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" All clauses of the Articles of Association of the Company are being replaced completely 1o bring it in line with the
provisions of the Companies Act, 2013 applicable 1o public limited company pursuant te conversion of the status of the
compary from “Private Company™ to “Public Company™ and consequential clange in the name of the company from
“Rama Telecom Private Limited” to ¥ Rama Tekecom Limited™ nnd the new set of regulations comprised in these
Articles of Associntion is adopted purasnt i 8 Special Resolufion passed af the Extraordinary General Meeting of the
Company held on August 12, 2024 in substitution for, and (o the enfire exclusion of, the earlier regulations comprised in
the extant Aricles of Association of the Company,

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLE OF ASSODCIATION
i0F

RAMA TELECOM LIMITED

{Incorporated under the Companies Act, 1956)
Formerly known as

RAMA TELECOM PRIVATE LIMITED

Ariicle Aiticle whareiial
i, iy

I Table “F* shall noi apply

(1) The Regulations contained in “Table F7 of Schedule 1 w0 the Companies  Table F not to
Act 2007 shall not apply 10 the company, except in so fir a8 the same  apply
are repeated or expressly made applicable In these articles or by the said
Act

(2}  These regulations for the management of the Company and for  Articles subject 1o
the observance by the members thereto and their representatives shall  change
be subject 0 deletions, aherations or additions made purseant to the
stanutory powers under the Companies Act, 2013 from time to time

Interpretation

2 (1} The marginal notes given in these Articles are for convenience only and
shall not affect the interpretation of the anicles.

(@) “The Act” ar "The Companies Act™ means the Companies Act, 2013 and  The Act
includes any statutory modification or re-ensciment thereof for the
time being in force, and shall be deemed (o include rules, regulstions,
notifications, guidelines, circulars or clarifications made, izsued / given
thereander frorm time (o fime.

(b}  “Articles™ means these Articles of Association of the company as altersd  The Anticles
and prevailing from time to time

(e} “Boand of Directors™ or “Board™ means the collective body of the The Board of
Directors for the time being of the company. Dhlregﬂ::r; or
the

id)  “Business Day” shall mean Monday, Tuesdny, Wednesday, Thursday Business duy
Friday and Saturday, not being a Govemment holiday in the State of

West Bengal
ey “Chairperson” includes Chairman Chatirperson !
Chadrran
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(N “Company” means Rama Telecom Limited

(g} "Depository” means Depository as defined in the Act

(h) “Director” means & director qq:ulﬂr:ﬁ‘nl]mﬂumd_

(i) “In Writing™ and “Written” includes printing. hithography and other
modes of representing or reproducing words in visible form
including in electronic form.

i “Member” or “Sharcholder™ shall mean the registered holder (cither
holding shares in physical form or in demsterialized form in the
records of the Depository) for the time being of any shares in the
Capital of the Company.

(k) “Memorandum™ means the Memorandum of Association of the Company
. a5 may be altered and prevailing from time to time.

“Month™ means calendar month,
* (m) “Rules™ means Rules prescribed under the Act.

n} *The (Mfice” means the Registered Office for the fime being of the
Company.

P4 ] Where the context admiis or requires. words importing the stingular

number shall include the plural number and vice versa and words
importing the masculing gender shall include feminine gender,

Unkss the contexi otherwise nequired, wonds or  expressions
comained in these regulations shall bear the same meaning as inthe Act.

(3

The Auvthorised Share Capital of the Company shall be such amount and of
suich description as specified in Claise ¥V of the Memomndum of Association
of the Company al any given point of time, with such nghts, privileges and
conditions a5 provided by or under the Act or the terms of their issue as aliered
fromm thrme o time

Subject to the provisions of the Act and these Articles, the shares in the capital
of the company shall be under the control of the Board, who may issue, allot or
otherwise dispose of the same to such persoms, in such proportion, on such
terms and conditions, either at a premium or ot part, as filly or pantly paid-up.
fior cash or for consideration other than cash including by way of payment for
goods, property  a@nd  assets acquired or  services  availed, or  upon
conversion of debentures or loans, and at such time os they may think {it

-—
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14

Share Capital snd variation of righis

The company may issue following kinds of shares in accordance with
these Articies, the Act, the Rules and other applicable laws:
{m) Equity share capital;
(0 with visting rights: and / or
(i} with differentinl rights as to dividend, voting or otherwise in
pocordunce with the Act / Rules: and
{b)  Preference Share Capital
The Company shall be entitfed 10 dematerialise it shores of ony cless,

debentures and other secorities purzuant 1o the Depositories Act, 1996, and 1o
ofler 118 shiares, debentures and other securties for msoe o demoterialised form,

All the shores in the capital of the company. other than those hold in

Share cerilicates shall be tssued in accordance with the Commpanies  {Share
Capital and Debentures) Rules, 2014 and other applicable rules and regulations,

, iFany.

In respect of any share(s) held jointly by several persons, the company shall
not be bound to kssue more than one certificate and the defivery of a certificate

for the share(s} to one of several joint-holders shall be sufficient delivery 1o all
such holders.

If any share certificate be worn oul, defaced, mutilated or fom or if there be no
lurther space on the back for endorsement of transfer, then upon production
mid surrender thereof io the company, & new cedificate moy be issued in licu
thereafl.

Subject to the provisions of Section 46 of the Act, if any certificate is lost or
destroved, the Company may, upon furnishing proof of loss or destruction,
exccution of indemnity and affidavit, completion of statutory formalities, and
reimbursement of owl-of-pocket expenses, iF any, incurred in mvestigating the
evidence produced, 1o the satisfection of the Board, and payment of such fees
s may e fixed by the Board, issue a new cerificate m leu thereof.

The company, at the request of the sharcholder, issue two or more new
share certificates in lico of an existing share certificae, snd consolidate the
share comprised in two or more share centificates info one certificate, upon
production and surrender of the existing share certificans.

The provisions of these aricles relating o issoc of certificates shall
mnitatis eudcndis apply to debentures of the company.

i1} The Share capital may be divided into differcnt class of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the
sharcs of that class) may, subicct to the provisions of the Act, be varied with
the consent in writing, of such number of the holders of the isswed shares of
that class, or with the sanction of a resolution passed at a separate meeting
of the holders of that class, as prescribed by the Act.

(2) The provisions hereafier contained as to generml meetings (including the
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provisions relating to quorum af such meetings) shall mubatis mautandis apply 1o
every such separate meclings.

{3) The rights conferred upon the holders of the shares of any class issved with
prefemed or other rights shall nod, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed 1o be varied by the creation
or issue of further shares mnking pard pasv therewith

15 o the provisions of the Act, the Hoard shall have the power to ssue or — Power 10 ssue
[ preference shanes of one or more clisses which are liable o relemable
redeemed or converied into equity shares, on such lerms and conditions and in preference shares
sugh manngr a8 miay be determined by the Board,
6 The company. subject to the provisions of the Act, issue further shares 1o:- Further issue of
share capital
a}  persons who, ot the date of offer, are holders of equity shares of the
company; such offer shall be deemed fo include a right exercisable
by the person concemed to renounce the shares offered o him or any of
them in favour of any other person; or

By employees under any scheme of employees” siock option; or
" &) any person whether or not including persons referred in {a) and (b} above
di by way of preferential offer or otherwise as the board may determine.

The Company may, af any time, pay a commission i any person for

subscribing or agreeing 1o subscribe (whether shsolutely or conditionally) Pﬂ'ﬂrﬂ_ o pay
for any share, debenture or debenture slock of the Company or procuring or  Commission
agreeing to procure subscriptions (whether absolute or conditional) for

shares, such commission in respect of shores shall be paid or payable out

of the capital, the satutory conditions and requirements shall be observed

and complicd with and the amount or rate of commission shall not exceed

such percentage of the price of shares / debentures a5 moy be statutorily

permitted. The commission may be satisfied by the pavment of cush or the

aliotment of fully or partly paid shares or partly in one way and partly n the

other. The Company may also, on any issue of shares, pay such brokerage as

may be lawful.

Lien
18 (1)  Thecompany shall have a first and paramount fien— Company’s lien

(2} on every share (not being a fully paid share). for all monies (whether on  shores  and
presently payable or not) called, or pavable at a fixed time, in respect  disposal of shares
of that shore; and thercod

(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:

2y The company’s lien, if any, on a share shall extend 1o all dividends
payable and bonuses declared from time to time in respect of such shares,

(3)  The Company’s lien shall be absolute and hence company shall not be
bound 1o recognize any equitsble or other claim or interest of any other
person, creditor of the registered holder unless required by a court of
competent jurisdiction or by any statute.

(%) Unless otherwise agreed repistration of a transfer of shares shall opernle
as i waiver of the Company”s lien, if any, on such shares.
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Provided that the Board of directors may wt any time declare any share 10
be wholly or in part exempt from the provisions of this clase.

3

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

Provided that ne sale shall be made—
(a) unlessa sum in respect of which the lien exists is presently payuble: or
(b} until the expirstion of fourteen days afler a notice in writing stting

(5

{7

) (n

2}

(3)

i4)

21 i
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and demanding payment of such part of the amount in respect of which
the lien exists us is presently payable, has been given 0 the registered
holder for the time being of the share or the person entithed thereto by
reson of his death or imsolvency.

To give effect o any such sale, the Board mity authorise some person
to transfer the shares sold to the purchaser thereof.  The purchaser
shall be registered as the holder of the shares comprised in any such
transfer. The purchaser shall not be bound 1o see 1o 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 1o the sale.

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
i is presently payable, The residue, if any, shall, subject o a like
lien for sums not presently payable as existed ppon the shares before
the sale, be paid to the person entitled to the shares ot the date of the
sile;

Calls on shares

The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares {whether on sccount 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.

A onll shall be deemad to have been made &t the time when the
resolution of the Bosrd authorising the call was passed. and may be
required to be paid by installments.

Each member shall, subject 1o receiving & least fourteen days” notice
specifying the time or times and place of payment, pay 1w the
company, af the time or times and place so specified, the amount called
o liis shares.

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

The jaint holders of a share shall be jointly and severally liable for the
payment of all installments and all calls due in respect of such share

If n sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sums is
due shall pay interest thereon from the day appointed for payment
thereof to the time of nctual payment at such rate, as the Board may
determine,

Payment by
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{2)  The Board shall be st liberty to waive payment of any such interest
whaolly or in part.

(1}  Any sum which by the terms of issue of a share becomes pavable
o allotment or at any fixed date, whether on sccount of the nominal
value of the share or by way of premium, shall, for the purposes
of these regulations, he deemed (o be a call duly made and payable on
the date on which by the terms of issue such sum becomes payable.

(21 Incase of non-paymen of such sum, all the relevand provisions of these
regulations 45 o paymenl of mberest and expenses, forfeiture or
iiherwise shall npply a2 i1 such Som hod become payable by virue
of a call duly made ind notified.

The Board—

fa)  may, it i thinks B, receive om any member willing to advance the
samg, all of any part of the monies uncalled ond unpaid wpon any
shures held by him; and

it)  wpon all or any of the monies so advanced, may (until the same
wonld, but for such advance, become prezently payvable) pay fnterest ol
such rate nod exceading, unless the company in general meeting <hall
otherwise direct, twelve per cenl. per annum, a3 may be agreed upon
between the Board and the member paving the sam b advance.

Transfer of shares

Every endorsement upon the certificate of any share in favour of any

transferee shall be signed by a Director or by some other person for the

time being duly authorised by the Board of Directors in that behalf.

Shares in the company shall be Freely transferable. However, the Board may
decline to register any transfer of shares on which the company has a lien. The
transferor shall be deemed to remain a holder of the shares until the name of the
transferes is entered in the register of members in respect thereal

The Board may decling 10 recognise an instrument of transfer unless; -
{a} the instrument of transfer is duly executed by or on behall of both
the transferor and the transferee and is in the preseribed form,

(bY  the instrument of transfer is sccompanied by the certificate of the shares
to which it relates, and such other evidence as the Board may
reasonably require o show the righl of the transferor to make the
transfer, and a copy of ihe Income-tax Permanent Account Mumber
(PAN) card of the transferes(s); and

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

On giving not less than seven days” previous notice in accordance with the
Act, the registration of transfers may be suspended a such times and for such
periods as the Board may from time 1o time determine:

Provided that such registration shall not be suspended for more than thirty days
al any one time or for more than forty-five days in the aggregate in any year,
The provisions of these Anicles relating to transfer of shares shall
etustintis miutearsclly upply 10 debentures of the company
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Transmission of Shares

-

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

i2)  Mothing in clesse (1) shall release the estaie of a deceased joim
holder from any liability in respect of any share which had been
oimtly held by him with other persons.

30 in Any person becoming enfitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to fime property be required by the Board
and subject s hereinafter provided, elect, either -

ta) 1o be registered himsell s holder of the share; or

(b} o make such transfer of the share s the deceased or insolvenl member
could have made.

C{2)  The Board shall, in ither case, have the same right 1o decline or

suspend registration as it would bave had, if the deceased or insalvent
mamber hiad transferred the share before his death or insolvency.

i3 If the person S0 becoming entitied shall efect o be registered s
hilder of the share himself, he shall deliver or send to the
company a nolice in writing signed by him stating that he so elecis.

{4} If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the share.

{51 All the limitations, restrictions and provisions of these regulations
relating to the right (o transfer and the registration of transfers of shares
shall be applicable 10 any such notice or transfer as aforesaid us if the
death o insolvency of the member had not occurred and the notice or
transfer were o transfer signed by that member,

3 The Board may require any persom{s) to whom any share(s) are being
transmitted to fully indemnify the company, its directors, key managerial
personnel and officers, before registration of transmission.

A becoming entitbed 1o a share by reason of the death or insolvency
of the holder shall be entitled w0 the same dividends and other advantages o
which he would be entitled § i
that he shall not, before being registered as a member in respect of the share,

i
!
:
:
7
i
s

the Board may, # any time, give notice requiring any such
person to elect either 1o be registered himself or to transfer the share, and il the
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33 Except a8 ordered by a Court oF competent jurisdiction or as by law required, Registered holder
the Company shall be entithed 1o treal the person whose nome appears on the o be the absolute
Regisier of Members ag the holder of any share or whose nome appears as the  cwner
beneficial owner of share in the records of the Depository, o5 the absolufe
owner thercof’ and asccordingly shall nod be bound to recognize  any
benami, trust or equity or equitable, contingent or other claim to or interest
in such share on the part of any other person whether or not he shall have

express or implied notice thereof
M The provisions of these Articles relating 1o transmission by operation of liw Provisions
shall mutatix meutandis spply to debentures of the company, relating 2
tronsmesston of
shares 1o apply
for debentures
Forfeiture of Shares
35 (1) I a member fails 0 pay any call, or instaliment of & ¢all, on the day  Forfeiture for

appointed for payment thereof, the Board may, o any time thereafler  non-pavment  of
during such time as any part of the call ar installment remaing unpaid,  calls
serve & notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest, which may have
aecrued,
2} The notice aforesaid shall name & further day (not being earlier
than the expiry of fourteen days from the date of service of the notice)
onor before which the payment required by the motice s o be made;
and state that, in the evenl of non-payment on or before the day so
named, the shares in respect of which the call was made shall be liable
tor b forfeited.
(3)  If the requirements of any such notice as aforesaid are not complied
with, any share n respect of which the notice has been given
may, at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the Board 1o thit effect.
36 (1 A forfeited share may be sold or otherwise disposed of on such terms Disposal of
and in such manner as the Board thinks fi forfeited shares
{2} At any time before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.
{3) A person whose shares have been forfeited shall cease 10 be o member
in respect of the forfeited shares, but shall, notwithstending the
forfeiture, remain Hable 10 pay 1o the company all monies which,
at the date of forfeiture, were presenily payable by him to the
company in respect of the shares,
(4)  The liability of such person shall however cease if and when the

company has received payment in full of all such monies in respect of
the share.

37 (1) A duly wverified declaration in writing tht the declaramt is a Titke of the
director, the manager or the secretnry, of the company, and that o transferee al
share in the company has been duly forfeited on a date stated in the  forfeited shares.
declaration, shall be conclusive evidence of the facts therein stated 52
againsl all persons claiming to be entitled to the share.
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(23 The company may recelve the consideration. if any, given for the share
on any sale or disposal thereof and may exccute & transfer of the
share in favour of the person to whom the share is sold or disposed of.

(3)  The transferse shall thereupon be registered as the holder of the share.

4y The transferce. shall noi be bound to see (o the application of the
purchase money, if any, nor shall his tithe o the share be affected by
mny irregularity or invalidity in the proceedings in reference 1o the
forfiziture, sale or disposal of the share.

I8 The provisions of these regulitions &5 10 forfeiure shall apply in the case of
non- payment of any sum which, by the wrms of ssue of o share, becomes
paysbie m & fixed time, whether on account of the nominal value of the
share or by way of premium, as if the same had been payable by virtue of a
call duby mude and nodified

Shares held in Depository
L (1) Excepl as specifically provided in these articles, the provisions
relating 1o point holder of shares, calls, lien on shores, forfeiture of
shares, transfer and transmission of shares and voling a1 meeting shall
be applicable 1o shares held in a depository so far as they apply to
shares held in physical form subject 1o the provisions of the
Depositories Act, 1996 or any other law for the time being in force.

23 In the case of transfer or transmission of shares or other morketable
securities where the Company has not issued any certificates and where
such shares or securities are being held in an electronic and fungibie
form in a Deposifory, the provisions of the Deposifories Act, 1996
or any ofher law for the time being in force shall apply,

(3] A Register and an index of beneficial owners in the manner prescribed
in the Act mainiamed by a depository under the provisions of the
Depositories Acl, 199 or any other law for the time bemg in force shall
be decmed to b & register of members, index of members and register
mnd index of debenture- holders, a5 the case may be, for the purpose of
the Act.

Alteration of Capital

44 Subjet 1o the applicable provisions of the Act, the company may, from time to
time, by ordinary resolution —

(1) increase the share capital by sich sum, © be divided into shares
of such amount, a5 may be specified in the resolution.

2}  consolidme and divide all or any of its share capital inio shores of
larger amount than its existing shares:

(31  convert &ll or any of its fully paid-up shares into stock, and
reconver that stock into fully paid-up shares of any denomination;

(4)  sub-divide its existing shares or any of them Into shares of smaller
amount than s fGxed by the memorandum;

{5)  cancel any shares which, at the date of the passing of the resolution,
have not been mken or agreed to be taken by mny person.

&1 Where shivres ane comverted into sinck, —
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{a)  the holders of stock may transfer the same or any part thereof in the
same manner a5, and subject to the spme regulations under which, the
shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

Provided that the Bonrd may, from time to fime, fix the minimum
amount of siock transferable, so, however, that such minimum shall not
excesd the mominal amount of the shares from which the stock arose,

ih)  the holders of stock shall, sccording to the smount of stock held by
them, huve the same rights, privileges and sdvantages as regards
dividends, voting at meetings of the company, and other matters, as if
they held the shares from which the stock srose; bit no such
privilege or advaniage (except participation in the dividends and
profils of the company and in the ssseis on winding up) shall be
conferred by an amount of stock which would not, if existing in shares,
hiave conferred that privilege or sdvantage.

i<h Such of the regulations of the company as are applicable w paid-up
¥ shares shall apply to stock and the words “share™ and “sharcholder™ in
those regulations shall include “stock”™ and “stock-holder™ respectively.

Reduction of Share Capital

42 Bubject o the provisions of the Acl, company may, by special resolution, redwce  Reduction o
in any manner and with, and subject to, any incident authorised and comsent  capital

required by law —
(&) its share capital;
(b} any capital redemplion résérve account; or
([4] any share premium accioant,
Capitalisation of Profits
43 {1} Subject to the provisions of the Act, company in general meeting Capitalisation
may, upon the recommendation of the Board, resolve — of profits

{a) that it is desirable to capitalise any part of the amount for the tme
heing standing to the credit of any of the company’s reserve aecounts,
or to the credit of the profit and loss accouni, or otherwise

(b) that such sum be mccordingly set frec for distibution in the
manner specified in clause (2) amongst the members who would
hive been entitled thereto, if distributed by way of dividend and in the

sAme proportions,
(23 The sum aforesaid shall not be paid in cash but shall be applied. either
in o towards -
Far Pvt. Lud. For Rama Telecom P:ﬂ. Litd.
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{a} paying up any amounts for the thne being unpaid on any shares held by
such members respectively;

{b) paying up in foll, unissued shares of the company o be allotted
und distribated, credited as fully paid-up, o and amongst such members
in the proportions aforesadd;

(e} Partly in the manner specified in sub-clanse (a) and partly in the
manmer specilied in sub-clise (bl

3 A seccuriics premium sccount and a capital redemption  reserve
account may, for the purposes of this regulation, be applied in the
paying up of unissued shares 1o be issued to members of the company

as fully paid bonus shares;
id) The Board shall give effect to the resolution  passed by the
company in pursaince of this regulation,
44 i1 Whenever such a resolution as aforesaid shall have been passed, the Powers  of the
v Board shall - Hoard
{a) make all appropriations and applications of the undivided refaring o
profits resolved o be capitalised therehy, and all allotments and issues  capitalimtion  of
of fully paid shares if any; and reserves
b} generally, do all acts and things required to give effiect thereo,
{2} The Board shall have power —

To muskiee such provisions, by the issue of fractional centificates or by payment m cash
(31 or otherwise s it thinks {2, for the case of shares becoming distributable in fractions:
and

(b)) 1o authorise any person o entes, on behall of all the members entitied
theretn, inio an agreement with the company providing for the allotment o
them respectively, credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case may require,
for the payment by the compiny on their behatf, by the application thereto
of their respective proportions of profits resolvedto be capitalised, of the
amourd or dny part of the amounts remaining wnpaid on their existing
shiires;

(3} Any agreement made under sach authority shall be effective andbinding
on such members.
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Buyhack of Shures
45 Notwithsianding anything contained n these aricles but subject to the
provisions of the Act or any other liw Tor the time baing in force, the company
may purchase its own shares or other specified securiiies.

General Meetings

a6 {1}  All general meefings other than annual  general mecting shall
be called extraordinary gencral meeting,

{2}  The Board may, whenever it thinks fit, call an extraordinary genersal
mipeting.

(3} 1Wat any time, directors capable of acting who are sufficient in number
to form & quorum are nol  within India, any director of the
company may call an exiraordinary general meeting in the same
MANNET, 45 nearly as possible, as that in which such a meeting may be
called by the Board.

47 Mo business shall be wansacted &l any  peneral mesting  unless @
quorum of Members i present af the tme when the meeting procesds fo
business, The quaonem for any general meeting shall be as provided in the Act.

48 {1y The chairperson, if any, of the Board shall preside as Chairperson at
every general meeting of the company.

i) If there is no such Chairperson, or il he i5 not present within fifteen
minutes afier the time appointed for holding the mesting, or is unwilling
tov act a= chairperson of the meeting, the directors present shall elect one
of their members to be Chairperson of the mesting.

(3)  If at any mocting no director is willing to act as Chairperson or i no
director is present within thiny minutes or such other extended time the
Act for the time being in foroe may provide, afier the time appointed
fior holding the mecting, the members present shall choose one of thair
members 10 be Chairperson of the meeting.

49 (1) The Chairperson may, with the consent of any meeting a1 which a

Buwv-back of
“hures

Extra-ordinary
Cigneral meefing

Cuoum

Chairperson

Adjournment  of

quorum is present, and shall, if o directed by the meeting. adjourn  Meeting
the meeting from time 1o time amd from place 0 place.
{2}  No business shall be transacted ot any adiourned meeting  other
than the business left unfinizhed ot the meeting from which the
sdjournment took place.
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ES] When a meeting is adjourned for thiny days or more, notice of the
adjournsd meeting shall be given a8 in the case of an onginal meeting,
Save as aforesaid, and as provided in section 103 of the Act, it shall not
be mecessary o give any notioe of an adjoumment or of the business 1o
b transacied @ an adjourmed meeling.

When the Chair is vacant, no business shall be transacted or discussed of

any general meeting except the election of Chairperson

Conduct ai general meetings
While to exercise the rights as a sharcholder, a shareholder shall
keep the order and maintain the decorum of the meeting throughoul te entire
vamue of the meeting. The Sharcholders moy be duly informed by the
Company about the nature of conduct expected from them during  their
presence ot the venue of any genernl meeting as specified in the permission /
approval received from the law enforcement suthorities for convening the

(4

, meeting, by conspicuously displaying at the venue of the genernl meeting, such

terms and conditions subject to which such permission / approval is granted by
the law enforcement authorities,

Voting rights
Subject 10 any rights or restrictions for the time being attached to any
class or classes of shares—

{a) onashow of hands, every member present in person shall have one
viite;

and

in & poll or in an electronic voting. the voting rights of members shall
be in proportion to his share in the paid-up equity share capital of the
COmpany.

A member may exercise his vole a8 omeeting by electronic means in
sccordance with the Act and shall voie only once. A member who has already
vided by electronic means shall not be entitled to vote on the same business
again in sny other manner whether on & poll or otherwise.

The Chairperson shall have a second or casting vote, in addition 1o the vete(s)
o which he may be entitled as a member, on any business transacted at any
general mesting, in case of an equality of votes, whether on show of hands, on
a poll or in an electronic voling.

() In the case of joint holders, the vote of the senior who tenders o vote,
whether in person or by proxy, shall be socepted 10 the exclusion of
the votes of the other joint holders.

(b)

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

(13 I any member is & minor, the voie in respect of his shares shall be
exercised by his puandian or any one of his gunrdians.

{2y A member of unsound mind, or in respact of whom an order hes been

made by any court having jurisdiction in lumacy, may vide, whether on
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a show of hands or on a poll, by hid commitiee or other legal pasrdian,

and sny such committes or gaardian may, on o poll, vole by proxy.
Any business olher than Uut upon which a poll has been demuanded may
be proceeded with, pending the tking of the poll.

Mo member shall be entitled to vote af any general meeting unless all calls or

other sums presently pavable by him in respect of shares in the company have
been paid.

{1} No objection shall be raised to the qualification of any voter except
ot the meeting or adjourned meeting ot which the vote objected to
is piven or fendered, and every vote not disallowed sl such meeting
shafl be valid for all purposes,

" 2y  Any such objection made in duee time shall be referred o the

Chairperson of the mecting, whose decision shall be final and
conchusive,

Proxy
Amny member entitbed 1o atend and voie a1 & general meeting may do so either

personally or through his constituted attomey or through another person
{whether a member or nol) as a proxy on his behalf,

The instrument appointing & prosy amnd the power-ofattorney or  olher
authority, il any, under which it s signed or a notarised copy of thal power or
puthority, shall be deposited of the registersd office of the company not fess
than 48 hours before the time for holding the meeting or adjourned meeting ot
which the person pamed in the instrumeni proposes o vobe, and in default the
instrument of proxy shall not be trested as valid,

An instrument sppointing & proxy shall be in the form as prescribed in the
Act | Rules.

A vote given in accordance with the terms of an instrument of proxy shall be
walid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authorily under which the proxy was
executed, or the transfer of the shires in respect of which the proxy is given:
Provided that po intimation in writing of such desth, insanity, revocation
or transfer shall have been received by the company at its office before the
Wufmmwmmmawhlchmpmxyh

Board of Directors
The First Directors of Company are 1) Mr. Rama Kant Lakhotia and 2) Mr,
Shri Ratan Maheshwari
Subject o provisions of the Act, the number of Directors shall not be less
than three and not more than fiffeen. Provided the company may appoint
more than fifieen directors after passing a special resolution.
Any director is not required to hold any qualification shares.
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6 ()

(2)

The Board may, from time o time, appoint one of the Directors of the

Company 0 be  Chairperson of the Board of Directors for such period
as may be

corsidered necessary.

Subject 1w the provisions of the Act, the Board shall have the
power 1o determing the directors whose period of office is or s ot
liabie 1w determination by refirement of directors by rotation.

68 If & Chairperson ceases 0 hold office as Director, he shall jpwo oo and
immediately cease to be the Chairperson. The Director who is appointed as
Chairperson as aforesaid in Classe 7, can occupy both the position of
Chairperson and Managing Director or Chiel Executive Officer (CEO} and
such equivalent manzgerial position thereod, i the company. The Director who
occuples both the position i Chairpersen and Managing Direcior as aforesaid
shitll not be subjecied o retirement by rolation.

8 ()

(2}

0 ()

7 ()

(2)
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Subject o the provisions of the Act, the Bosrd may eppoint an
alternate Director to act for a Director (hercinafter called the *Original
Director’) during his shsence for & period of not less than three months
from India. No person shall be appointed as an alernate director
for an independent director unless be is qualified 1o be appointed as an
independent director under the provisions of the Act.

An aliernste Direcior appoimied under this Aricle shall not hold
office &= such for a period longer than that permitted to the Orginal
Direcior in whose place he has beéen appointed and shall vacate office if
and when the Onginal Director retums 10 India. If the term of office
ol the Original Director is determined before he o retums 1o India,
any provision in the Act or in these Articles for the aotomatic re-
appointment of retiring Directors in default of another appointment
shall apply to the Original Director and not 1o the Alermate
Director.
Subject 1 ihe provisions of the Acl, ihe Board shall have power i
any time, and from time 1o time, t appoint o person as an additional
director, provided the number of the directors and additional directors
shall not at any time exceed the maximum strength fived for
the Boord by the Articles.

Such person shall hold office only up 1o the date of the nexi annual
pgeneral meeting of the company bul shall be eligible for appointment
by the company a5 a direcior al thal meeting subject 1o the provisions of
the AcL

Subject 1o the provisions of the Act, if the office of any direcior
appointed by the Company in any general meeting is vacated before his
term of office expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the Board,

The director 2o appointed shall hold office only up to the date up to

which the director in whose place he is appointed would have held
office if it hed not been vacated.
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All cheques, promissory noles, dmafts, hondis, bills of  exchange

{1y The remuncration to Directors, in so far &s it consists of monthly
payment, shafl be deemed to accrue from day-to-duy.

) Subject 1o the provisions of the Act, a Director, who is neither in the
whole time employment nor 4 Managing Director may be  paid
remuneration either by way of monthly, quamerky or annial payments
or by way of commission, if the Company, by o special resolution,
authorines such payment.

The remuneration payable to Directors, incleding any Managing or Whole-

time Director or manager, if any, shall be determined in accordance with and

subject o the provisions of the Act passed by the company in generl

miseting or in such other manner permitied under the Acl.

The fees payable 1o every Director fncluding the Managing Directors,
Executive Directors and Aliernate Direciors for atiending a meeting of the
Board of Directors or Commities thereof, shall be such sum as may be
decided by the Board, subject to the provisions of the Act.

Every Dircctor shall be entitled to be paid all raveling, hotel and other
expenses properly incurred by him in sttending and returning from meetings of
the Board of Directors or any committes thereof or General Moetings of the
Company or in connection with the business of the Company.

and
oiher negotioble mstruments, and all receipls for monkes paid 1o the company,
shall be signed, drawn, accepied, endorsed, or otherwise executad, a5 the case
may be, by such person and in such manner a5 the Board or its commines shall
frovm time to time by resolution determine.

Every direcior present al any meeling of ihe Baard or of a commities thereol
shall sign his name in & register o be kept for that purpose,

Powers of the Board

Subject to the provisions of the Act, the power to manage the company’s
business shall be vested in the Board, who may exercise all such powers, and
do all such acts and things, as the company i3 permitted by its mémorandum of
association or etherwise authorised under by any law, directed or regquined 1o
be exercise or done by the Company in general meeting subject o the
provisions of the Act and other laws and of the memorandum and articles of
mssociation of the company. Provided no such regulation made by the
Company in general meeting shall invalidste any prior act of the Board, which
would otherwise hve been wvilid iF such regulation had not been made.

The Board may appoint of any fime and from Gime fo fime by a power of
atiomey in the manner specified under Section 22 of the Act, any person 1o be
the aftormey of the Company for such purpose and with such powers,
authoritics and discretions not exceeding those vested in or exercisable by the
Board by or under these articles and for such period and subject 1o such
conditions as the Board may from time to time think fit.

Subject 1o the provisions of the Act, the Board may exercize all the powers of
the Company o borrow money with or without security and 1o mongage or
charge its onderfaking(s), properties and uncalled capital and to issue
debentures, bonds and othér sécurities, whethér outright or as collateral

security for any debt, liability or obligation of the Company or of ony
third party. Such debentures, bonds and other securities may be issued af o
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idiscount, premium or ptherwise and with any privilege as to redemption,
surrender, drrwings or otherwise.

I the Directors or any of them or any ofher person shell become personally
limble for the payment of any sum primarily due from the Company, the Board
may exccute or ciuse 0 be executed any mongage, charge or security over or
iffecting the whole or any pan of the assets of the Company by way of
indemnity t0 secure the Directors or any other person s0 becoming liable &s
siforesand froum any loss in respect of such Hability.

Subpect to the provisions of the Act, if any Director shall be appointed to advise
the Directors as an expert or be called upon to perform extra services or make a
specinl exertion for any of the purposes of the Company, the Directors may
puy to such Director such special remuneration as they think fit. which
remuneration may be in form of cither Salary, Commission or & lump sum and
may cither be in addition to or substitution of the remuneration specified in the

preceding articles.

Managing Director

i1}  Suhject to the provisions of the Act, the Board may, from time to time,
appoint one or more of the  Direciors of the Company 1o the office of
Managing Director/Whobe-Time-Director or Managing Directors |
Whole-Time- Directors for such term and -at sueh  remuneration
(whether by way of salary or commission or participation in profits or
partly in one way and partly in another or otherwise) as they may deem
fit. The Whole- Time- Directors who are in the whole-time emplovment
in the Company shall be subject o supervision and control of the
Managing Director and exercse such of the powers as vested by the
Board from lime o fime.

2y I o Managing Director / Whole-time Director ceases to hold office
s Director, he /! shall ipso focte immediately ceases o be o Managing
Director / Whole-time: Director.

Subject o the provisions of the Act, the Board may, from time o tlime,
entrist Director/Whole-Time-Director for the time being, such of the powers
exgrcisable wnder thése presents by the Board os they may think 0 and
may confer such powers for such time and 10 be exercised for such objects
as they think expedient and they may confer such powers tither collaterally
with or to the exclusion of and in substitution for, all or any of the powers of
the DMireclors in that behalf, and may, from time o time, revoke, withdraw,
aher or vary all or any of such powers.

Proceedings of the Board
The Board of Directors may meet for the conduct of business, adjourn
and otherwise regulate its meetings, as it thinks fit
The Chairperson or any one Director with the previous consent of the

Chairperson may, or the Company Secretary on the direction of the
Chairperson shall, ai any time, sumimon a meeting of the Board,

The quorum for Boand meeting shall be as provided in the Act.
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The participation of directors in a mecting of the Board may be either in person
or through video conferencing or avdio-visual means or teleconferencing, as
meay be prescribed by the Act / Rules.
(1}  Save as otherwise provided in the Acl, questions arising

al any meeting of the Board shall be decided by a mapority of votes.

i2) In case of an oquality of voies, the Chairperson of the Board, if any,
shall have a second or casting vole,

Subject to the provisions of the Act, the confinuing directors may act
natwithstanding sny vacancy in the Hoard; but, if and =0 long as their number
is reduced below the quorum lixed by the Act for o mesting of the Bowrd, Use
confinuing direciors or direcior may act for the purpose of incressing (he
number of directors fo that fxed for the quorum, or of summoning o

peneril meeting of the company, bt Tor no other purpose.

(17 If no Chairperson is elecied pursuand o Article &7, the Board may
clect 8 Chairperson of its meetings and determing the period for which
he is to hold office.

(2} If oo such Chairperson 15 elected, or i at any meeting the Chairperson

is nod present within thirty minutes or such other extended time the Act
for the time being in force may. provide after the tme appointed for
holding the mesting, the dinsctors present may choose one of their
number o be Chairperson of the meeting:

Subject to the provisions of the Act, the Board may at its discretion delegate

oll or any of its powers to any Directors jointly or severally or to any one

Director or to any Commitiee of Directors.

Any committee so Tormed shall, m the exercise of the powers so

delegsted, conform 1o any regulstions that may be imposed on it by the Board.

The Participation of directors in & mecting of the Committee may be

cither in person or through video conferencing or audio-visusal means or

icleconferencing, as may be prescribed by ihe Act / Rules.

(11 A commiites moy elect a Chairperson of its meetings unless the Board,
while constituting a Committee, has appointed a Chairperson of such

Committee.
If no such i is glected, or if @ any meeting the Chai
@ is not ithin fiftcen minutes or such other extended time the Act

present
for the time being in force provide, after the time appointed for
holding the meeting, the preseni may choose one of their
members to be Chairperson of the meeting.

A commiies may meet and adjoirmn as 18 thinks At

Questions arising M any meeting of & committee shall be determined by a
majority of voles of the members present, and in case of an equality of
voles, the Chairperson shall have a seeond or casting vite.

All acts done in any meeting of the Board or of & committes thereof or by any
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persen ncting a5 a director, shall, notwithstanding that it may be afterwards  Committee valid
discovered that there was some defiect in the appointment of any one or  etwithstanding

more of such directors or of any person acting a5 oforesaid, o that they or any  defiect of
of them were disqualified, be as valid as if every such director or such person  sppointment

bad been duly appoimied and was qualified 1o be a director.

9 Save ss otherwise expressly provided in the Act, a resolution in writing, signed  Passing of
by majority of the members of the Board or of a commitize thereof, for the  resolution by
time being entitled to receive notice of a meeting of the Board or commitiee,  circulation
shall be valid and effective as i it had been passed ol a meeting of the Board
or commitiee, duly convened and held.

Chiel Esecutive Oiicer, Manager, Company Secreiary
amd Chiel Financial (fficer

100 Subject to the provisions of the Act, -

(ay A chiel execulive officer, mansger, company secréfary of chiel Chiel
linancial officer may be appointed by the Board for such ferm, af such Execufive
remuneration and upon such conditions a5 i may think [it; and any chief Officer,
exscutive officer, manager, company secretary or chief financial officer  Manuger,
a0 appointed may be removed by means of o resolution of the Board: Company

Soecretary and
Chief Finzncial
CHTicer

ib) A director may be appointed as chiel executive officer, manager,
company secrelary of chiel financial officer,
Commaon Seal
101 {n} The Board shall provide for safe custody of the Common Seal., Common Seal
(b} The Common Seal of the Company sholl be affixed to share cenificate of
the Company by the authority of a resolution of the Board or of a
Committee of the Board authorized by it in that behalf and in the presence
of ot least two Directors duly authorized by the Board for this purpose and
the Secretury or such other person a5 the Board may appoint for the
purpose and such Directors and the Secretary or other person aforesaid
shall sign every such certificate 1w which the Common Seal of the
Company is so affixed in their presence,
e} The affixation of Common Secal on any other instrument is optional unless
otherwise specifically determined by the Board.
Dividends

102 The company in gencral meeting may declare dividends, bt no dividend Declaration
shall excead the amount recommended by the Board. However, ihe Company dividend in
peneTid
mieetings

AfFixation of
Cormamn Seal

may in & gencral meeting may declare a lesser wmount of dividend.

a3 Subject to the provisions of the Act. the Board may from time to fime pay o Interim
the members such interim dividends as appear 1o it 1o be justified by the profits — Dividends

of the compamy.
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104 (1)

105 (1)

106
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{2)

(3}

(f)

(2}

Mo Dividend shall be declared or paid otherwise than out of profits of  Dividends to be

the Financial Year nrrived at after providing Ffwr depreciation m

paidd out of

accondance with the provisions of Section |23 of the Act or out of the profits

profits of the Company for any previous Fmancial Year or vears amived

at afler providing for depreciation in sccordance with the provisions of

the Act and remaining undistributed, or out of both, and provided that

the declaration of the Board s to the amount of the net profits shall be

conelusive

The Board may also carry forward any profis which i1 miy consider
mecessary nol 1o divide, without sefting them aside & o reserve,

Subject to the rights of persons, if any, enfitled to shares with special
rights as to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but if and s0 long s nothing is paid upon any of
the shares in the company, dividends may be declared and paid
sccording to the amounts of the shares.

Mo amount paid or credited a5 paid on a share in advance of calls shall
be treated for the purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid proportionately o the
amounts paid or credited as paid on the shares during any portion or
portions of the periad in respect of which the dividend is paid: but if any
share 15 issued on terms providing that it shall rank for dividend as from
a particular date such share shall rank Tor dividend accordingly,

The Board may deduct from any dividend paysble o any member all

sums of money, if any, presently payable by him to the company on
mecount of cills or otherwise in relation to the shares of the company.

Pursuant to the regulations relating to transmission of shares contained in
these Arficles, the Board may retain dividends pavable on shares in
respect of which any person is enfitled to become a member pursuant o
the transmission clause, until such person becomes a member in respect of
such shares.

Any dividend, imerest or other monies payable in cash in respect of
shores miay be paid by chegue or warran! seni through post directed w0
the registered address of the holder or through electronic transfer, in the
case of joint holders, o the regisiered address of that one of the joim
holders who is [irst named on the register of members.

Every such cheque or warramt shall be made payable w the order of the
persan to whom it is sent.

Any one of wo or more joind holders of a share may give effective receipts

for any dividends, bonises or other monies pavable in respect of such share,
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110 Mo dividend shall bear interest against the company. Mo interest on

dividend
111 Motice of declaration of any dividend, whether interim or otherwise, shall be Hqﬂ_':’e'“r
given 10 the holder of registered shares in the manner provided in the Act dividend
112 of dividend in the manner ified im these Articles shall be [y
s skt o The s Codilbud B the vidueel phsd o g0 be poid, L BebRBR 10 he

The Company shall be deemed to have mode pnymludcm
assumes 3 good discharge for such peyment, if such is made
per the provisions of these Articles or any other permissible means.

Reserves Fumi

13 The Board may from time fo time, before recommending any Settings aside of
dividend, set apart any such portion of the profits of the company a5 pry s
they think fit a5 a Reserve Fund to meet contingencies or for the
higuidation of any debentures, debts or other habilities of the
Company for egquilization of dividends or for repainng. improving
and maintaining any of the property of the Company and for such
other purposes of the Company as the Directors in their absolute
discrefion think conducive o the imeresi of the Company and may
imvest the several sums so set agide upon such investment (other than
shares of the Company) as they may think it and from time to time to
deal with and vary such investments and dispose of all or any part
thercof for the benefit of the Company and may divide the Rescrve
Fund mto such special funds as they think fit with full power o
transfer the whole or any portion of a Reserve Fund to another
Reserve Fund or o division of a Reserve Fund and also wath full
power o employ the Reserve Funds or any parl thereol in the
business: of the Company separate from other assets and  without
being bound to pay interest on the same with power, however o the
Board in their discretion 1o pay or allow to the credit of such funds
imterest at such a rate as the Board may think proper.

Apcounts

114 (1) The Bowrd shall from time w time determine whether and 0 what  Accounts
extent and ® what fimes &nd places and under what conditions or
regulations, the accounts and books of e company, or any ol them,
shall be open to the inspection of members not being direciors.

(2} Mo member {not being a director) shall have any right of inspecting
any aceount or book or document of the company except as conferred by
law or suthorised by the Board.
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Statubory Hegisters

115 (1) The Company shall keep and maintain at s Regisiered Office all  Statutory
stitutory  registers, other than the Register of Members, which shall be Registers and
muintained by the Registrar & Transfer Agents, for such dorition a5 the Board  ingpection
misy decide unless otherwise prescribed, and in such manner and contwining  thereof
such particulars as prescribed by the Act and the Rules. The registers and

of annual return shall be open for inspection between 1030 am. ta
1.00 pum. on all business days, at the registered office of the company by the
persons entitled thereon on payment, where required, of such fees as may be

fixed by the Board but not exceeding the limits prescribed by the Rubes.

(2) The Company may exercise the powers conferred on it by the Act with Foreign Regrster
regard 1o the keeping of a foreign register in any country outside India; and
the Board may (subject o the provisions of the Act) make and vary such
regulations as it may think fit respecting the keeping of any such register.
The foreign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
, same manner, muialis muiandis, as i applicable w© the register of
mmembers,

Indemnity and Insurance

16 {1} Subject to the provisions of the Act, every director, managing director, Directors and
whole- time director, manager. chief executive officer, company Officers right to
secretary, chief financial officer and other officer of the company shall  indemnity
be indemnified by the company out of the funds of the company, to
pay all costs, losses and expenses (including travelling expenses)
which such director, manager, company secretary and officer may incur
or become liable for by reason of any confract entered im0 of acl or
deed dooe by him in his capacity as such director, manager, chief
executive officer, company secretary, chiel financial officer or oificer or
in any way inthe discharge of his duties in such capacity.

{21 Subject as mentioned above, every director, managing director, manager,
company  secretury or other officer of the compiny shall be

idemnified aginst any Hability by him in defending any procesdings,
whether civil or eriminal in which judgment is given in his favour or in

welilch he i soquitted or discharged or in connection with sny epplication
uriker applicable provisions of the Act i which reliel 15 given o him by
the Court or the Tribunal.

117 The company may take and maintain any insurance as the Board may  InSurinee
think fit on behall of s present and / or formner directors and kev

managerial personnel for indemnifying all or any of them sgainst any
Feability for any acts in felation o the Company for which they may be
linble but have acied honestly and ressonably.
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Winding Up

VI8 Subject to the provisions of Chapler XX of the Act and rules made Winding up of
thereumnder: Company

ia) If the company shall be wound up, the liquidator may, with the sanction
of a special resolution of the company and any other sanction required by
the Act, divide amongst the members, in specie or kind, the whole or any
part of the assets of the company, whether they shall congist of property of
ihe same kind or not.

iby For the purpose atoresaid, 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 carmed oul as between the members or different

 clasdes of members,

'[cj The liguidstor may, with the like sanction, vest the whole or any part of
such assels in trusiees upon such trusts for the benefit of the contributories
if he comsiders necessary, but 0 that no member shall be compelled 1o
accept any shares or other securities whercon there s any lability.

General Power

119 Wherever in the Act, Ruoles, Regulations, Guidelines, standards etc., by General Cliuse

any statuiory authorty |/ body, it has been provided thot the Company shall
have any right, privilege or authority or that the Company could carry out
any transaction only if the Company 5 s0 suthorised by iis aicles, then
and in that case this Article authorizes and empowers the Company to have
such rights, privileges or authoritics and to carry such transactions as have
been permitted by the Act, Rules, Repulutions, Guidefines, standards etc.,
without there being any specific Article in that behall herein provided,

Becrecy Clause

120 Mo member shall be entithed 10 visit or inspect the Company’s works withoul  Secrecy
the permission of the Directors or Managing Director or W require discovery
of gy informalion respecting any detail of the Company's trading or any
matier which is or may be in the nature of a trade secrel, myslery of trade or
gecrel prowves or which may relude 10 the conduct of the business of the
Company and which in the opinion of the Directors will be inexpedient m
the interests of the Company o communicate to the Public,
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