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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Dethi
4th Floor, IFCI Tower, 61, Nehru Place, New Delhi, Delhi, INDIA, 110019

Corporate identity Number : L74899DL 1987PLC026607.

SECTION 13(1) OF THE COMPANIES ACT, 2013
Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s BHARTIYA INTERNATIONAL LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 06/04/2015 altered the provisions of its Memorandum of Association
with respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Delhi this Twenty Eighth day of April Two Thousand Fifteen.
Signature

fzt o

DEBASISH BANDOPADYAY
Registrar of Companies
Registrar of Companies
Delhi

Mailing Address as per record available in Registrar of Companies office: g
BHARTIYA INTERNATIONAL LIMITED L '
E-52 NEW MANGHLAPURI MANDI ROAD MEHRAULI, NEW DELHI - 110030,
Delhi, INDIA



T A
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Block No. 6, B' Wing, 2nd Floor Shastri Bhawan 26, Chennai, Tamil Nadu, india, 600034

Corporate Identity Number: L74899TN1987PLC111744

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s BHARTIYA INTERNATIONAL LIMITED having by special resolution altered the provisions of its Memorandum of Association
with respect to the place of the Registered Office by changing it from the state of Delhi to the Tamil Nadu and such alteration
having been confirmed by an order of Regional Director bearing the date 21/06/2016.

. | hereby certify that a certified copy of the said order has this day been registered.
Given under my hand at Chennai this First day of August Two thousand sixteen.

Vineet Rai

Authorizing Officer - RoC
Registrar of Companies
RoC - Chennai

Mailing Address as per record available in Registrar of Companies office:
BHARTIYA INTERNATIONAL LIMITED _

'56/7, Nallambakkam Village (Via Vandalur), Chennai, Chennai, Tamil Nadu, f’i{ ‘ ;;
India, 600048



THE COMPANIES ACT, 2013 .
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BHARTIYA INTERNATIONAL LIMITED

l. The name of the Company is BHARTIYA INTERNATIONAL LIMITED.

. The registered office of the Company will be situated in the State of Tamil Nadu within the jurisdiction
of Registrar of Companies, Chennai.

I The objects for which the Company is established are
(A) MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

1. To carry on the business of producing, developing, manufacturing, processing, re-processing, converting, -
researching, developing, refining, preparing, blending, purifying, piping, dyeing, retailing, formulating,
acquiring, dealing in, buying, selling, storing, importing & exporting, acting as commission agents, quality
controllers, marketing agents for all kinds of:

a. Textiles and textile products, yarns, cotton yamn, spun, synthetic, polyester, acrylic, dyed yarn,
combed, gassed & mercerized yarn, silk, wool, knitted fabric, fibers, dyes, cloth, leather and leather
garments, leather products including belts, wallets, bags and others, all kinds of footwear, PU and PU
products, synthetic and man-made fibers, furs, readymade garments, cushions, pillows, mattresses,
canvas, terry towels, terry products, bath robes, terry cloth, shearing cloth and derivatives, by-
products, intermediates and mixtures thereof.

b. Paper and paper products including but not limited to writing & printing paper, maple the paper, Kraft
paper, bond paper, glace paper, pulp, paper and pulp based products, wood based paper, packing
materials, card board, printing inks and derivatives, by-products, intermediates and mixtures thereof.

c. Chemicals, fenilizeré, phosphates, heavy chemicals, agro chemicals, acids, sulphuric acid, gaseous,
liquid or solid chemicals, organometallic chemicals, organic and inorganic chemicals, synthetic
chemicals, pesticides, fungicides, insecticides, fine & specialty chemicals, industrial chemicals, petro
chemicals, spirits, inks, alkalis, alcohols, acetic acid, ethyl acetate, acetic anhydride, butyl acetate,
catalyst & reagents, chlorides, caustic soda, -plastics, methanol melamine, gases (industrial or
otherwise), petroleum, petroleum products, oils, oil wells, vegetable oils, vanaspati oil, refineries,
fuels, coal, coal tar products, lubricants, lubricating compositions, scaps, detergents, paints, colors,
varnishes, resins, fats, perfumes, essences, cosmetics, drugs, pharmaceutical products and
derivatives, by-products, intermediates and mixtures thereof.

d. Biotech, cultivation, growing, sowing, seeds ,floriculture, horticulture, tissue culture, herbs, shrubs,
gardening, crops, cash crops, hybrids, vegetables and other agricultural products and plants,
including raising of plants & herbs, nursery through tissue culture, agricultural houses, gardens,
agricultural equipment, irrigation equipment & farm equipment, bee-keeping, mushroom farming,
purification, rabbit farming, fishery farming, pig farming, poultry farming, cattle farming and all other
allied activities even with the application of latest technologies.

(1)



e. Generation of electricity, power, steam or other energy sources and accumulation and usage thereof
for running Company's own factories, plant & machinery and to dispose of any surplus thereof to any
other company, firm or person for any purposes and on such terms & conditions and in such manner
as the Company thinks fit and expedient. '

f.  Any type of goods or merchandise of any description whether manufactured by the Company or not
and to deal in all type of industries.

To manufacture, produce, cultivate , process, re-process, prepare, bale, double, cure, comb, blend, spin,
weave, gin, pack, bleach, dye, print, tuft, buy, sell, store, import, export, finish, scour, size and otherwise
deal in all kinds, descriptions and grades of cotton, silk, linen, nylon, rayon, jute, hemp, flax, silk, wool,
yarn, hair, coir, sisal fiber and fibrous substances, wool hair, carpets, druggist ,rugs, floor coverings, linen,
cloth, textile, fabric, felted, netted, looped or flocked, staple fiber, synthetic fiber and all other fibers, allied
products, bye-products and substitutes for or any of them. To carry on the business of manufacturing
machinery or providing consultancy or to render designing and engineering services and provide technical
know-how to run and maintain plants and machinery for manufacture of all or any of the above types of
goods, material and raw materials thereof.

To manufacture, cuitivate , plant, grow, process, repair, can, refine, contain, bottle, buy, sell, import,
export, warehouse, and deal in all kinds, descriptions or grades of, agricultural products, foods, eggs,
poultry , vegetables, health and instant foods, cereals, fruit, juices, beverages, coffee, tea, tonics,
restoratives , pulses, and aerated or mineral waters and food stuffs, consumable provisions, confectionery
items, condensed milk, and to purchase, manufacture, produce, boils, refine, prepare, import, export, sell
and generally deal in sugar, sugar-candy, jiggery, sugar beet, sugarcane, molasses, syrups, malady,
alcohol, and all sugar products and/or bye-products and in connection therewith to acquire, construct,
operate factories for the manufacture of sugar or any of its products or bye-products and acquire or
manufacture machinery for any of the above purposes.

To carry on the business of consultants, advisors, agents, assemblers, dealers, distributors, developers,
resellers, retailers, repairers, installers, buyers, sellers, lesser, importers, exporters of software and other
products related to information technology such as computer systems, mini computers, micro computers,
peripherals, business machines, computer software, hardware, networking, programmable systems,
microprocessors, computer based systems, systems for online applications, connectivity ,
telecommunication & internet based systems and to establish, maintains, conduct, provide, procure, or
make available services of every kind including but not limited to information technology, commercial,
statistical, financial, accountancy , medical, legal, management, educational, training, human resource
development, engineering, communication, telecom, IT enabled services such as medical or legal
transcription, call centers, knowledge and other technological, social or other services and to establish
and run data processing/computer centers; provide data processing services including voice/automated
interactive response systems , provide consultancy services and impart training in various disciplines of
Information Technology; develop, market software packages as well as related items and to undertake
turn-key projects/ assignments in India and abroad in Information Technology including development of
software in India and abroad and to import, export or transmit data through any source in India and
abroad either on its own or in coltaboration with other businesses, to develop and design web sites, act as
Intemet service providers, provide all kinds of Internet and Internet related business including buying,
selling, dealing, export, import in all kinds of goods and services, paying and accepting money through the
Internet either on its own or in collaboration with other businesses.

To carry on the business of manufacturers, repairers, assemblers, dealers, buyers, sellers,

lesser,importers, exporters of all types of electronic equipment's, electrical, systems and accessories such
as multiplexing equipment’s, radio link systems, supervisory and data acquisition system, analogue to

()



digital trans multiplexing systems, radios, FM radio, broadcasting, man pack/transportable/ static radio,
trans-receivers, radio tele printer, teletype systems, selective calling radio system, analogues systems ,
digital switching equipment, record chargers, compact discs, tape recorders, transistors, television sets,
television tubes, telecommunication equipment’s, communication equipment’s, basic telephony services,
cellular services, dish antennas, concentrators, telemetry, central monitoring and scanning systems , wire
and cordless type telephones, mobiles, cellular, optical cable, networking, V-sets, electronic tele printer,
facsimile, random access digital address systems , voice and telegraph coding systems , modems,
power-line carrier equipment, tropospheric systems, scatter systems, automatic answering systems and
to set up research and development laboratories in India and elsewhere for items dealt in.

6. To carry on the business of technical, investment, financial and management consultants and advisers; to
deal in all types of financing, leasing and investment activities. To carry on the business of running of
hotels, motels , schools, colleges, computer centers, educational institutions, hospitals, clinics and to
provide all technical know-how and to arrange for licenses, patents, rights , concessions, from any
government or other authority and to take part in the formation, supervision or control of the business
and/or operations of any company/ institution/ organization/firm and to act as collaborators, partners,
master franchisee, franchises, channel partner, value added partners, technology partners, authorized
representatives , facility management representatives and to enter into any partnership, collaboration,
joint ventures, strategic alliances, technical, financial, commercial collaboration, tie-up, arrangement with
Indian and/or foreign companies, institutions, individuals, associations for mutual benefits.

7. To carry on the business of construction, civil engineering, industrial engineering, designing, architectural
services and to erect, construct, develop, improve, lay down, maintain, remove, enlarge, carry out, control
and alter any buildings, plants, commercial sites, complexes, multiplexes, works or factories, sites, offices
or any roads, ways , sub-ways , or other works and convenience, housing complexes, flats and to enter
into any tie-ups and/or arrangements with ahy Indian or foreign company, firm, individuals or association
of persons to carry out any construction projects jointly such as construction of bridges, dams, roads,
ways, industrial buildings, commercial buildings or to provide technical knowhow or expertise for mutual
benefits.

8. To lend and advance money, give credit to any person or company, to give guarantee or indemnify for the
payment/repayment of money or the performance of contracts or obligations by any person; to secure or
undertake in any way the repayment of money lent or advanced to, or the liabilities incurred by, any
person, Financial Institution/Bank/Body Corporate/Govt. Department/Agency subject to the provisions of
the Act.

9. To manufacture or help in the manufacturing of any spare parts, accessories, or anything or things
required and necessary for the above mentioned business.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE 3 (A):-

1. To buy, sell, trade and deal in all kinds of plant, equipment, machinery, apparatus, tools, utensils,
commodities, substances, articles and things necessary or useful for carrying on any of the above
business or usually dealt with by persons engaged therein.

2. To enter into agreement with any company or persons for obtaining by grant of licence or on other
terms; formulae and other rights and benefits, technical information, know-how and expert guidance
and equipment and machinery for the production and manufacture in India of the articles and things
mentioned herein above and to arrange facilities for training of technical personnel by them.
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10.

" To establish, >provide, maintain and conduct or otherwise, subsidies research laboratories and

experimental workshops for scientific and technical research and experiments and to undertake and

+ carry on with all scientific and technical research, experiments and tests of all kind and to promote

studies and research both scientific and technical investigation and invention by providing,
subsidizing, endowing or assisting laboratories, workshops, libraries, lectures, meeting and
conferences and by providing the remuneration to scientific and technical professors and teachers
and by providing for the award, scholarships, prizes, grants and bursaries to students or independent
students or otherwise and to encourage, promote and award studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
businesses which and Company is authorized to carry on. :

To acquire by concession, grant, purchase, barter, lease, Licence or otherwise either absolutely or
conditionally and either alone or jointly with others land, buildings, machinery, plants, utensils, works,
conveniences and other movable and immovable properties of any description and any patents,
trademarks, concessions, privileges, brevets inventions, licences, protections and concessions
conferring and exclusive or limited rights to any inventions, secrets of other information which may
seem necessary for any of the purposes of the Company and construct, maintain and alter any
building or work, necessary or convenient for the purpose of the Company and to pay for such land,
buildings, works, property or rights or any other property and rights purchased or acquired by or for
the Company or otherwise and manage, develop, let on lease or for hire or otherwise dispose of or
turn to account the same at such time or times and in such manner and for such consideration as
may be deemed proper or expedient.

To act as consultants in items being dealt with by the company in the matter of manufacturing,
buying, selling, importing and exporting of raw material in their finished semi-finished or in their raw
form.

To enter into any arrangement, with any government or authorities, municipal, local or otherwise or
any person or company, in India or abroad, that may seem conducive to the object of the company or
any of them and to obtain from any such government, authority persons or company any rights,
privileges, charters, contracts, licences and concessions including in particular rights in respect of
waterways, roads and highways, which the company may think desirable and carry out, exercise and
comply therewith.

To apply for and obtain and order of Central/State or other authority for enabling the Company to
carry any of its objects into effect or for effecting any modifications of the Company’s constitution or
any other purpose, which may seem expedient and to make representations against any
proceedings or applications which may seem calculated directly or indirectly to prejudice the
company's interests.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-operation,
joint-venture, reciprocal concessions or otherwise with any person, firm or company carrying on or
engaged in any business or transactions which this company is authorized to carry on subject to
section 391 to 394 of the Companies Act, 1956, and applicable provisions of Companies Act , 2013
to amalgamate with any other Company, having objects altogether or in part similar to those of this
Company.

To purchase or otherwise acquire and undertake the whole or any part of the business, property,
rights and liabilities of any company or person, carrying on business which this Company is
authorized to carry on or is possessed of right suitable for any of the purposes of this Company.

To do all or any of the above things as principals, agents, contractors, trustees or otherwise and by or
through trustees, agents or otherwise and either alone or in conjunction with others and to do all such
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1.

12.

13.

14.

15.

16.

17.

other things as are incidental or as the Company may think conducive to the attainment of the above
objects or any of them.

To promote, form and register, aid in the promotion, formation and registration of any company or
companies, subsidiary or otherwise for the purpose of acquiring all or any of the properties, rights and
liabilities of this company and to transfer to any such company any property of this Company and to
be interested in or take or otherwise acquire, hold, sell or otherwise dispose of shares, stock,
debentures and other securities in or of any such company, subsidiary or otherwise for all or any of

~ the objects mentioned in this Memorandum and to assist any such company and to undertake the

management and secretarial or other work duties and business on such terms as may be arranged.

To open accounts with any bank or financial Institutions and to draw, make, accept, endorse,
discount, execute and issue promissory notes, bills of exchange, hundies, bills of lading, warrants,
debenture and other negotiable or transferable instruments and to buy, sell and deal in the same.

Subject to Sections 73, 74, 75, 76, 179 and 180 of the Companies Act, 2013 read with applicable
Rules made therein and the directions issued by Reserve Bank of India to borrow, raise or secure the
payment of money or to receive money as loan, at interest for any of the purposes of the company
and at such time or times as may be thought fit, by promissory notes, bills of exchange, hundies, bills
of lading, warrants or other negotiable Instruments or by taking credit in or opening current accounts
or over-draft accounts with any person, firm, bank or company and whether with or without any
security or by such other means, as the Directors may in their absolute discretion deem expedient
and in particular by the issue of debentures or debenture stock perpetuity or otherwise and in
security for any such money so borrowed, raised or received and of any such debentures or
debenture stock so issued, to mortgage, pledge or charge the whole or any part of the property and,
assets of the Company, both present and future, including its uncalled capital by special assignment
or otherwise or to transfer or convey the same absolutely or in trust and to give the lenders power of
sale and other powers as may seem expedient and to purchase, redeem or pay off such securities,
provided that the company shall not carry on the business of banking within the meaning of the
Banking Regulations Act, 1949.

To invest in other than investment in company’s own shares and deal with monies of the company
not immediately required, in such shares or upon such securities or investments and in such manner
as may from time to time be determined.

To lend and advance money not immediately required by the Company or give credit to such
persons, firms or companies and on such terms with or without security as may seem expedient and
in particular to customers of and other having dealings with the Company and to give guarantees or
securities for any such persons, firms or companies as may appear proper or reasonable to the
Directors, proVided that the Company shall not carry on the business of banking, within the meaning
of Banking Regulations Act, 1949.

To sell, improve, alter, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, turn to
account or otherwise deal with all or any part of the land, properties, assets and rights and the
resources and undertaking of the Company, in such manner and on such terms as the Directors may
think fit.

To remunerate any person or company for services rendered or to be rendered related to the
formation or promotion of the Company or the conduct of its business.
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18.

19.

20.

21.

22.

To create any depreciation fund, reserve fund, sinking fund, provident fund, superannuation fund or
any special or other fund, whether for depreciation or for repairing, improving, extending or
maintaining any of the properties of the Company or for redemption of debentures or redeemable
preference shares, workers welfare or for any other purpose conducive to the interest of the
Company. ’

To provide for the welfare of employees or ex-employees (including Directors and other officers) of
the Company and the wives and families or the dependent or connections of such persons, by
building or contributing to the building of houses, dwellings or chawls or by grants of money,
pensions, allowances, bonus or other payments or by creating and from time to time subscribing or
contributing to provident fund and other association, institutions, funds or trusts and/or by providing or
subscribing or contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other attendances and other assistance as the company shall think fit.

To undertake and execute any trusts, the undertaking of which may seem desirable, either
gratuitously or otherwise, for the attainment of the main objects of the Company.

To procure the incorporation, registration or other recognition of the Company in the Country, State or
place outside India and to establish and maintain local registered and branch places of the business
in any part of the world.

To adopt such means of making the products of the Company as may seem expedient and in
particular by advertising in the press, by circulars, by purchase and exhibition of works of art or
interest, by publication of books and periodicals and by granting prizes, rewards and donations or
holding exhibitions.

“The liability of members is limited and this liability is limited to the amount unpaid, if any, on shares
held by them.”

The Authorized Share Capital of the Company is Rs. 25,00,00,000/- ( Rupees Twenty Five crores)

divided into 2,00,00,000 ( Two crore) Equity Shares of Rs. 10/- each and 5,00,000 (Five Lacs )
Preference Shares of Rs. 100/- each.”
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed
into a Company in pursuance of this Memorandum of Association and we respectively agree to take the
~ number of Shares in the capital of the Company set opposite our respective names:

Sr. Name, Description, No. of Equity Signature of the Signature of witness with
No | Addresses and occupations | Shares taken by subscribers address and occupation
of subscribers each subscriber
1. Snehdeep Aggarwal

S/o Sh. C.L. Aggarwal 1 Sd/-

6/1, SarvapriyaVihar, (One)

New Delhi - 110016

Business
o
[
Q

Naresh Seth 5 8 _8.

2. | SloMr.D.D. Seth 3 Upeap:

6/1, SarvapriyaVihar, > ~8 g § © &

New Delhi — 110016 1 Sd/- = 258%5¢8

Business (One) o . E §° §O 5
2N Q005 25
© 5 90°€ 33
S E28 g2
o a4a5P<tw® %
0o RYf3z
£ Osow
2 o o
@ S o
£
=

Total 2 (Two
Equity Shares)

Place: NEW DELHI Dated 15" day of DECEMBER, 1986
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(THE COMPANY ACT, 2013)
(PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

BHARTIYA INTERNATIONAL LIMITED

Subject to the regulations hereinafter provided, the regulations contained in Table ‘F’ in the First Schedule to the
Companies Act, 2013 shall apply to the Company, exceptin so far as they are embodied in the following Articles.

Notwithstanding anything contained in these Articles, such provisions and regulations as may be prescribed by the
legislature, as compulsory, by later enactments relating to Companies, shall have priority of observance under such
circumstances.

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

The provisions under this article shall be read in conjunction with the secretarial standards with respect to general and
Board Meetings specified by the Institute of Company Secretaries of India constituted under Section 3 of the Company
Secretaries Act, 1980, and approved as such by the Central Government and in case of any conflict between the
secretarial standard and the provisions of the Act, the provisions which is more stringent shall be applicable.

INTERPRETATION CLAUSE
Inthese regulations—

(a) “Act’ means the Companies Act, 2013 and other statutory modifications or re-enactments thereof for the time
being in force and Companies Act 1956, wherever applicable;

(b) “Applicable Law” means laws of India, as applicable including, inter alia, all applicable statutes, enactments,
acts of legislature, ordinances, rules, by-laws, regulations, notifications, guidelines, policies, directions,
directives and orders of any Governmental Authority, tribunal, board or court;

(c) “Articles” means the articles of association of a company;

(d)  “Auditors” means the auditor of the Company for the time being and from time to time appointed in accordance
with the CompanyAct, 2013.

(e)  “Board of Directors” or “Board”, in relation to a company, means the collective body of the directors of the
Company.

(f) “Board Meeting” means a meeting of the Directors duly called and constituted or as thecase may be, the
Directors assembled at a Board, or the requisite number of Directors entitled to pass a circular resolution in
accordance with these Articles.

(g) “Company” means Bhartiya International Limited’

(h)  “Company Secretary” or “Secretary” means a company secretary as defined in clause (c) of sub-section (1) of
Section 2 of the Company Secretaries Act, 1980 who is appointed by a company to perform the functions of a
company secretary (under SEBI Act).

(i) “Debenture” includes debenture stock, bonds or any other instrument of a company evidencing a debt, whether
constituting a charge on the assets of the company or not;

() “Dividend” includes any interim dividend/final dividend.
(k) “Directors” means the Directors appointed to the Board of the Company.

U] “Document” includes summons, notice, requisition, order, declaration, form and register, whether issued sentor
keptin pursuance of this Act or under any other law for the time being in force or otherwise, maintained on proper
orin electronic form.

(m)  “Extra-Ordinary General Meeting” means an Extra-Ordinary General meeting of the members duly called and
constituted and any adjourned holding thereof.
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(n)  “Meeting” or “General Meeting” means a meeting of the Members. “Annual General Meeting” means a General
Meeting of the Members held in accordance with the provisions of Section 96 of the Act.

(0)  “Member” means the member of the Company as defined in sub-section (55) of section 2 of the Companies Act
2013 orany amendment thereof.

P) “Month” shall mean the calendar month.
(@)  “Office” means the Registered Office for the time being of the Company.
(r) “Proxy” includes Attorney duly constituted under a power of Attorney.

(s) “Registrar” means the Registrar of Companies of the State in which the registered office of the Company is, for
the time being, situated.

t) “Remuneration” means any money or its equivalent given or passed to any person for services rendered by him
and includes perquisites as defined under the Income Tax Act, 1961. .

(u)  “Seal”meansthe Common Seal ofthe Company.

(v)  “Securities” means the securities as defined in clause (h) of section 2 of the Securities Contracts (Reguiation)
Act, 1956.

(w)  “Shares” means the shares in the share capital of a company and includes stock.
(x)  “Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

(y) “Sweat Equity shares” means such equity shares as are issued by a company to its directors or employees ata
discount or for consideration, other than cash, for providing their know-how or making available rights in the
nature of intellectual property rights or value additions, by whatever name called.

(z)  “Tribunal” means the National Company Law Tribunal constituted under Section 408.

(aa) “Voting Right” means right of a member of a company to vote in any meeting of the Company or by means of
postal ballot.

(bb) “Whole-time Director” includes director in the whole time employment of the company.
(cc) “Year”means the “Financial Year” as provided under sub section (41) of Section 2 of the Act.
-(dd) Words imputing the masculine gender shall also include feminine gender.

(ee) Words importing “persons” shall, where the context requires, include bodies corporate and companies as well
asindividuals.

(ff) Words imputing the singular number includes plural where the context so requires.

(gg) 'inwriting’ and ‘written’ includes printing, lithography and any other mode of representing or reproducmg words
in a visible form.

(hh) “video conferencing or other audio-visual” means means audio- visual electronic communication facility
employed which enables all the persons participating in a meeting to communicate ooncurrently with each other
without an intermediary and to participate effectively in the meeting.

(i) SEBI means Securities and Exchange Board of India established under section 3 of the Securities and
Exchange Board of IndiaAct, 1992.

Share Capital

The Share capital of the Company shall be such as given under Clause V of the Memorandum of Association as altered
from time to time. The Company shall have the power to increase, reduce or re-classify the capital for the time being
into several classes and to attach thereto respectively such preferential, deferred, qualified or special rights, privileges
or conditions as may be determined by or in accordance with the provisions of the Companies Act, 2013 and the
Applicable Law and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may for the
time being be provided by these regulations.

The Company may increase its subscribed capital on exercise of an option attached to the debentures issued or loans
raised by the Company to convert such debentures or loans into shares in the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be under the control
of the Directors who may issue, allot or otherwise dispose of the same or any of them to such persons, in such

proportion and on such terms and conditions and either at a premium or at par and at such time as they may from time to
time think fit.
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If the Company shall offer any of its shares to the public for subscription, such offer shall be made in accordance with
the provisions of Part | of Chapter 11l and other relevant provisions of the Act.

Exceptsofar as is otherwise provided, by the conditions of issue or by these presents, any capital raised by the creation
of new shares shall be considered part of the existing capital of the Company and shall be subject to all the provisions
herein contained in respect of payment of call and instalments, transfer and transmission, forfeiture, lien and otherwise.

0]

(i)

(i)
(iv)

®

(i)
(iii)

Every person whose name is entered as a member in the register of members shall be entitled to receive within
two months after incorporation, in case of subscribers to the memorandum or after allotment or within one
month after the application for the registration of transfer or transmission or within such other period as the
conditions of issue shall be provided,—

a) one certificate for all his shares without payment of any charges; or

b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

Every certificate shall be under the seal of the Company which shall be affixed in the presence of and signed by
two Directors duly authorised by the Board and the Secretary, if any or some other person appointed by the
Board for the purpose. Further out of the two directors there shall be atleast one director other than Managing or
Whole Time Director, where the Composition of the Board so permits.

Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

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

Shares may be registered in the name of any persons, company or other body corporate. Not more than four
persons shall be registered jointly as members in respect of any shares. No shares shall, however, be
registered in the name of partnership or a person of unsound mind.

Subject to the provisions of section 46 of the Act and rules made thereunder, if any share certificate be worn out,
defaced, mutilated or torn or if there be no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate, a new certificate in lieu thereof shall be issued. Every
certificate under this Article shall be issued on payment of twenty rupees for each certificate.

The provisions of Articles (4) and (5) shall mutatis mutandis apply to debentures of the company.

Where a new share certificate has been issued in pursuance of Article 5, particulars of every such certificate
shall also be entered in a register of duplicate certificates indicating against the name of the person to whom the
certificate is issued, the number and date of issue of the certificate in lieu of which the new certificate is issued.

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

@

(ii)

(iii)

(iv)

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

The rate or amount of the commission shall not exceed 5 per cent of the price at which any shares are issued or
2.5% of the price at which any debentures are issued (as the case may be) and shall notin any case exceed the
rate or amount prescribed in rules made under section 40 (6) of the Act.

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

The Company may also on any issue of shares or debentures pay such brokerage as may be lawful.
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Further Issue of Share Capital

Subiject to the provisions of the Act and other applicable laws, the further issue of shares by the Board or the Company,
as the case may be, shall be made to:-

a. persons who, at the date of offer, are holders of equity shares of the Company; such offer shall be deemed to
include a right exercisabe by the person concerned to renounce the shares offered to him or any of them in
favour of any other person; or

b. employees under any scheme of employees’ stock option; or
(o any persons, whether or not those persons include the persons referred to in clause(a) or clause(b) above.

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 and in accordance with the Act and other applicable laws, the Company may issue further shares and other
securities including depository receipts in any manner whatsoever as the Board may determine including by way of
preferential offer or private placement or any other permitted manner.

Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the capital of the
Company as payment or part payment for any property or assets of any kind whatsoever, sold or to be sold or
transferred or to be transferred, or for goods or machinery supplied or to be supplied or for services rendered or to be
rendered or for technical assistance or know-how made or to be made available to the Company or for the conduct of its
business and shares which may be so allotted may be issued as fully or partly paid-up otherwise than in cash and if so
issued, shall be deemed to be fully or partly paid as the case may be.

Issue of Preference Share Capital

Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company shall have the power to
issue preference shares which are or at the option of the Company are liable to be redeemed within a period not
exceeding twenty years from the date of issue and the resolution authorising such issue shall prescribe the manner,
terms and conditions of redemption.

On the issue of Redeemable Preference Shares the following provisions shall take effect:

a) No such shares shall be redeemed except out of profits of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares for the purpose of the redemption.

b) No such shares shall be redeemed uniess they are fully paid.

c) The premium, if any, payable on redemption must have been provided for out of the profits of the Company or
the Compaqg_s share premlum accountbefore the shares are redeemed.

d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of
profits which would otherwise be available for dividend, be transferred to a reserve fund, to be called the “Capital
Redemption Reserve Account”, asum equal to the nominal amount of the share redeemed and the provisions.
of the Act relating to the reduction of the share capital of the Company shall, except as provided in Section 55 of
the Act apply as if the Capital Redemption Reserve Account were paid up share capital of the Company.

Issue of Sweat Equity Shares

Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of section 54 read with rules
made there under and in accordance with the regulations made by the SEBI, the Company may issue Sweat Equity
Shares i.e. shares issued to Employees or Directors at a discount or for consideration other than cash for providing
know-how or making available rights in the nature of intellectual property rights or value additions, by whatever name
called, of a class of shares already issued if the following conditions are fulfilled:

(@) Theissue of Sweat Equity Shares is authorized by a special resolution passed by the Company in the General
Meeting;

(b)  The Resolution specifies the number of shares, their current market price, consideration if any and the class or
classes of Directors or Employees to whom such equity shares are to be issued;

The rights, limitations, restrictions and provisions as are for the time being applicable to equity share-s shall be
applicable to the sweat equity shares issued under this section and the holders of such shares shall rank pari-
passuwith other equity shareholders.
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Variation of Shareholders’ Rights

If at anytime 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.

To every such separate meeting, the provisions of these articles relating to general meetings shall mutatis mutandis
apply.

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.

Lien

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

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

(b)  on all shares (not being fully paid shares) standing registered in the name of a single person, for all
monies presently payable by him or his estate to the company:

Provided that the Board of Directors may at any time declare any share to be wholly or in part exempt
from the provisions of this clause. .

Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the
Company’slien, if any on such shares. ‘

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

The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien:
Provided that no sale shall be made—
(a) - unlessasuminrespectofwhichthe lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death orinsolvency.

Provided that the shares of any member who is indebted to the Company may be sold by resolution of the
Directors, to satisfy the Company’s lien thereof, and be transferred to the purchaser without the consent and
notwithstanding any opposition on the part of the indebted member and complete title to the share of any such
member which shall be sold and transferred against indebted member and all persons claiming under him
whether he may be indebted to the company in fact or not shall stand transferred and thereupon, the point of the
purchaser shall be deemed to be the holder of such shares discharged from all dues and calls made prior to
such purchase, and shall not be bound to see to the application of the purchase money nor his titles to the
shares be affected by any irregularity or invalidity in the proceedings with reference to the sale.

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

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

(i)  The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in reference to the sale and after name of the
purchaser has been entered in the Register in respect of such shares the validity of the sale shall not be
impeached by any person on any ground whatsoever and the remedy of any person aggrieved by such sale
shall be in damages only and against the Company exclusively.
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(iv)
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(i)

U]

(i)

(iii)

Where any share has been sold by the Board pursuant to these Articles and the certificate in respect thereof has
not been delivered to the Company by the former holder of such share, the Board may issue a new certificate for
such share distinguishing it in such manner as it may think fit from the certificate not so delivered. Where in any
such case the certificate in respect of the share forfeited and/or sold is not delivered, and a new certificate for
such share has been issued, the original certificate shall be treated as cancelled and no claim or title based on
such certificate shall be binding on the Company. »

{
/

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.

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 -

The Board may, from time to time, subject to the provisions of Section 49 of the Act, 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).

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.

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

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

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

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

(i)

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

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

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

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

On the trial or hearing of any action or suit brought by the Company against any member or his representative to
recover any debt or claim any money due to the Company in respect of his share, it shall be sufficient to prove that the
name of the defendant is, or was, when the claim arose, on the Register as a member or one of the members in respect
of the shares for which such claim is made, and that the amount claimed is not entered as paid in the books of the
Company, and it shall not be necessary to prove the appeintment of the Board who made any call, nor that a quorum
was present at the Board meeting at which any call was madé nor that the meeting at which any call was made was duly
convened or constituted, nor any other matter whatsoevef, but the proof of matters, aforesaid shall be conclusive
evidence of the debt.
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The Board—

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

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance, become presently
payable) pay interest at such rate not exceeding, unless the company in general meeting shall otherwise direct,
twelve per cent per annum, as may be agreed upon between the Board and the member paying the sum in
advance. Money so paid in excess of the amount of calls shall not rank for dividends or to participate in profits.
The Board may at any time repay the amount so advanced upon giving to such member not less than 3 months’
notice in writing. However, it shall not be the right of the member making such paymentin advance of call to seek
orto claim a refund or prepayment thereof.

(c) from time to time, atits discretion, extend the time fixed for the payment of any call, and may extend such time as
to all or any of the members, but no member shall be entitled to such extension save as a matter of grace and
favour.

Transfer of shares

Save as provided in Section 56 of the Act, no transfer of a share shall be registered unless a proper instrument of
transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of the transferee has been
delivered to the Company together with the certificate or, if no such certificate is in existence, the letter of allotment of
the share. The instrument of transfer is in respect of one class of shares.

The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly entered particulars of every
transfer and transmission of any shares.

The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the register
of members in respect thereof. Where it is proved to the satisfaction of Board that an instrument of transfer signed by or
on behalf of transferor and by or on behalf of the transferee has been lost, the Company may, if the Directors think fit, on
an application in writing made by the transferee and bearing the stamp required by an instrument of transfer, register
the transfer on such terms as to indemnity as the Board may think fit.

Application for the registration of the transfer of a share may be made either by the transferor or the transferee provided
that, where such application is made by the transferor, no registration shall, in the case of a partly paid share, be
effected unless the Company gives notice of such partly paid shares to the transferee in the manner prescribed by
Section 56 of the Act, and subject to provisions of these Articles, the Company shall, unless objection is made by the
transferee, within two weeks from the date of receipt of the notice, enter in the Register the name of the transferee in the
same manner and subject to the same conditions as if the application for registration of transfer was made by the
transferee.

The Board may, subject to the right of appeal conferred by Section 58 of the Act and Section 22A of Securities Contracts
(Regulation)Act, 1956 and other Applicable Laws, without assigning any reason for such refusal, may within one month
from the date of which the instrument of transfer was delivered to the Company decline to register—

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the company has alien.

Provided that registration of transfer shall not be refused on the ground of the transferor being either alone or jointly with
any person or persons indebted to the Company on any account whatsoever except a lien on the shares.

-No transfer shall be made to or registered in the name of a person of unsound mind or a partnership or trust.

On giving not less than seven days’ previous notice in accordance with section 91 and rules made thereunder, the
registration of transfers may be suspended at such times and for such periods as the Board may from time to time
determine:

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

Notwithstanding anything contained in any other provisions of the Articles of Association, where any instrument of
transfer of shares has been delivered to the Company for registration and the transfer of such shares has not been
registered by the Company, the provisions of Section 126 of the Act regarding dividend, any offer of Rights Shares and
any issue of fully paid-up Bonus Shares in relation to such shares shall apply.
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43.

Transmission of Shares

If any member of the Company dies, and the Company, through any of its Principal Officers, within the meaning of
Section 84 of the Estate Duty Act, 1953, has knowledge of the death, it shall not be lawful for the Company to register
the transfer of any shares standing in the name of the deceased member unless the Company is satisfied that the
transferee has acquired such transfer for valuable consideration or there is produced to it a certificate from the
Controller, Deputy Controlier or Assistant Controller of Estate Duty that either the estate duty in respect thereof or the
money due as the case may be had been paid or will be paid. Where the Company has come to know through any of its
Principal Officers of the death of any member, the Company shall within a month of the receipt of such knowledge,
furnish to the Assistant Controller, or Deputy Controller of Estate Duty, who is exercising the functions of the iIncome Tax
Officerin the case of the Company such particulars as may be prescribed by the Estate duty Rules, 1953.

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

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

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a member may, upon
such evidence being produced as may from time to time properly be required by the Board and subject as
hereinafter provided, elect, either—

a) to be registered himself as holder of the share; or
b) to make such transfer of the share as the deceased or insolvent member could have made.
c) If such person shall elect to have his nominee registered.

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

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

(i) If the person aforesaid shall elect to transfer the share, he shall testify that election by executing in favour of his
nominee an instrument of transfer in accordance with the provisions, herein contained, and until he does so, he
shall not be freed from any liability in respect of shares.

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

A person becoming entitled to a share by reason of the death, lunancy, bankruptcy or insolvency of the holder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the registered holder of the
share, except that he shall not, before being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company:

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

If the Board refuses to register the transfer of, or the transmission by operation of law of the right to any share, the
Company shall, within 30 days from the date on which the instrument of transfer or the intimation of such transmission
as the case may be was lodged with the Company, send to the transferee and the transferor or to the person giving
intimation of such transmission, as the case may be, notice of such refusal. :

A person entitled to a share by transmission, subject to the right of Directors to retain such dividend or money as
hereinafter provided, be entltled to receive may give a discharge for any dividends or other moneys payabie in respect
ofthe share.
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The Company shall incur no liability or responsibility whatever in consequence of its registering or giving effect to any
transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons having or claiming any equitable right, title or interest to or in the said
shares, notwithstanding that the Company may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have entered such notice, or referred thereto in any book of the
Company, and the Company shall not be bound or required to regard or attend or give effect to any notice which may be
given to it of any equitable right, title or interest or be under any liability whatsoever for refusing or neglecting to do,
though it may have been entered or referred to in some book of the Company; but the Company shall nevertheless be
atliberty to regard and attend to any such notice; and give effect thereto if the Board shall so think fit.

Forfeiture of shares

If amember fails to pay any call, or instalment of a call, on the day appointed for payment thereof, the Board may, at any
time thereafter during such time as any part of the call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together with any interest not exceeding 10% per annum
which may have accrued.’

The notice aforesaid shall—

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

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

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all dividends declared or any other moneys payable in
respect of the forfeited share and not actually paid before the forfeiture.

When any shares have been so forfeited, notice of the resolution shall be given to the member in whose name it stood
immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register, but no forfeiture shall in any manner be invalidated by any omission or neglect to give such notice or to make
such entry as aforesaid.

(i) Aforfeited share shall be deemed to be the property of the Company and may be sold or otherwise disposed of
on such terms and in such manner as the Board thinks fit. The forfeiture of a share involves extinction at the time
of the forfeiture, of all interests in and all claims and demands against the Company, in respect of the shares and
all other rights incidental to the share, except only such of those rights as by these Articles are expressly saved.

(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it thinks
fit. Upon any sale, re-allotment or other disposal of the forfeited shares, the certificate or certificates originally
issued in respect of the relative shares shall (unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting member) stand cancelled and become null and void and have no
effect, and the Directors shall be entitled to issue a new certificate in respect or a said shares to the person or
persons entitled thereto. '

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

(i) 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.

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

(iii)
(iv)

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

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

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

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

Alteration of Capital

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

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

(a)
(b)

(c)
(d)

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

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

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

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.

Where shares are converted into stock,—

(@)

(b)

(©)

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

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

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

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

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

(a)
(b)
(c)

its share capital;
any capital redemption reserve account; or
any share premium account.

Reduction of Capital

The Company may, subject to the confirmation by the tribunal and provisions of the Act and an approval under the
Applicable Laws from any regulatory authorities, from time to time by special resolution and in any manner authorised
by law reduce its share capital in any way and in particular may :
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(@
(b)

Extinguish or reduce the liability on any of its shares in respect of the share capital not paid up; or

Either with or without extinguishing, or reducing liability on any of its shares, cancel any paid up share capital
which is lost, or is unrepresented by-available assets or pay off any paid-up share capital which is in excess of
the wants of the Company; or

alter its memorandum by reducing the amount of its share capital and of its shares accordingly. Further no reduction
shall be made if the Company is in arrears in the repayment of any deposits accepted by it, either before or after the
commencement of the Companies Act 2013 or the interest payable thereon.

®

(ii)

(iii)

(iv)

(@

(ii)

(iii)

Capitalisation of Profits

The company in general meeting may, upon the recommendation of the Board, resolve—

(a) thatitis desirable to capitalize any part of the amount for the time being standing to the credit of any of the
company’s reserve accounts, or to the credit of the profit and loss account, or otherwise available for
distribution; and

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

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in clause jii),
eitherin or towards—

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

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

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

Asecurities premium account and a capital redemption reserve account may, for the purposes of this regulation,
be applied in the paying up of unissued shares to be issued to members of the company as fully paid bonus
shares.

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

Whenever such a resolution as aforesaid shall have been passed, the Board shall—

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

(b)  generally do all acts and things required to give effect thereto.
The Board shall have power—

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

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

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

(1)



60.

61.

62.
63.

65.

66.

67.

68.

69.

Buy-Back of Shares

NotWithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and any other
applicable provision of the Act and rules made thereunder and provisions framed in this regard by the SEBI or

any other law for the time being in force, the company may purchase its own shares or other specified securities.
' General Meetings

Allgeneral meetings other than the annual general meeting shall be called extra-ordinary general meeting.

(i) The Board may, whenever it thinks fit, call an extra-ordinary general meeting.

(i) The Board shall at the requisition made by such number of members who hold, on the date of the receipt of the
requisitions, not less than one-tenth of such of the total paid-up capital of the Company as on that date carries
the right to vote call an extra-ordinary general meeting of the company in the manner provided under Section
100 of the Act. Where two or more persons hold any shares jointly, a requisition or notice calling a meeting
signed by first holder or any of the joint holder, if not signed by first holder, for the purpose of this Article, have the
same force and effect as if it had been signed by all of them. The requisition made by the members shall set out
the matters for the consideration of which the meeting is to be called and shall be signed by the requisitionists
and sent to the registered office of the company.

In addition to any other meetings, Annual General Meeting of the Company shall be held in each year within such
intervals as are specified in Section 96 (1) of the Act, and, subject to the provisions of Section 96 (2) of the Act, at such
times and places as may be determined by the Board.

The Company shall comply with the provisions of Section 111 of the Act as to giving notice of resolutions and circulating
statements on the requisition of members. .

Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days’ notice either in writing or through
electronic mode shall be given for calling General Meeting of the Company. The general meeting may be called after
giving shorter notice if the consent is given in writing or by electronic mode by not less than ninety-five percent of the
members entitled to vote at such meeting. Every notice of the meeting shall specify the place, date, day and hour of the
meeting and shall contain a statement of the business to be transacted thereat.

Where any such business consists of "special business” as herein after defined there shall be annexed to the notice a
statement complying with the provisions of Section 102 of the Act.

Notice of every meeting of the Company shall be given to every member of the Company, legal representative of any
deceased member or the assignee of an insolvent member, auditor or auditors of the company and every director of the
company.

Any accidental omission to give any such notice to or the non-receipt thereof by any member or other person who is
entitled to such notice shall notinvalidate the proceeding of the meeting.

Proceedings at General Meetings

The ordinary business of an Annual General Meeting shall be to receive and consider the profit and loss account, the
Balance Sheet and the reports of the Directors and of the Auditors, to elect Directors in the place of those retiring by
rotation, to appoint auditors and to fix their remuneration and to declare dividends. All other business transacted at an
Annual General Meeting and all business transacted at any other meeting shall be deemed special business. No
General Meeting shall be competent to discuss or transact any special business which has not been specifically stated
in the notice of the meeting.

The chairman of the Board of Directors shall preside as chairman at every General Meeting of the Company. if there is
no such Chairman or if at any meeting he is not present within fifteen minutes after the time appointed for holding the
meeting or is unwilling to act as Chairman, the members present shall choose another Director as Chairman, and if no
Director be present or if all the Directors decline to Chair the meeting, then the members present shall choose one of
them to be Chairman.

Any actor resolution which, under these articles and the Act is permitted or required to be done or passed by the
Company in General Meeting, shall be sufficiently done or passed if effected by an Ordinary Resolution as defined in
Section 114(1) of the Act unless either the Act or the Articles specifically require such act to be done or resolution to be
passed by a specific majority or by Special Resolution as define din Section 114(2) of the Act.
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76.

77.

78.

79.

No business shall be transacted at any General Meeting uniess a quorum of members is present at the time when the
meeting proceeds to business. Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in Section 103 of the Act.

Adjournment of Meeting

If within half an hour from the time appointed for the meeting, a quorum is not present, the meeting, if called upon the
requisition of members, shall stand cancelled; but in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and such time and place as the Board may determine and if at
such adjourned meeting a quorum is not present, the members present, shall be a quorum and may transact the
business for which the meeting was called. The Company shall give not less than three days’ notice to the members
either individually or by publishing an advertisement in the newspapers in terms of sub-section (2) of section 103 of the
Act.

(i) The Chairman of a General Meeting may with the consent of the meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place. -

(i) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as provided in the Articles, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

Voting Rights

At any general meeting, a resolution cannot be put to vote on a show of hands but will be decided through poll which
shall include voting by electronic means in terms of the provisions of Section 108 and 109 of the Act. The poll shall be
taken in such manner as the Chairman directs and the resuits of the poll shall be deemed to be the decision of the
meeting on the resolution in respect of which the poll was demanded. In the case of an equality of votes, on a poll, the
question shall be submitted for re-poll and in no event shall the Chairman of the meeting be entitied to a second or
casting vote. ‘

On a poli, every member holding equity shares therein shall have voting rights in proportion to his share of the paid-up
equity share capital. Amember having more than one vote, or his proxy or other person entitled to vote for him need not
use all his votes in the same way. In the case of joint holders the vote of the first named of such joint holders who tenders
a vote whether in person or by proxy shall be accepted to the exclusion of the votes of the other joint holders. On a poll,
votes may be given either personally or by proxy. No member shall be entitled to vote at any General Meeting unless all
calls or other sums presently payable by him have been paid, or in regard to which the Company has lien and has
exercised any right of lien. '

No objection shall be raised as to the qualification of any voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered and every vote not disallowed at such meeting shall be valid for all purposes. Any
objection as to the qualification of any voter, made in due time, shall be referred by the Chairman of the meeting whose
decision shall be final and conclusive.

Proxy

The instrument appointing a proxy and power of attorney or other authority; if any, under which it is signed, or a
notarised copy of that power of attorney or authority, shall be deposited at the office of the company not less than 48
hours before the time appointed for the taking of the poll, and in default the instrument of proxy shall not be treated as
valid.

Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as circumstances will admit, be
in the form set outin the rules made under section 105 of the Act.

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

Board of Directors

The number of Directors. of the Company shall not be less than three and not more than fifteen including woman
director. The company may appoint more than fifteen directors after passing a special resolution.
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The subscribers to the Memorandum of Association shall be the first directors of the Corhpany.

Any person whether member of the Company or not may be appointed as a Director and no qualification by way of
shareholding be required for any Director.

Subject to the provisions of Section 152, listing agreement (including any amendments thereto) or any other
regulations made under SEBI Act, an independent director shall hold office for a term up to five consecutive years on
the board of the Company and shall be eligible for the re-appointment on passing of a special resolution by the
Company subject to such term of appointment as approved by the Board..

The Company shall have at least one-third of the total numbers of directors as independent directors at anytime as per
the provisions of the Act subject to such minimum number of independent director in the board of the Company as
required under the listing agreement or any other rules or regulations made under SEBI Act.

Where any investment and finance corporations, such as, Industrial Development Bank of India, Industrial Finance
Corporation of India, The Industrial Credit and Investment Corporation of India Ltd., Life Insurance Corporation of India,
Unit Trust of India, or any other Corporation or Bank or the State or Central (Government of India, obtain shares of the
Company, make loans to the Company or give guarantees in connection with the grant of a loan to or the supply of
machinery for the Company, or where the Company enters in to a contract with any person or persons for borrowing any
money or for providing any guarantee or for technical collaboration or assistance or enter sin to any other arrangement,
any such body or persons shall be entitled to appoint a Director or Directors of the Company as their nominee, if that be
agreed to as a condition of the grant of a loan or giving of such guarantee or the acquiring of shares or of any other
arrangement. The nominee Directors appointed by the Financial Institutions shall not be liable to retire by rotation
subject to the provision to have minimum number of rotational directors. The Directors so appointed shall have the
same powers and privileges as other Directors of the Company. The said Directors shall hold office at the pleasure of
any such corporation or Government or persons which shall have full power to remove any of the Dlrectors appointed
by it and to appoint any other persons in place of such Directors.

The Nominee Director so appointed shall hold the said office only so long as any money remain sowing by the
Company or any guarantee or security given by such person(s) is outstanding or so long as such body or person holds
any shares subscribed by virtue of their under writing obligation or so long any other arrangement(s) entered into with
such person or body issue basis and such Nominee Director so appointed shall ips of actovacates that office
immediately the money owing by the Company to such body or person is paid off or such person or body ceases to hold
any shares in the Company so subscribed pursuant to their underwriting obhgatuon or any, guarantee so given is
discharged or such other arrangement so agreed upon is determined.

Remuneration of Directors

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue from
day-to-day. The Company may pay remuneration to its Directors including Managing Director, Whole Time
Director and Manager in Compliance with the provisions of Section 197 of the Act, which shall not exceed 11%
of the net profit during the financial year. In case of inadequate profit or loss, the Company may pay such
remuneration not exceeding the limits as prescribed under schedule V of the Act after complying with the
provisions of that schedule.

The company may pay sitting fees to its Director (other than Whole Time Director and Managing Director) shall
be entitled to receive such fee for every meeting of the Board or Committee thereof attended by him, as may be
determined by the Board, not exceeding such sum as may, from time to time be permissible pursuant to
applicable provisions of the Act. The Company may pay differential sitting fees to the directors but such fees
shall not be in excess of that of sitting fees paid to Independent Director and woman director. The sitting fees
shall not form part of the remuneration as provided in the Act. )

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

(@)  inattending and retuming from meetings of the Board of Directors or any committee thereof or general
meetings of the company; or

(b)  inconnection with the business of the company.

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

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all receipts for
monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case may be,
by such person and in such manner as the Board shall from time to time by resolution determine.
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Every director present at any meetmg of the Board or of a committee thereof shall sign his name in a book to be kept for
that purpose.

The office of a Director shall ipso facto be come vacant as provided in the Act and rules made there under.

Rotation of Directors

“Notless than two thirds of the total number of Directors shall be persons whose office shall be liable to retire by rotation.

At each Annual General Meeting of the Company one third of such of the Directors for the time being as a reliable to
retire by rotation, or if their number is not three or a multiple of three, then the number nearest to one third shall retire
from office. »

The independent directors shall not be liable to retire by rotation.

The Directors to retire by rotation at every Annual General Meeting shall be those who have been longest in office since
their last appointment, but as between persons who be came Directors on the same day, those to retire shall in default
of and subject to any agreement among them selves, be determined by lot.

Save as permitted by Section 162 of the Act, every resolution of a General Meeting for the appointment of a Director
shall relate to one named individual only.

The Company at the Annual General Meeting at which a Director retires by rotation may by resolution, fill the vacant
office by appointing the retiring Director or some other person thereto.

If the place of the retiring Director is not so filled and the meeting has no texpressly resolved to leave the vacancy
unfilled, meetings hall stand adjourned until the same day in the next week, at the same time, and place, or if that day is
a national holiday until the next succeeding day which is not a holiday, at the same time and place. If at the adjourned
meeting the place of the retiring Director is still not filled and that meeting has as yet not expressly resolved to fill the
said vacancy, the retiring Director shall be deemed to have been reappointed at the adjourned meeting unless:

a) at that meeting or at the previous meeting are solution for the reappointment of such Director has been put to the
vote and lost; or

b) the retiring Director has by notice in writing addressed to the Company or the Board of Directors, expressed his
unwillingness to be reappointed; or

c) he is not qualified or is disqualified for appointment; or

d) are solution, whether special or ordinary is required for his appointment or re appointment by virtue of any
provisions of the Actand has notbeen passed; or

e) section 162 of the Act is applicable to the case.
Casual Vacancy

The Company may, subject to the provisions of Section 169 of the Act, by ordinary resolution of which a special notice
has been given to, remove any Director before the expiration of his period of office after giving him a reasonable
opportunity of being heard. The person so appointed shall hold office until the date upto which his predecessor would
have held office if he had not been so removed. If the vacancy created by the removal of a Director under the provisions
of this Article is notso filled by the meeting at which he is removed, the Board may any time the re after fill such vacancy
under the provisions of Section 169 but the director who was removed in that meeting shall not be re-appointed as a
director by the board of directors.

If any Director appointed by the Company in General Meeting vacates his office as a Director before the expiry of his
term of office, the vacancy may be filled by the Board at a meeting of the Board, but any person so appointed shall retain
his office only so long as the vacating Director would have retained the same if no vacancy had occurred; provided that
the Board may not fill such a vacancy by appointing there to any person who has been removed from the office of
Director under Section 169.

However, any intermittent vacancy of an independent director shall be filled-up by the Board at the earliest but not later
than immediate next Board meeting or three months from the date of such vacancy, whichever s later

No person not being a retiring Director shall be eligible for appointment to the office of Director at any General Meeting
unless he or some member intending to propose him has, not less than fourteen days before the meeting, left at the
office a notice in writing under his hand signifying his candidature for the office of Director or the intention of such
member to propose him as a candidate for that office as the case may be.
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Alternate Directors

The Board may appoint any person (not necessarily a member of the Company) to act as alternate Director for a
Director during the latter’s absence for a period of not less than three months from India. In case the absent director is
an Independent Director then the alternate director to be appointed in place such director shall also be independent in
terms of the provisions of the Act. The alternate director shall not hold office for a period longer than that permissible to
the director in whose place he has been appointed and shall vacate the office if and when the director in whose place he
has been appointed returns to India.

Proceedings of the Board
(i) Minimum Number of Meetings

A meeting of the Board of Directors shall hold minimum of four meetings of its board of directors every year in
such a manner that not more than one hundred and twenty days shall intervene between two consecutive
meetings of the board. '

(i) Notice of Board Meeting

Notice of every meeting of the board shall be given in writing to every Director at his registered address, at least
seven days before the meeting of the board and such notice shall be sent by hand delivery or by post or courier
or by electronic means. The notice of a meeting shall include an inquiry whether attendance will be through
physical attendance or other means as well as the Company’s contact information for attendance of Directors
by means other than physical attendance. The Board meeting may be called at shorter notice to transact the
urgent business subject to the condition that at least one independent director shall be present at the meeting
and in case of absence of independent director from such meeting, decisions taken shall be circulated to all the
directors and shall be final on ratification thereof by atleast one independent director.

(i)  Participation in the Board Meeting

Subject to provisions of Section 173 of the Act and rules made in this regard, a director intending to participate
through video conferencing or audio visual means shall communicate his intention to the Chairperson or the
company secretary of the company and in case of absence of such communication, it shall be assumed that the
director shall attend the meeting in person.

Adirector may at any time and the Secretary shall, upon the request of a Director, convene a meeting of the Board.
Chairman

The Board shall appoint one of their member to be the Chairman of the Board and may determine the period for which
he will hold office. The Chairman shall have only such duties and responsibilities as are specifically assigned to him
from time to time by the Board. In exercising all his powers and responsibilities as the Chairman of the Board, the
Chairman will be guided at all times by the Board of the Company. The Directors shall have the power to appoint any
one of their member to be the Vice Chairman of the Board of Directors, who shall be entitied to take the Chair at any
meeting at which the Chairman is absent. If at any meeting of the Board, neither the Chairman nor the Vice Chairman is
present, within 15 minutes after the time appointed for holding the meeting, the Directors present shall choose one of
their member to be the Chairman for such meeting.

Quorum

Subject to the provisions of Section 174 of the Act, the quorum necessary for the transaction of the business by the
Board shall be one-third of its total strength [any fraction contained in that one-third being rounded off as one], or two
Directors, whichever is higher. Subject to the provisions of Section 174 of the Act any Director attending a meeting of
the Board by means of video conferencing or other audio visual means shall be counted in a quorum for such meeting.
For the purpose of this Article an alternate director shall be counted in a quorum at a meeting at which the Director for
whom he is appointed is not present. If a quorum shall not be present within fifteen minutes from the time appointed for
holding a meeting of the Board, the meeting shall be adjourned until such date and time as the Chairman of the Board or
the meeting shall fix. Provided that where at any time the number of interested Directors exceeds or is equal to two-third
of the total strength, the number of remaining Directors, that is to say, the number of Directors who are not interested,
present at the meeting being not less than two shall be the quorum during such time.

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

Questions arising at any meeting shall be decided by a majority vote and, in case of an equality of votes, the
Chairperson of the meeting shall have a second or casting vote.
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Subject to the restrictions contained in Section 179 of the Act, the Board may, from time to time, and at any time,
delegate any of its powers to a committee consisting of such Director or Directors as it thinks fit; but every Committee of
the Board so formed shall, in the exercise of the powers so delegated, confirm to any regulations that may from time to
time be imposed on it by the Board. All acts done by any such Committee of the Board in conformity with such
regulations and in fulfilment of the purposes of their appointment, shall have the like force and effect as if done by the
Board.

(i) Acommittee shall be constituted in the manner as provided in the Act and elect a Chairperson of its meetings.

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

(i) Acommittee may meet and adjourn as it thinks fit.

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

All or any act done by a person as a Director shall be valid, notwithstanding that it may afterwards be discovered that his
appointment was invalid by reason of any defect or disqualification or had terminated by virtue of any provision
contained in the Act or in these Articles; provided that nothing in this Article shall be deemed to give validity to acts done
by a Director after his appointment has been shown to the Company to be invalid or to have been terminated.

Resolution by Circulation

(i) No resolution shall be deemed to have been duly passed by the Board or by a committee thereof by circulation,
unless the resolution has been circulated in draft, together with the necessary papers, if any, to all the directors,
or members of the committee, as the case may be, at their addresses registered with the company in India by
hand delivery or by post or by courier, or through electronic means (includes e-mail or fax) and has been
approved by a majority of the directors or members, who are entitled to vote on the resolution.

(i)  The chairperson shall put the resolution to be decided at a meeting of the Board where not less than one-third of
the total number of directors of the company for the time being requires that any resolution under circulation
- mustbe decided atameeting.

Minutes

The Board shall, in accordance with the provisions of the Act and rules made there under, cause Minutes to be kept by
making within thirty days of the conclusion of every meeting of the Board or of every Committee of the Board, entries
thereof in books kept for the purpose with their pages consecutively numbered, each page of every such book being
initialled or signed and last page of the record of proceedings of each meeting in such books being dated and signed, in
the case of minutes of proceedings of a meeting of the Board or Committee thereof, by the Chairman of the said
Meeting or the Chairman of the next succeeding meeting, and, in the case of minutes or proceedings of a General
Meeting, by the Chairman of the same meeting within the aforesaid period of thirty days or in the event of the death or
inability of the Chairman within that period, by a Director duly authorised by the Board for the purpose, provided that in
no case shall the minutes or proceedings of a meeting be attached to such books as aforesaid by pasting or otherwise.

The minutes shall contain particulars:

(a) ofthe names of the Directors present at each meeting of the Board and of any Commiittee of the Board and in the
case of each resolution passed at the meeting, the names of the Directors, if any, dissenting from or not
concurring in the resolution;

(b) ofall orders made by the Board and Committee of the Board;
(c) of all appointments of officers made at any of the meetings of the Board or Committee of the Board.
The Minutes of each meeting shall contain a fair and correct summary of the proceedings there at.

Provided that no matter need be included in any such Minutes which the Chairman of the meeting, in his absolute
discretion, considers to be:

(a)  defamatory, or could reasonably be regarded as, defamatory of any person;
(b) irrelevant orimmaterial to the proceedings; or

(c)  detrimental to the interests of the Company.
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113.

Minutes of any meeting of the Board or Committee thereof, or of the Company in General meeting, it keptin accordance
with the provisions of the Section 118 of the Act, shall be evidence of the proceedings recorded in such Minutes. The
Minute Books of General Meetings of the:Company shall be kept at the office and shall be open to inspection by
members on any working day for atleast 2 hours as determined by the Board.

Powers of the Board

The board of directors shall be entitled to exercise all such powers and to do all such acts and things as the Company is
authorised to exercise to do, subject to the provisions of the Act or any other Statute or the Memorandum of the
Company or these Articles or otherwise, to be exercised or done by the Company in General Meetings

No regulations made by the Company in general meeting shall invalidate any prior act of the board which would have
been valid if that regulation had not been made.

Without prejudice to the general powers conferred by the proceedings, Articles and powers conferred by these Articles
and subject to the provisions of Section 180 and other applicable provisions of the Act, the Board of Directors shall have
the following powers, that is to say:

(@) To pay the costs, charges and expenses preliminary and incidental to the promotion, establishment and
registration of the Company.

(b)  Attheir discretion to pay for any property rights, privileges acquire by, or in shares, bonds, debentures or other
securities of the Company and any such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon subject always to the liability of all shareholders in regard to
the debts of the Company and any such bonds, debentures, or other securities may be either specifically
charged upon all or any part of the property of the Company and its uncalled capital or not so charged.

(c) To take on lease, purchase or otherwise acquire for the Company, any property right or privileges, which the
Company is authorised to acquire, at such price and generally on such terms and conditions as they may think fit.

(d)  Toappointany persons or person to hold in trust for the Company, any property belonging to the Company or in
which it is interested or for any other purposes and to execute all such instruments and to do all such things as
may be necessary or requisite in relation to any such trust.

(e)  Tosell, let, exchange or otherwise dispose off absolutely or conditionally any part of the property, privileges and
undertakings of the Company upon such terms and conditions and for such consideration as they may think fit.

(f) To appoint and at their discretion remove or suspend such agents, managers, secretaries for permanent,
temporary or special service as they may from time to time think fit and to determine their powers and duties and
fix their salaries or emoluments and to require securities in such instances and to such amounts as they think fit
and generally to provide for the management of the Company in different parts of India or outside in any
countries and to establish and maintain branch offices.

(@) To buy or procure the supply of all article goods, merchandise and other moveable property required for the
: purpose of the Company and to sell them.

(h) To appoint any person or persons to be Attorneys of the Company for each purpose, and with powers,
authorities and discretions not exceeding those vested in or exercisable by the Board and for such periods and
subject to such conditions as the Board from time to time think fit. '

(i) To enter into, carry out, rescind or vary financial arrangement with any banks, persons or corporations for or in
connection with the Company’s business affairs and pursuant to or in connection with such arrangements to
deposit, pledge or hypothecate any property of the Company and to execute and register any document relating
tothe same.

0] To make and give receipt, realise and other discharges for money payable to the Company and for the claims
and demands of the Company.

(k) To compound and allow time for the payment or satisfaction of any debts due to or by Company and any claim or
and demand by or against the Company and to refer matters to arbitration and observe and perform the awards.

(1)) To sign, draw, accept, endorse and negotiate and discount, for and on behalf of the Company, all such cheques,
bills of exchange, promissory notes, hundies, drafts, government and other securities and all other documents,
whether negotiable or otherwise for carrying on the affairs of the Company.

(m)  Toinstitute, prosecute, defend, compromise or abandon any legal proceedings by or against the Company or
its officers or otherwise concerning affairs of the Company.
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115.

116.

17.

118.

(n)  Toinvest and deal with any of the moneys of the Company not immediately required for the purpose thereof
upon such securities in investments and in such manner as they may think fit, and from time to time to vary or
realise such securities and investments.

(o) To enter into negotiations and contracts and to rescind or vary all such contracts and to do all acts, deeds and
things in the name and on behalf of the Company as they consider expedient for or in relation to any of the
matters aforesaid or otherwise for the purpose of the Company. '

(p) = To make and repeal, from time to time bye-laws for the regulations of the business of the Company, its officers
and servants.

(q) To deposit money on security or otherwise with other persons or company or companies, whether Banking
Company or not, and to invest any funds of the Company that are not required for the time being for the general
purpose of the Company in such investments (other than the share of the Company) as may be thought proper
and to hold, exchange, sell, vary and dispose off or deal with any of the investments of the companies as may be
deemed expedient. '

) To give credit or deal upon credit with or without security with any persons, including a member of the Company
of such amount upon such terms and conditions as they shall think fit.

(s) To call any General Meeting of the Company to transact such business as is mentioned in the notice convening
the meeting.

(t) To exercise and to carry into effect any or all of the objects and powers mentioned or referred to in the
Memorandum of Association.

Subject to the provisions of the Act and in particular, to the prohibitions and restrictions contained in Section 179 and
other applicable provisions, if any, thereof the Board may from time to time, entrust to and confer upon any Director for
the time being; such of the powers exercisable under these presents by the Board as it may think fit and may confer
such powers for such times, and to be exercised for such objects and purposes, and upon such terms and conditions,
and with such restrictions as it thinks fit; and it may confer such powers either collaterally with, or to the exclusion of and
in substitution for all or any of the Powers of the Board in that behalf and may, from time to time revoke, withdraw, alter or
vary all or any such powers.

Subject to the provisions of the Act, the Board may from time to time, as it may think fit, delegate to such person or
persons as it may choose any of the powers hereby conferred upon the Board other than the powers to make calls on
members in respect of money unpaid on their shares and to issue debentures.

Subject to aforesaid, any bonds, debenture stock or other securities issued by the Company shall be under the control
of Directors who may issue them upon such terms and conditions and in such manner and for such consideration as
they shall consider to be for the benefit of the Company.

Additional Director

Subject to the provisions of Section 149, the Board shall have power at any time, and from time to time, to appoint a
person as an additional director, provided the number of directors and additional director together shall not at any time
exceed the maximum strength fixed for the board by the Articles. Such additional director shall hold office only upto the
date of the next annual general meeting of the company but shall be eligible for appointment by the company as a
director at that meeting subject to the provisions of the Act.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer may be appointed by the Board
for such term, at such remuneration and upon such conditions as the Board may think fit; and any chief
executive officer, manager, company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

(i) Adirector may be appointed as chief executive officer, manager, company secretary or chief financial officer.
Appointment of Managing Director, Whole Time Director or Manager

Subject to compliance with the provisions of Section 196, 197 and other provisions of the Act read with schedule V of
the Act, a managing director or whole time director or manager shall be appointed and the terms and conditions of such
appointment and remuneration payable be approved by the Board of Directors at a meeting which shall be subject to
approval by a resolution at the next general meeting of the company and in case such appointment is at variance to the
conditions specified in Schedule V, then approval of the Central Government is required.

Subject to the provisions of the act, the board shall have the power to appoint a manager upon such terms and
conditions as the board may think fit.
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The Seal

119. The Directors shall provide a common seal of the Company, which shall be kept in safe custody of the Board at the
registered office or at any other place as may be determined by the Board. The Board shall have powers from time to
time, to destroy the seal and substitute a new seal in lieu thereof.

(i) The seal of the Company shall not be affixed to any instrument except by the authority of a resolution of the Board or of a
Committee of the Board authorized by it in that behalf, and except in the presence of any one Director or Company Secretary or
Chief Financial Officer or such other Officer as may be authorised by any c resolution of the Board of Directors or any
Committee of the Board of Directors.

Annual Return i
120. TheCompany shall comply with the provisions of Section 92 ofthe Actregarding the preparation andfiling of Annual Retum.
Dividends and Reserve

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

122. Subijectto the provisions of section 123, the Board may from time to time pay to the members such interim dividends as
appear toit to be justified by the profits of the company.

123.

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

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

(i)  In the event of adequacy or absence of profits in any year, a company may declare dividend out of surplus
subject to the fulfilment of the conditions as specified in the Act and rules made thereunder.

124.

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

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

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

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

126.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid through Electronic
Clearing System, where details of the Bank Account is provided by the shareholder and where Bank mandate is
not provided, by cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or joint holders may in writing direct.

(ii)) Every such cheque or warrant shall be made payable to the order of the person to whomiitis sent.

127. Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or other monies
payable inrespect of such share.
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136.

137.

138.
139.

140.

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

No dividend shall bear interest against the company.
Books and Documents _
The Board shall cause to be keptin accordance with Section 128 of the Act proper books of account with respect to:

(@)  Allsums of money received and expended by the Company and the matters in respect of which the receipts and
expenditures take place;

(b) all sales and purchases of goods by the Company and:
(c) the assets and the liabilities of the Company.

The books of account shall be kept at the office or at such other place or places in India as the Board may decide, and
where the Board so decides, the Company shall, within seven days of the decision, file with the Registrar a notice in
writing giving the full address of that other place. The books of account shall also be open to inspection by any Director
during business hours provided that the books of account shall also be open to inspection by the Registrar or by any
officer of Government authorised by the Central Government in this behalf.

The books of account of the Company shall be preserved in good order for a period of not less than elght financial years
immediately preceding the current financial year.

Accounts

Atevery Annual General Meeting the Board shall lay before the Company a Balance Sheet and Profit and Loss Account
made up in accordance with the Provisions of Section 129 of the Act and such Balance Sheet and Profit and Loss
Account shall comply with the requirements of Sections 129, 133, 134 and of Schedule lll of the Act so far as they are
applicable to the Company but, save as aforesaid, the Board shall not be bound to disclose greater details of the result
or extent of the trading transactions of the Company than it may deem expedient.

There shall be attached to every Balance Sheet laid before the Company a report by the Board in accordance with
Section 134 of the Act.

A copy of every Balance Sheet including the Profit and Loss Account, the Auditor’s Report and every document
required by law to be annexed or attached to the Balance Sheet or a statement containing the salient features of such
documents in such form as may be prescribed pursuant to Section 136 of the Act, shall be sent to every member of the
Company and to every Trustee for the holders of any debentures issued by the Company not less than 21 days before
the date of the General Meeting at which such documents are to be laid.

The Company shall comply with Section 137 of the Act as to filing of copies of the Balance Sheet, Profit and Loss
Account and documents required to be filed annexed or attached thereto with the Registrar.

Subject to the provisions of the act, the Directors shall, from time to time, determine whether and to what extent and at
what times and places and under what condition or regulation the accounts and books of the Company or any of them
shall be open to inspection of members not being Directors. No member (not being a Director) shall have any right to
inspect the same, except as provided by the Companies Act, or authorised by the Board of Directors.

Audit
Atleastonce in every year the Books of Account of the Company shall be examined by one or more Auditors.

The Company may appoint in its annual general meeting an individual or a firm as an auditor who shall hold office from
the conclusion of that meeting till the conclusion of its sixth annual general meeting from the date of that meeting and
thereafter till the conclusion of every sixth meeting and the manner and procedure of selection of auditors by the
members of the company at such meeting shall be such as may be prescribed subject to the ratification by members at
every annual general meeting. The appointment is made with the written consent of the auditor to such appointment,
and a certificate from him or it that the appointment, if made, shall be in accordance with the conditions as may be
prescribed, shall be obtained from the auditor. The appointment, remuneration, rights and duties of the Auditor or
Auditors shall be regulated by Section139to 147 of the Act.

In case of casual vacancy in the office of auditor, such vacancy shall be filled by the board of the Company within thirty
days of such vacation and if such vacancy is created due to resignation, the appointment shall be made by the
company in the general meeting within three months of the recommendation and the auditor so appointed shall hold
office till the conclusion of next annual general meeting.
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146.
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149.
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151.

The company shall comply with the provisions of the rotation of auditors provided under this act and rules made
thereunder. ‘

Where the Company has a branch office the provisions of Section 143 of the Act shall apply.

All notice and other communications, relating to any general meeting of the Company, which any member of the
Company is entitled to have sent to him, shall also be forwarded to the Auditor of the Company, and the Auditor shall be
entitled to attend any general meeting and to be heard at any General Meeting which he attends on any part of the
business which concerns him as Auditor.

The Auditor’s Report (including the Auditors’ separate, special or supplementary report, if any) shall be read before the
Company in general meeting and shall be open to inspection by every member of the Company.

Every Balance Sheet and Profit and Loss account when audited and adopted by the Company in general meeting shall
be conclusive except as regards any error discovered therein within three months next after the adoption thereof.
Whenever any such error is discovered within that period, the account shall forthwith be corrected and henceforth shall
be conclusive. :

Notice and Documents

(i) A notice or other document may be given by the Company to any member either personally or by electronic
mode or by sending it by post or through courier to him to his registered address or (if he has no registered

address in India) to the address, if any, (within India) supplied by him to the Company for the giving of notice to
him.

(i) Where a notice or other document is sent by post:

(a) Service thereof shall be deemed to have been effected by properly addressing, prepaying postage, and
posting a letter containing the notice or document provided that where a member has intimated to the
Company in advance that notices or documents should be sent to him under certificate of posting or by
registered post with or without acknowledgment due and has deposited with the Company a sufficient
sum to defray the expenses of doing so, service of the notice of document shall not be deemed to be
effected unless it is sentin the manner as intimated by the member;

(b)  suchservices shall be deemed to have been effected;

(i) in the case of notice of meeting at the expiration of forty eight hours after the letter containing the
same is posted, and

(i) in any other case, atthe time at which the letter would be delivered in the ordinary course of post.

Anotice or other document advertised in a newspaper circulating in the neighbourhood of the office shall be deemed to
be duly served, on the day on which the advertisement appears, on every member who has no registered address in
India and has not supplied to the Company an address within India for the giving of notice to him. Any such member who
has no registered address in India shall, if so required to do by the Company supply the Company with an address in
India for the giving of notices to him.

Anotice or other document may be served by the Company on the members registered jointly in respect of a share by
giving the notice to the member named first in the Register in respect of the share.

A notice or other document may be served by the Company on the persons entitled to share, in consequence of the
death or insolvency of a member, by sending it personally or through electronic mode or through the post or courierin a
prepaid letter addressed to the representatives of the deceased member, by name or by title, and to assignee; in the
case of the insolvent, at the address in India supplied for the purpose by the person claiming to be so entitled, or until
such an address has been so supplied, by giving the notice in any manner in which the same might have been given if
the death orinsolvency had not occurred.

Any notice required to be given by the Company to the members or any of them, and not expressly provided for by these
Articles or by the Act, shall be sufficiently given if given by advertisement.

Any notice required to be, or which may be given by advertisement, shall be advertised once in one or more
newspapers widely circulating in the neighborhood of the Office.
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Any notice given by advertisement shall be deemed to have been given on the day on which the advertisement shall
firstappear.

Every person who by operation of law, transfer or any other means, shall become entitled to any share be bound by
every notice in respect of such shares duly given to the person from whom he derives his title to such share, until such
time as his name and address are entered in the Register.

Any notice or document delivered personally or sent through electronic mode or sent by post to or left at the registered
address of any member in pursuance of these Articles shall, notwithstanding such members be then deceased and
whether or not the Company has notice of his demise, whether registered solely or jointly with other persons, for all
purposes of these presents be deemed to be sufficient service of such notice or document on his executors or
administrators and all persons, if any, jointly interested with him in any such share.

Secrecy Clause

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

Subject to the Act and these Articles, no member or any other person (other than Director) shall be entitled to enter the
premises of the Company or to inspect or examine the Company’s premises or properties or the books of accounts of
the Company without the permission of the Board of Directors of the Company for the time being or to require discovery
of any information respecting any details of the company’s-trading or any matter which is or may be in the nature of a
trade secret, mystery of trade, or secret process or of any matter which may relate to the conduct of the business of the
Company and which in the opinion of the Board will be expedient in the interests of the Company to disclose or
communicate.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

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

(i) Forthe 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.

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

Indemnity

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 reliefis granted to him by the court or the Tribunal.
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree to take the number of Shares in the capital of the
Company set opposite our respective names:

Sr. Name, Description, Addresses and Signature of the | Signature of Witness with
No Occupations of Subscribers Subscribers Address and Occupation
1. Snehdeep Aggarwal Sd/-

S/o Sh. C.L. Aggarwal
6/1, Sarvapriya Vihar,
New Delhi — 110016

Business
2. Naresh Seth Sd/- g

S/o Mr. D.D. Seth %

6/1, Sarvapriya Vihar, 2 8 g

New Delhi — 110016 @ P
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Place: NEW DELHI Dated 15" day of DECEMBER, 1986
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