44, (i) Fo
| Owner shall have the meaning as

wBeneficial Owner": Beneficia
Depositories Act, 1996.

: Depositories Act shall mean the Depositories Act,
he time being in force.

"Depositories Act" 1996 and includes any statutory
modification or re-enactment thereof for t
"Depository': Depository shall mean a Depository as defined in section 2(1)(e) of the Depositories Act, 1996.

registered holder from time to time of the security of the company and

wMember": Member shall mean a duly
d as beneficial owner in the records of the Depository.

includes every person whose name is entere

"Security": Security shall mean such security as may be specified by SEBI.
(ii) vpematerialisation of Sccurities": Notwithstanding anything on the contrary contained in this Article
se its securities and to offer securities in a dematerialised form and

the company shall be entitled to demateriali

further to rematerialise the securities held on depository pursuant to the Depositories Act, 1996 or any amendment

thereof.

rities in physical form or with depository": Every person holding securitics of th
¢

(iii) "Qption to hold sccu
otherwise shall have the option to receive and hold the same in the demateria|
crialised

company through allotment or
form with a depository.




45.

46.

(iv) "Beneficial Owner may o .

depository, being the bencﬁcia{oxl::\:u:hor a Depository": Every person holding sccurities of the company with 2

under the provisions of the Depositori r thereof, may at any time opt out of the depository in the manner provided
ies Act and the Rules, if any, prescribed there under and on fulfilment of the

COI'lditiOnS pl'CSCI'ide by the com f i van ce =
pany Irom i i i ifi
”n el e e s 2 Y time to time, company shall issue the rele t securily ertificates 10

v "Securities i s .

Eie)materialised alncljcsthl ll))(:-pcsntmtu:s to be in fungible form": All securities held by a depository shall be
i As all be in fungible form. Nothing contained in Sections 153, 153A, 153B, 1878, 187C and 372A
owners panies Act, shall apply to a depository in respect of the securities held by it on behalf of the beneficial

med to be the registered owner

(vi) "Rights of depository and beneficial owners": A depository shall be dee
beneficial owners and shall not

for the purptzscs c?f affecting the transfer of ownership of securities on behalf of the
_have any voting rights or any other rights in respect of the securities held by it.

ntered as the beneficial owner in the
beneficial owner of securities shall
ities, which are

(vii) Every person holding securities of the Company and whose name is €
records of the depository shall be deemed to be a member of the Company. The
be entitled to all rights and benefits and be subject to all the liabilities in respect of his/her secur

held by a depository.

itory will be governed by the
Companies Act, 2013 or these
both of whom are entered as

(viii) "Transfer of securities": Transfer of security held in a depos
provisions of the Depository Act, 1996. Nothing contained in Section 56 of the
Articles shall apply to a transfer of securities effected by a transferor and transferee

beneficial owners in the records of a depository.

(ix) "Register and Index of beneficial owners': The Register and Index of beneficial owners maintained by a
depository under the Depositories Act, 1996 shall be deemed to be the Register and Index of Members and

Security holders for the purpose of these Articles.

e Articles, the provision of Depositories

X) "Other matters': Notwithstanding anythin contained in thes
g any g
(s) or re-cnactment thereof and

Act, 1996 relating to dematerialisation of securities including any modification
Rules/Regulations made there under shall prevail accordingly.

(xi) Notwithstanding anything contained in the Act or the Articles, where securities are held in a depository, the
records of the beneficial ownership may be served by such depository on the company by means of electronic
mode or by delivery of floppies or disks.

Nomination
}\Iotwithst'anding. anything co_ntained in Articles, every holder of shares(s) or debenture(s) of the Company may, at any
ume: r'lommate, in the prescribed manner, a person to whom these share(s) shall vest in the event of his death ;nd th‘e
provisions of Section 109A and Section 109B of the Companies Act, 1956 shall apply in respect of such nomination

The provisions of this Article shall apply mutatis mutandis to a deposi 3 i ‘
. ] pository of mone
provisions of Section 58A of the Act. 4 y with the Company as per the

Buy-Back of Shares
Notwithstanding anything contained in these articles but subj isi :
\ g ject to the provisions of sections 68 ’
applicable provision of the Act or any other law for the time being in force, the company may purch:;e']i?s ?:?nanls s
shares or

other specified securities.

General Meetings




_eral meetings other 3 .
yll gener = than Annual General Meeting shall be called extraordinary general meeting

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

within India, any dircctor

;i y time di g Cacti i
(i) IFatan) t irectors capable of acting who are sufficient in number to form a quorum are not
as nearly as possible, s

or any t\t\l;(') r;neml;ers of ﬂ'!c company may call an extraordinary gencral meeting in the same mannctr,
hat in which such a meeting may be called by the Board.

Proceedings at General Meetings

19.(i) No business shall be lran.saclcd at any general meeting unless a quorum of members is present at the time when the
meeting proceeds to business.
(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section 103.

(iii) The chairperson, i any, of the Board shall preside as Chairperson at every general meeling of the company.
¢s after the time appointed for holding the

minut
Ject one of their members L0 be

(iv) If there is no such Chairperson, or if he is not present within fifteen
tors present shall ¢

meeting. or is unwilling to act as chairperson of the meeting, the dirce

Chairperson of the meeting.
n fifteen minutes after the

)r is present withi
of the

o act as Chairperson or if no dircclc
¢ of their members to be Chairperson

(v) If at any meeting no director is willing t
he members present shall choose on

time appointed for holding the meceting,
meeting.

Adjournment of Meeting

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

meeting. adjourn the meeting from time to time an
(ii) No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from

which the adjournment took place.
(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case ol

an original meeting.

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

Voting Rights

51. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—

(a) on a show of hands, every member present in person shall have one vote; and

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

company.
52. A member may exercise his vote at a meeting by electronic means i i
i ne. < O STt , e, . -
iy g by cans in accordance with section 108 and shall vote only
53. (i) In the case of joint holders, the vote of the senior
3 s r who tenders a vote, whether in person shi
to the exclusion of the votes of the other joint holders. i SRS RS
| (ii) For this purpose, seniority shall be determined b i i
| ]  the order in whic ames i i )
; y in which the names stand in the register of members.
54. A member of unsound mi i 5 ’
| nsound mind, or in respect of whom an order h > s by ing j
% may vote, whether on a show of hands or on a poll, by his comr:lic:n m‘l’:" t:) o il el
. 3 el Or 0 L)r wyr - P - ] ' . 4 =
; o e e el ol YTy cgal guardian, and any such committee or
55. Any business other than tha i
t upon which a poll has been dem
anded may be proceeded wi :ndi
poll. R ith. pending the taking of the
: 56. No member shall be entitled to vote at any general meeting unless all call |
, - Lt a ’ . S calls or o -r 8 $ 5C
| respect of shares in the company have been paid. ther sums presently payable by him i
n




h
o

59.

60.

61.

62.

63.

66.

67.

. (i) No objection shall be raised to th
. c

. The company may eXerc

. All cheques, promissory note

vote objected 10 is gi qualification of
S ’ an ; 5
given or tendered, and every v. y. voter except at the meeting or adjourned meeting at which
¥ vote not disallowed at such meeting shall be valid for all g ut which the
$ e valid for all purposes.

(ll) Any SLlCh Ob" i 1 d
3 _]L.CllOl’l madc ue 'n e sh b f
flnaT ﬂnd COnCIusive_ mn tim d” C I¢ Cl'l'(id to th Chairpcrson Of lhc m l.' l d
ccling, whose CCiSiOﬂ shall be

Proxy

The instrument appointing a proxy ¢ .

i . o vger Opr)r:l;); (;1:3, t::ayl)lo:'er-ot-alnorney or other authority, if any, under which it is signed or a

el e forhatsins s sl ,Or o e deposucd. at the regislered office of the company not less than 48 hours

e e ljourned {nﬁ&hﬂg .at which the person named in the instrument proposes Lo
poll. ess than 24 hours before the time appointed for the taking of the poll; and in default the

instrument of proxy shall not be treated as valid.

An instrume s fe i e . .
ent appointing a proxy shall be in the form as prescribed in the rules made under section 105.
(withstanding the previous death or

shall be valid, no
d. or the

./\ vote given in accordance with the terms of an instrument of proxy
insani " the principal ¢ > revocati ‘ 3 i i
ity of the principal or the revocation of the proxy or of the authority under which the proxy was execute
transfer of the shares in respect of which the proxy is given:
ave been received by the

evocation or transfer shall h
he proxy is used.

Provided that no intimation in writing of such death, insanity. T
company at its office before the commencement of the meeting or adjourned meeting at which t

Board of Directors

The minimum number of Directors shall be 3 and maximum number of directors shall be 15.
n, as determined by the Board of
d by them / him in day to day
ot, for

the Company may pay any remuneratio
ervices rendere
rvices, whether pro[‘cssional in nature or n
quisites and / or a

(i) Subject to the provisions of the Act,
Directors / General Meeting to all or any of its Directors for the s
managemeht of the affairs of the company or any other type of se
any of the purposes of the company, either by a fixed sum on monthly or annual basis and / or per
percentage of the profits or otherwise as may be determined by the Board or the members in General Meeting.

ar as it consists of a monthly payment, be deemed to accrue from day-to-

The remuneration of the directors shall, in so f

day.
directors may be paid all travelling.

n payable o them in pursuance of the Act, the

(if) In addition to the remuneratio
ly incurred by them—

hotel and other expenses proper

g and returning from meetings of the

Board of Directors or any committee thereof or gencral

(a) in attendin
meetings of the company; OF

(b) in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

gn register; and

regard to the keeping of a forei
s fit respecting

rs conferred on it by section 88 with
such regulations as it may think

ise the powe
make and vary

the Board may (subject to the provisions of that section)

the keeping of any such register.
of exchange and other negotiable instruments, and all receipts for
accepted, endorsed, or otherwise executed, as the case may be, by

resolution determine.

s, drafls, hundis, bills
hall be signed, drawn,

monies paid to the company, $
as the Board shall from time to time by

such person and in such manner
Every director present at any meeting of the Board or of a commiltee thereof shall sign his name in a book to be kept for
that purpose.

ard shall have power at any time, and from time to time, to appoint a
and additional directors togethgs

visions of section 149, the Bo
e number of the directors

Board by the articles.

(i) Subject to the pro
dditiona Sty

| dircctor, provided th
mum strength fixed for the

person as an a
time exceed the maxi



-

i) Such person shall i /
i[igiblc fog appointmenrt]obld l(r)]lﬁce only up to t‘hc date of the next annual general meeting of the company but shall be
& v the company as a director at that meeting subject to the provisions of the Act.

Proceedings of the Board

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

fit.
(ii) S_ubject to the Amclefi herein, a director may, and the manager or secrelary on the requisition of a dircctor shall, at
any time, summon a meeting of the Board.

(iii) Save as otherwise expressly provided in the Act, questions arising at any mecting of the Board shall be decided by @

majority of votes.

(iv) In case of an equality of voles, the Chairperson of the Board. if any, shall have a second or casting votc.
acancy in the Board: but, if and so long as their number is
of the Board, the continuing directors or dircctor may act for
ing a general meeting of the

69. The continuing directors may act notwithstanding any v
reduced below the quorum fixed by the Act for a meeling
the purpose of increasing the number of directors to that fixed for the quorum, or of summon

company, but for no other purpose.

s and determine the period for which he is to hold office.

70. (i) The Board may elect a Chairperson of its meeting
five minutes after the

¢ Chairperson is not present within
be Chairperson of the

on is elected, or if at any meeting th
choose one of their number to

(ii) 1f no such Chairpers
hg, the directors present may

time appointed for holding the meetir

meeting.
of its powers to committees consisting of such

71. (i) The Board may, subject to the provisions of the Act, delegate any

member or members of its body as it thinks fit.
72. (ii) Any committee SO formed shall, in the cxercise of the powecrs sO delegated, conform to any regulations that may be

imposed on it by the Board.

73. A committee may elect a Chairperson of its meetings.

is not present within five minutes after the time

r if at any meeting the Chairperson
one of their members to be Chairperson of the

74. If no such Chairperson is elected, o
the members present may choose

appointed for holding the meeting,

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

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

the Board or of a committee thereof or by any pcrsén acting as a director. shall
ds discovered that there was some defect in the appointment of any one or morc:
as aforesaid, or that they or any of them were disqualified, be as valid as if every
appointed and was qualified to be a director. 2

76. All acts done in any meeting of
notwithstanding that it may be aflerwar
of such directors or of any person acting
such director or such person had been duly

77. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of the Board o t

: wise ¢ y s | : : ' ard or of a
committee thereof, for the time being entitled to receive notice of a mecting of the Board or committee shall be valid

. v H 5 ' c : :
effective as if it had been passed at a meeting of the Board or committee, duly convened and held Ea

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

78. Subject to the provisions of the Act,—

(i) A chief exccutive officer, manager, comp: i
v ’ pany sceretary or chief financial officer i
kbl ! re d er may be appo
21;chptaennn, at SLllch rcmllu.u,;:;;}mn an(IJ upon such conditions as it may thinks fit; and any chief c[::c,c::'ted br)f the Board for
mpany secretary or chicf financial officer so appointed m | o S e ORIEEE,
d ay be removed by means of a resoluti ; o
; resolution of th
¢ Board;

'dnagcl-
s




by or to a dircctor and chiel

a thing to be done
r shall not be satisfied by its being done by or (o

r, manager, company secretary or

uiring or authorising

t or these regulations rcq
secretary or chief financial office

y A Prmisiun of the AC
ace of, chief’ executive office

officer. manager. company
both as director and as, or in pl

g\\_\'llli\ ¢
(he same person acting
chief financial oflicer.

Managing Director
or(s) who may be appointed by the Board of
Il fix the terms, qualiﬁcalions, remuneration,
the provisions of the Act delegate to the
ditions as they may deem
ferred on him or

Managing Direct
to time who sha

time and subject to
uch limitations and con
of the powers con

be carried on by the

f the Company may
| Meeting, from time

0. The business ©
pers in their Genera

Directors / mem

duties. authorities and poWers-: The Board may from time t0
Managing Director(s) such of their powers and duties and subject t0 S
fit. The Board may from time to time, revoke, withdraw, alter or vary all or any

dismiss him from office and appoint another in his place.

3, the Managing Director of the Company, if
all have the general control,
ith power 0 appoint and to dismiss employces and to~

se of business and to do and perform all other acts,
essary/proper or in the interest of the

panics Act, 201

9 and 180 of the Com
affairs of the Company. He sh

he day to day business

business of the Company W
ary cour
y be considered nec

g1. Subject to the provisions of section 17

any, shall be empowered to carry ont
d superintendence of the
on behalf of the Company in the ordin
ich in the ordinary course of business ma

management an
enter into contracts
deeds and things wh
Company.

The Seal

de for the safe custody of the seal.

be affixed to any instrument except by the authority of 2 resolution of the Board or
of a committee of the Board authorised by it in that behall. and except in the presence of at least tWO directors and of the
secretary or such other person as the Board may appoint for the purpose: and those two directors and the secretary or
other person aforesaid shall sign © ich the seal of the company is $O affixed in their presence-

82. (i) The Board shall provi
(ii) The seal of the company shall not

very instrument to whic

Dividends and Reserve

g3. The company in general meeting may declare dividends, put no dividend shall exceed the amount recommended by the

Board.

84. Subject t0 the pro'visi.o_ns of section 123, the Board may from time to time pay to the members such interim dividends as
appear to 1t 10 be justified by the profits of the company. -

profits of the company such sums as it thinks

which the profits

ng dividends: and

85. (i) The Board may, befor¢ recommending any dividend, set aside out of the

fit as a reserve or reserves which shall, at the discretion of the Board. be applicable for any purposc to
of Lhe company may be properly applied, including provision for meeting contingencies or for cp ualizi
pcndl-ng such application. may, at the like discretion, either be employed in the bLTsincss of the coq i l' i i
such investments (other than shares of the company) as the Board may. from time to time thinks ;_::Pf-‘n) cr e T
(ii) The Board may also ¢ orwie its ich i H
asides & rescr\'c,l- also carry forward any profits which it may consider necessary not to divide. without setting them

. (i) J ot the Iig 1s > i i S (:n(is a diy de d h b
86 S]|b ect to he hts of erSOHS, if any Cl]tlllcd to shares vitl >ci i C
| : : o g2 2 a es with Sp(’.Clﬂ] righls as to di\’ld S ividends sha
. dcct aitl‘e'd a“d. p‘I"d ac.c.ord”:lg' to “:IL anfounts |)£'lld or C!'Cdllcd as Pﬂld on the shares in ICSpCCl \\"hL‘[C’Ofl[thld-l\.dell(lh.b‘ II)I‘I (l‘
b ‘cll'ld so long as no! 1jl|'lg 15 pilld upon any of the shares in the comp'lm' di vi ) c = ’ll . e
u : ol 3 "y i , 1dend5 may be dccla ed ilﬂd paid
(ll) No amount paid or CIL‘di(Cd as i ar ina (
- A5 Pﬂld ona sharc in dvance fec he UrpC ISCS ()I T
pald on the share. L 0 calls Sha" be trcatcd fort P i i
this cgula[lon as

(iii) A“ i\'i ndas h “ i i (4]
) CNads ppm‘lmncd and pald i Y S P Cr (:(l (Z(I as pa d h h
g : dy (1ni(lsn Sora O!Ir)tcioﬂ : ; prop l'[lOllﬂtCI y 10 1he amount i " i P on
: i : | : b, ald 0 i ¢ shares
r |gi ll lil g “ I!) 2 l. ” Oliilh(. pCII.OSi mn ICbpeC.[ Of \\’thh [he di\ldcnd if’ pald bu: T ﬂlln' qll‘ll.(_ .\‘. S q; ‘n.l (lr‘ >
p ovid ng ha sha an s from a pal'[lCul: r date such share shall |anl£ fo dl .dg ‘d :i\ (‘ I-.dl?‘l:u e
h k: fo d dend as fron a SN SNd r aividen ccordingly A

87. The Board ma i i
y deduct from any dividend pay
s : ) any d pay able to any member [ i
pany on account of calls or otherwise in relation to the sh:n'z:.lsl ;lf“:: af joncy, IEAT, Fr=sETy Primbleh
2 e company. ¥ Peyablesy mim to




. ' ash i n t varrant sent
] l'{hlL'h lhl.. ;’051 ITECLC 0 Irecae CT l ) to thcl re (,. d‘ ¢SS

that one of the joint holders who is first na i
i med on the register of
nolder or joint holders may in writing direct. gister of members, or to such person and to such address as the

(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it is sent

89. ‘Any one of two or more joint holders ol a sha may Bi Tecti ipts f¢ ivi
) ] } re may five eflective receipts for any dividends, bonus . ies
payable in respect of such share. - P g RS RS

] H 3 7 vide IS r any, a . ot :
90. Notice of any dividend that may have been declared shall be given to the persons entitled to share thercin in the manner
mentioned in the Act.

91. No dividend shall bear interest.against the company.

92. No unclaimed Dividend shall be forfeited before the claim becomes barred by law, and unclaimed Dividends shall bé
dealt with in accordance with the applicable provisions of the Act

Accounts

93. (i) The Board shall from time to time determine whether and to what extent and at what times and places and under what
conditions or regulations, the accounts and books of the company, or any of them, shall be open to the inspection of
members not being directors.

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

Winding Up

94. 1f the company shall be wound up, the liquidator may, with the sanction of a special resolution of the company and any
other sanction required by the Act, divide amongst the members, in specie or kind, the whole or any part of the asscts of
the company, whether they shall consist of property of the same kind or not.

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

96. 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 contributories if he considers necessary. but so that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

Indemnity

97. Every officer of the company shall be indemnified out of the assets of the company against any liability incurred by him

in defending any proceedings. whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in which relief is granted to him by the court or the Tribunal.

* The above regulations comprised in these Articles of Association were adopted pursuant to members’ resolution passed at

the Extra - Ordinary General Meeting of the Company held on April 10, 2019 in substitution for, and to the entire exclusion
of, the earlier regulations comprised in the extant Articles of Association of the Company.

k Upon conversion of the Company Sfrom Private Limited to Public Limited vide Special Resolution passed in the Extra -

Ordinary General Meeting held on April 10,2019




