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(Company Limited by Shares)

ARTICLE OF ASSOCIATION
oF
TEMBO GLOBAL INDUSTRIES LIMITED"

The regulation contained in Table ‘F* of the First Schedule of the Companies Act, 2013
s0 far as they are applicable a Public Company limited by shares, shall apply to this
Company save in so far as they are expressly or impliedly exchaded by the following
Articles.

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

a) "The company” or “this company” means M/S TEMBO GLOBAL INDUSTRIES
LIMITED.| Formerly known as M/5§ SAKETH EXIM LIMITED)

bl "The Acts” means the Companies Act 2013, or any statutory modification or re-
enactment thereof for the time being in force.

€] “Auditor” Means includes those persons appointed ag such for the time being by
the Company.

d) “Beard Meeting” means mecting of the Directors duly and constituted or ag the
caze be, the Directors assembled al o Board.

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

fi "Pebenturs®inchades the Debenture stock.

gl “Directors” mean the Directors for the time being of the Company of ae the caze
mey be the Directors assembled at as Board.

h) Dividend Includes borus. -

ii Cender Word importing the masculine gender also includes the feminine
gender,

JI fIn Writing® or *Written” includes printing lithography and other modes of
representing or reproducing words in a visible [orm,

k) "Member means the duly registered holder from time {0 time of the shares of
the Company and includes the subscriber to the Memorandum of the Company.




l}  “Annual General Meeting” means 4 General Meeting of the members duly called
and constituted and any adjourned holding thereof in accordance of sections 96
of the Act,

m) Meeting or Extraordinary general meeting “Extraordinary Getieral Mewting”
means Extracrdinary General meeting of the Members duly called and
eonstituted and any adjourned holding thereof,

n) Month means a calendar month,

o} Office means the registered office for the time being of the COMpany.

- Pl “Paid up” includes credited as paid up.

ql YPerson” means any individual, entity, joint vENlure, company (including a
bmited  liability company), corporation, partnership (whether limited or
unlimited), proprietorship, trust (ncluding its trustee or beneficiaries) or other
enterprise (whether incorporated ar not), Hindu undivided famuly, union,
association of persons, Governmental Authority, and shall include their
respective successors and in case of an individual shall include his/her legal
representatives. administraters, executors and heirs and in case of a trust shall
inclucle the trustee or the trustees and the beneficiary or beneficiaries from time
to fime.

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

8| "The Registrar” means the Registrar of the Companies |5 defined under Section
2(75) of the Act of the state in which the office of the Company is for the time
being situated,

1) "Officer” includes any director, MAanager OF Secretary, or any person in
accordance with whose direction or Instruction the board of Director or any or
more of the directors is accustomed to aet,

u] "Seal” means the Common Seal for the time being of the Company.

¥l "Bhare” means share in the ‘share capital of a company and includes stock
except where a distinetion between stock and share is expressed or implied.

w) “Special Resolution” shall have the meaning assipned thereto by section 114 of
Companies Act, 2013,

%] "Year and Financial Year" means the calendar year and *financial vear” ghall
have the meaning assigned thereto by section 2{41) of the Act,

¥ T"Alter” and *Alteration® shall include the making of additions and omissions,

z} “Business Day” means a day (other than a Saturday or a Sunday) on which
banks are generally open for business in Mumbai, India,

aal "Delisting Regulations” means the Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009, ‘as amended or substituted from
time to time.

bl *Encumbrance” means any encumbrance including! (i) any mortgage, charge
{whether fixed or floating), claim, pledge, lien, depesit, assignment by way of
security, hypothecation, deed of trust, security interest or other encumbrance
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of any kind securing, or conferring any priority of payment in respect of, any
obligation of any Person, including any right granted by a transaction which, in
legal terms, is not the granting  of secunly but which has amn
econemic or financial effect similar to the granting of security under Applicable
Law; ) any equity, entitlement to ownership (including usufruet and similar
entitlements), provisional or executional attachment, appointment of a receiver,
liquidator or similar person (whether provisional or not). any claim under
contract or licence, assignment or ability to licence, sub-licence or deal; {iii) any
conditional sale, right to claim title or possession, voling agreement, option,
lock-in, pre-emption right, right of first refusal or offer, tag along right, drag
along right, right to acquire, non-disposal undertaking, any Transfer restriction
or any other restriction imposed under Applicable Law or contract on the
Transferability of the Shares, in favour of any Person; or (iv] any other interest
or right held, or claim that could be raised, by any Third Party.

cc) ! "Executor” or "Administrator” means a person who has obtained Probite or
Letters of Administration, as the case may be, from a competent Court, and
shall include the holder of a Succession Certificate suthorising the holder
thereof 10 negotiate or trunsfer the share or shares of the deceased members,
and shall alse include the holder of a Certificate granted by the Administrator-
General of any State in India.

dd] "Extension Price” has the meaning mutually agreed to be between Promoters
and the Company.

ee} "Financial Statements” means: {i} a balance sheet as at the end of the financial
year; (i) & profit and lose account, or in the case of a company carrying on any
activity not for profit, an income and expenditure account for the financial year:
{ifl} cash How statement for the Onancial year; {iv) a statement of changes in
equity, if applicable; and [v) any explanatory note annexed to, or forming
part of, any decument referred to in sub-clanse (i to sub- clause {iv).

ff) “Governmental Authority® means: (i) the government of any nalion oroany
province, stale or any other political subdivision thereof; (i) any entity,
authority or- body exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining v the government, including any
governmental authority, agency, department, body, commission or
instrumentality; (iii] any court, guasi judicial, tribunal or arbitrator; and [iv) any
securities exchange or body or authority regulating the securitics markets in
India.

gg) 'In writing” or “Written® shall include e-mail, and any other form of electronic
transmission

hh) "Independent Director” shall have the meaning ascribed to it in the Act.

ii) *Key Managerial Personnel” means the chief executive officer or the managing
director; the company secretary; whole-time director: chiel financial officer:; and
such other officer as may be notified from time to time in the Rules. '
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Il "Market Sale” means a sale of Shares on a stock exchange, including any sale
of Bhares undertaken:
a) ‘as a bulk deal pursuant to SEB] Circular SEEIIMJ{BIEE;’ Cir- 7/2004
dated January 14, 2004, as modified from time to time, or
b} 4% a block deal pursuant to SEBI Circular MRD/DaP/SE /Cir- 19/05
dated September 2, 2005, as modified from time to time; or
¢} an offer for sale pursuant to SEBI Circular CIR/MED/ DP/18/2012 dated
July 18, 2012, as modified from time to time, or
d) by way of Placement of Sheares;
#) but for the purposes of Article 33 shall not include a sale of shares
undertaken as a block deal pursuant 1o SEQ] Circular MRD/DoP/SE/Cir-
19 /05 dated September 2, 2005, as modified from time to time, where the
identity of the purchaser is known to the Promuoters,
kk) "Offer Notice" has the meaning given o it in Article 31, “Offer Price® has the
meaning given o it in Article 31, *Offered Shares” has the meaning given to it in

Article 31.
1} "Office” means the registered office for the time being of the Company.

mm) “Persons acting in concert™ has the meaning given by the Takeover
Regulations,

an} “Flacement. of Shares” means sale of Shares  undertaken without having any
knowledge  of the identity ol the  purchaser, through an
investment banker, broker, underwriter, book-runner or other such market
intermediary on the floor of the exchange, whether as block deal, bulk deal or
otherwdge,

oo} "Private Sale™ means any sale of Shares that does not  constitute o Market
Sale and for the purpose of thiz definition shall include a sale of shares
undertaken as a block deal pursuant to SEB| Circular MRD/DoP/SE /Cir- 19
/05 dated September 2, 2005 las modified from time to time).

ppl " Proxy” means an instrument wheret::y any person is authorized to vote for o
member at & general meeting on & poll.

fala] I‘Re.:iccﬁun Notice™ has the meaning given to it in Article 33
rt] “Remaining Shares® has the teaning given to it in Article 344,
s8] ""ROFR Comipletion Date” hag the meaning given to it in Article 344,

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

uy) “Takeover Offer® means an open offer Lo purchase Shares from the public
shareholders of the Company under the Taleover Regulations.

v¥) "Takeover Reguolations” means the Securifies and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Repulations, 2011 as
amended or substituted from time to time.
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ww) 1°Third Party” means a Person, who s net party to any agreement between the
Promoters and the company, other than an Affiliate of any of the company or
the Promoters.

xx} "“Transfer” [including, with correlative meaning, the terms “Transferred” and

' "Transferatility”™) means te transfer including to sell, assign, pledge,
hypothecate, create a security interest in or lien on, place In trust (voting or
atherwise) exchange, gift or transfer by operation of Applicable Law or in any
ather way Encumber or dispose of, whether or not voluntarily.

w FReference to any lepiglation or Applicable Lavwe or to any provision thereof™
shall inchade referencés (o any such legislation or Applicable Law ag it may,
from tifme to time, be amended, supplemented or re- eanacted and any successor
legislation or Applicable Law, and any reference to a statutory provision shall
mnclude any subordinate legislation made from time to time under that
provision.

rzj 1"Call option™ A call option gives the holder the right to buy a stock

paa) “Put gpton” A put opltion gives the holder the nght to sell a stock

TEMBO GLOBAL INDUSTRIES

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

Public Company

Share capital and variation of rights

4.if The Authorized Share Capital of the Company shall be a5 laid down in
Memorandum of Asseciation of the Company.

i} Subject to the provisions of the Companies Act 2013 and the applicable Rules
made there under, the Company f Boord shall hewve power to issue / allot shares,
whether on preferential basis or otherwige, from time to time and the shares shall be
under the control of the Directors who may allet or stherwise dispose of the same to
such persons; on such terms and conditions and at such times as the Directors think
fit.

5. i) Every person whose name is entered as 8 member in the register of members ghall
be entitled to receive within twe 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 peried as the conditions
of issue shall be provided: -
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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 [or each certificate after the first,

tj Every certificate shall be under the seal and shall specify the share to which it
relates and the amount paid-up thereon.

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

6. 8 if any share certificate be worn oul, defaced, mutilated or torn or if thers 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 thereaf, and
if any certificate is lost or destroyed then upon proof thereof to the satisfuction of the
company and on execution of such Indemnity as the company deem adeguate, a new
certificate in Lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of twenty rupees for each certificate,

i) The company may issue new share certificates pursuant to consalidation or sub
division of share certilicate(s) upon written request received from shareholder together
with production and surrender of respective original share certificate(s). Every
certificate under this Article shall be issued on payment of twenty rupees for each
certificate.

1i] The provisions of Articlés (5) and (6] shall mutatis mutandis apply to debentures of
the company.

7. Except as required by law, no person shall be recognized 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 recognize [even when having notice thereof] any cquitable, contingent,
future er partial interest in any share, or any Interest in any fractional part of a share,
or [except only as by these repulations or by law otherwise provided) any other rights
in respect of any share except an absolute right 1o the entirety thereof in the registered
holder,

8. i) The company may cxercise the powers of paving commissions conferred by sub-
section (6] of section 40, provided that the rate per cent or the amount of the
commission paid er agreed Lo be pald shall be disclosed in the manner required by
thal section and rules made thers ander,

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

i) The commission may be satishcd by the puyment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.
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9.i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unléss 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 12 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.

iijTe every such separate meeting the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary guorum
shall be at least two persons holding at least one-third of the issued shares of the
clags in guestion.

12, The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise cxpressly 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,

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

Lien
12.5) The Company shall have a first and paramount lien-

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

b} an 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.

Prowided that the Board of directors may at any time declare any share to be whaolly or
in part exempt from the provisions of this clause,

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.

ifi) The fully paid shares shall be free from all lien and that in the case of partly paid
shares the Company's lien shall be restricted to monies called or payable at a hxed
Lirne in respect such shares,

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

Provided that no sale shall be made -
a) unless a sum in respect of which the lien exists is presently payable; or
o VBAY
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bl 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 o the registered holder for the
time being of the share or the person entitled thercto by reason of his death or
insohvency.

14.3) Te give effect to any such sale, the Board may authorize some person to transfer
the shares sold to the purchaser thereofl.

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

iii} The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any regularity or invalidity in the
procesdings in reference to the sale.

15. i} The proceeds of the sale shall be received by the company and applied in
payment of such part of the ameount in respect of which the lien exists as is preacntly

payable.

if} The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upen the shares before the sale, be paid to the persen entitled to the shares at
the date of the sale.

Calls on gshares

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

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

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

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

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

17. A call shall be deemed 1o have been made at the time when the resolution of the
Board autherizing the call was pagsed and may be required to be paid by installments,




1B, The Juint holders of a share shall be jointly and severally Hable to pay all calls in
respect thereof.

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

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

20. 1} Any sum which by the terme 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
prayalle,

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

21. 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 par cent per annum, as
may be agreed upen between the Board and the member paying the sum in advance
but zhall not confer a right to dividend or {o participate in profits;

Transfer of shares

22.i) The company shall use & Common form of transfer. The instrument of transfer of
any share in the Company shall be executed by or on behalf of both the transferor and
transferee:

ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferes ig entered in the register of members in respect thereof.

23 The Board may, subject to the right of appeal conferred by section S8 decline fo
register-

a} the trangfer of & share, not being a Milly paid share, to-a person of whom they do not
Approve; or

bl any transfer of shares on which the company has a lien.
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24. The Board may decline to recognise any instrument of transfer unless-

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

b} the mstrument of transfer is accompanied by the certificate of the shares to which
relates, and such other evidence as the Board may reasomably require to show the
righit of the transferor to make the transfer, and

¢) the instrument of transfer is in respect of only one class of shares,

45, On giving not less than seven days previous notice in accordance with section 91
and rules made there under, 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 suspetided for more than thirty days at
any one time or {or more than forty-five days in the agegregate in any year.

26. Subject t the provistons of Section 59 of Companies Act, 2013, the Board may
decline to register any transfer of Shares on such grounds as it think fit in the benelil
of the company [notwithetanding that the propesed transferee be already a Member),
but in such case it shall, within e [2) months from the date the’ instrument of
transfer was lodged with the Company, send 1o the transferee and the transieror
notice of the refusal to register such transfer giving reasons for such refusal. Provided
that registration of a transfer shall not be refused on the pround of the transferor
being either alone or jointiv with any other person or persons indebted to the
Company on any account whatsoever.

Tranamission of Shares

27,4} On the death of a member, the survivor or survivors whers the member was a
joint holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares,

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

28. i) Any person becoming erititled to a share in consequence of the death or
inzolvency of a member may, upon such evidence being produced as may from time to
time properly be required by the board and subject as hercinalter provided, elect,
either-

a} to be registered himsell as holder of the share; or

(b} to make such transfer of the share as the deceased or insolvent member could have
made,




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

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

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

iii) All the limitations, restrictions and previsions 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 Inselvency of the member had
not occurred and the notice or transfer were a transfer signed by that member.

30. A person becoming entitled to a share by reason of the death or insolvency of the
holders shall be ‘entitled to the same dividends and other advantages to which he
woild 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 himselfl or to transfer the share, and if the notcs is not
complied with within ninety days, the Board may thereafter withhold pavment of all
dividends, bonuses or other montes payable in respect of the share, untl the
requirements of the notice have been complied with.

Right of First Refusal

131. If Promoters are desirous of selling some or all of their Shares otherwise than
article 40 then the relevant Promoter shall issue a notice (the “Offer Notice™) to existing
promoters, (a) offering such Shares (the “Offered Shares”) to existing promoters, and
(b} indicating the INR price at which the relevant Promoter is-desirous of selling the
Offered Shares (*Offer Price”). The Ofer Notice shall not set out any conditions for
the sale of the Cifered Shares other than any conditiohs set out in these Articles or
required to comply with Applicable Law.

The number of Offered Sharex [orming the subject of an Offer Notice taken together
with the number of Shares offered forming the subject of any offer notice issued by the
other Promoters or their Affiliates (“Affiliate Offered Shares”), shall not be more than
the maximum number of Shares which could be acquired by existing promoters,
without triggening an obligation to launch a Takeover Offer (alter taking into
consideration inter alia the Shares, if any, acquired by existing promoters pursuant o
Article 31 .
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'32. If the Promoters wish to sell the Offered Shares by way of a Private Sale to an
identified Third Party, then the Offer Notice in addition to eetting out the Offer Prige
and the number of Offered Sharez shall also contain the identity and details of the
Third Party and the Offer Price per share which has been offered by the Third Party.

133, Within 15 [[ifteen) days of receipt of the Offer Notice by the existing promoters, it
may notify the Promoter by way of a written notice:

L. of its acceptance of the offer contained in the Offer Natice (*Acceptance Notice™);
or
4. ofits rejection of the offer contained in the Offer Notice ["Hejection Natice"),

43 al An Acceptance Notice shall constitute a valid, legally binding and enforceable
agreemont between cxisting promoters and the relevant Promoter, for the relevant
Promater to zell and for existing promoters. to purchase the Offered Shares, If
permitted by Applicable Law, the sale and purehase of the Offered Shares pursuant to
cach Uffer Notice shall be completed a a block deal pursuant to SEBI Circular
CIR/MRD/DP/118/2017 dated October 26, 2017, as modified from time to tirne, on or
prior to the geventh day following the later of I} Acceptance Notice or (i) receipt by the
Promoter of the approvals required by them, if any, o undertake the sale of the
Offered Shares on the ROFR Completion Date [as defined below); provided that if such
seventh day is not a Business Day, then the purchase of the Offered Shares shall
occur 0o later than the immediately following Business Day {"ROFR Completion
Date”). Provided further that in the event that the Offered Shares cannot be acquired
by existing promoters by way of a block deal including on account of any prohibitions
or limitations prescribed under Applicable Law, the sale and purchase of the Offered
Shares pursuant to the Offer Notice shall be completed as a Private Sale on a spot
defivery basis on the ROFR Completion Date, free from any Encumbrances. existing
promoters and the Promoler shall take such actions as neceasary to effect the sale and
purchase of the Offered Shares on the ROFR Completion Date, including (a) by
obtaining such approvals as may be required by them respectively or making such
public disclosure of information as are required to complete the sale and purchase
as contemplated herein and (b) as far as the Promoter are concerned, providing such
information ag may be requested by the company to make any flings and comply
with Applicable Law including details in relation 1o their respective  bank and
dematenalised accounts, and customary information or confirmations a5 may be
required by the custodian of the company or information required to caleulate the
tax required to be withheld, if any, from any payments to the Promoters,

The aggregate amount payable by the company for the Ofered Shares shall be an
amount equal to the Offer Price per Share multiplied by the number of Offercd Shares.

133, b} If the company issues o Rejection Notice or does not respond Lo the Offer Notice
within the tirme period et out in Article 23 or doss rot complele the purchase of the

Olifered Shares on the ROFR Completion Date in breach of these Artictes, the relovant
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Promoter shall have the right to:

a) sell all the Offered Shares by way of one or more Market Sales at the Offer Price
or a price higher than the Offer Price set out in the Offer Motice, if the Offer
Natice has been issued in accordance with Article 31 and Article 33 or

b sell all the Offered Shares to the Third Parly set out in the Offer Notice at the
Offer Price or a price higher than the Offer Price and on terms and conditions
that are not more favorable than as set out in the Offer Notice, il the Offer
Notice has been issued in accordance with Article 33, in each case within a
period of 180 (one hundred and eighty) days from the date of the Rejection
Motice or from the expiry of the time period set out in Article 33 or. if the
purchase of the Offered Shares on the ROFR Completion Date has not been
completed by  the company in breach of these Articles, from the ROFR
Completion Date, failing which the relevant Promoter shall not be-ontitiod te mell
the OHered Bhares without once apuin lollowing the process set out in this
Article 31 to Article 33.

1344 If the Promoter wishes to issue an Offer Notice at an Offer Price for such number
of Shares greater than the maximum number of Shares which could be acquired
by the existing promoter: (i) without triggering an obligation to launch a Takeover OHfer
fafter taking inte consideration inter alia the Shares, if any, acquired by existing
promoter pursuant to Article 31 and any Shares acquired by existing prometer from
any of the other Promoters or Affiliates at the Offer Price: or {iif by availing an
exemption from an Open Offer under Regulation 10 of the Taleenver Repulatinns, suash
Promoter may issue a written notice to the company in this regard (the “Promoter Sale
Notice"), The Promoter Sale MNotice shall set out the number of Shares that such
Promoter wishes to sell (the *Promoter Sale Notice Shares’), the Offer Price for
the Promoter Sale Notice Shares and the details set out in Article 32 if the
Promoter Sale Notice Shares are sought to be Transferred by way of a Private Sale or
to-an identified Third Party. The Promater Sale Notice shall not set out any conditions
for the sale of the Promoter Sale Motice Shares other than any conditions sst oul in
these Articles or required to comply with Applicable Law. Following the receipt of
the Promoter SBale Notice, the company may, within 15 {fifteen) davs of receipt of the
Prometer Sale Notice by the company, notify such Promater by way of written notice:

a) that it shall: (i) purchase such number of the Promoter Sale Notice Shares that
can be acquired by the company either (i without triggering an obligation of
the company to trigger an Open Offer under the Takeover Regulations or (i) by
availing an exemption from an Open Offer under Regulation 10 of the Takeover
Regulations (*Promoter Purchase Shares”, following which the Promoter
Purchase Shares shall be purchased by the company in accordance with the
provisons of Article 31 to Article 33 and (i} upon issuance of & wrilten notice
by the company or the Promoters, purchase the remaining Shares forming the
Promoter Sale Notice Shares (“Remaining Shares”), within a period of 3 (threc)
months from the later of {ij the date on which the company can acquire the
Remaining Shares, and (i) the date on which the Promoters receive the




approvals, if any, required by them o undertake the sale and purchase of the
Remaining Shares to the company (“Extension Pericd”) without triggering a
requirement for the company 1o make a Takeover Offer at the Extension Price
[*Promoter Purchase Sharcs Notice”). Provided however that dur ng such
Extension Period, the company and for existing promoter shall not acquire
additional Shares of the Company in such manner as it would preciude the
company from acquinng the Remaining Shares. The company and Jor existing
promoeter  shall take such actions as necessary 0 cffect the sale and
purchase of the Offered Shares on the ROFR Completion Date, inchuding by
obtaining such approvals as may be required by them respectively or making
such public. disclosure of information as are required to complete the sale
and purchase as contemplated herein and (b) as far as the  Promoters are
concerned, providing such information as may be requested by the company to
make any Olings and comply with Applicable Law including details in
relation to their respective bank and dematerialised accounts, and customary
informarion or confirmations a8 may be required by the custodian of the
company or information required to caleulate the tax required to be withheld, if
any, from any payments to the Promoters; or
b) of its intention not to purchase any of the Promoter Sale Notice Shares
[*Promaoter Sale Notice Shares Rejection Notice”).
'34B. I the company does not issue the Promoter Sale Notice Shares Rejection Notice
or does not respond to the Promoter Sale Notice within the period of 15 {fifteen) days of
the receipt of the Fromoter Sale Notice or does notl acquire all or any of the Promoter
Sale Notice Shares as per the timelines set out in Article 33 in breach of these
Articles, the relevant Promoter shall have the right to sell the Promoter Sale Notice
Ehares at price egual to or higher than the Offer Price set out in the Promoter Sale
Notice within a period of 180 {oné hundred and eighty] days from the 15th day of the
date of the Promoter Sale Notice or the expiry of limelines set out in Article 33, failing
which the relevant Promoter shall only be entitled to sell the Promoter Shares in
accordance with the process set out in Article 31, Provided, however, in the event that
the company fails to acquire the Remaining Shares ng per the timelines et out in
Article 33, the Promoters shall be entitied to sell the Remaining Shares at any price
[ond not merely the price set out in the Promoter Sale Notice) and w0 any person (and
not merely to the person, 1f any, identified in the Promoter Sale Notice) within the
aforementioned 180 [one hundred and eighty) day perod.

135, If a delisting application made by the company being approved by the Board in
accordance with the provisions of Regulation B{1}{a) of the Delisting Regulations within
&omonths of the datc on which the company acquired Shares from the Promoters
pursuant to excrcise of a Pul Option or a Call Oplion, as the case may be, as sel out
in this Article following which the Shares of the Company are delisted in accordance
with the provisions of the Delisting Regulations at a price (the *Delisfing Price™,
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which 18 higher than (a) the Put Option Price, in case the purchase of the Promoter
Shares was in accordance with Article 31, and the Put Option Price was lower than the
prevailing market price of the Shares on the Put Uption Date; or (b) the Call Option
Price, in case the purchase of the Promoter Shares was in accordance with Article i
then the company shall pay the Promoters an amount equivalent to the difference
between the Delisting Price on the one hand, and the Put Option Price or the Call
Uption Price, as applicable, on the other hand per Promoter Share acquired by the
company. Subject to receipt of all necessary applicable approvals from the relevant
Governmental Authorities, payment required to be made by the COMmpany pursuant to
this Article shall be macde within 5 (five) Business Days of the date on which pavment
i% made to the public sharcholders pursuant to the delisting offer. The payment of
such amounts to the Promoters shall be subject to Applicable Law and applicable
taxes.
Transfer Restrictions

'36. No Shares or any interest in the Shares, or any voting rights in relation to the
Company, shall be acquired by the Promoters cither by themselves or through
‘persons acting in concert’ or deemed to be acting in concert with them, till such time
as may be mutually agreed to between the Promoters without the prior written consent
of all promoter.

t37. Promoter shall at their sole discretion make commercially reasonable efforls to
acquire the masimum number of shares they are permitted to acquire within creeping
acquisition limits under the Takeover Regulations within a period of one year of any
fresh issue made by the company. Subject to the above, Promoter or “persons acting in
concert” or desmed to be acting in concert with it; ghall have the right to acquire in
one or more tranches, such number of Shares that dees not exceed 2.5 % of the
Share Capital. For the aveidance of doubt it is clarified that there are no other
restrictions on acquiring Shares at any time, save as provided in this Article.

I38. Notwithstanding anything contained in these Articles, the Promoters shall not
directly or indirectly Transfer any of their Shares in the Company, or any interest in
such Shares, except in the manner set out in the Articles Right of First Refusal and
agreed 1o between the Fromoters and any purported Transfer or attempt to Transfer
any Shares shall be null and void ab-initio.

B30, Notwithstanding anything contained in these Articles, the Promoters shall not be
entitled to ereaté an Encumbrance on the Promoter Shares, including as security
for any loans or other financing facilitics availed by the Promoters, without the
prior writlen consent of the company. If the Promoters wish o create an
Encumbrance on any Promoter Shares, the Promoters shall enter into good faith
discussions with the company in this regard. Other than any Shares acguired in
accordance with the Provisions of this article, the Promoters shall not, directly or
indirectly, acquire any Shares without the prior written consent of the entire promoter.
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'40. The Promolers may Transler the Promoter Shares under prior written intimation
to the company of at least 3{three) Business Days, to an Affiliate [together with the
rights attached thereto) subject to (i} such transferce Affiliate executing and delivering
a promoters deed of adherence in-a form mutually agreed to between the all the
Promoters, as a condition of such Transfer and; (i) the Promoters remaing jointly and
geverally liable with such Affiliate transferee as mutually agreed with all the
Promoters, Provided that, if such Affiliate should subsequently cease to qualify as an
Affiliate, then the Promoters (including such Affiliate) shall procure that, prier to its
ceasing o qualify as a Affiliate; such Affiliate Transfers the entire legal and beneficial
interest and title in and to the Promoter Shares held by such Affiliate to another
Person who is an Affiliate and complies with the provisions of this article in respect of
such Transfer. Provided farther that no such deed of adherence shall be required for
trangfer of shares amongst the Promolers inter-ge. It iz further clarified that there
shall be no restriction on the Transfer of Shares inter-se amongst the Promoters.

The Promoters agree that the Transfer restrictions in these Articles shall not he
capable of being avoided by the holding of the Shares indirectly through a company or
other entity that can itself be sold in order to dispose of an interest in Shares free of
such restnctions,

TEMBO GLOBAL INDUSTRIES
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Forfeiture of Shares

41. lf @ member fails to pay.any call, or installment of a ¢all, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part
of the call or installment remaing unpaid, serve a notioe on him requiring payment of
s0 much of the call or instaliment as is unpaid, together with any interest which may
have accrued.

2, The notice aforesaid shall-
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(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 ¢all was made shall be liable to be forfeited.

43. 1f 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 thart effect.

44, i} A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit,

ii}} At any time before a sale of disposal as aforesaid, the Board mey cancel the
forfeiture on such terms as it thinks fit,

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

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

46.1] A duly verified declaration in writing that the declarant is a dircctor, 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 claimirng to be entitled to the share.

i} The company may receive the consideration, iff any, given for the share on any sale
or digposal thereof and may execute a transfer of the share in favour of the peraon w
whom the share is sold or disposed of,

(iii} The transferee shall thereupon be registered as the holder of the share.

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

47, The provisions of these regulations as to forfeilure shall apply in the case af
nonpayment of any sum which, by the terms of issue of a share, becomes payable at &
fixed time, whether on account of the nominal value of the share or by way of

premium, as il the same had been payable by virtue of a call duly made and notified,

Alteration of Capital
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48. 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. The Authorniséd Share Capital shall be ag per the clause V {a) of
Memorandum of Association of the company?!.

49. Subject to the provisions of section 61, the company may, by ordinary resalution-
a) increase its authorised share capital by such amount as it thinks expedient.

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

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

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

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

S0, Whers shares are converted into stock,-

{a) the holders of stock subject to 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
argse might before the conversion have been transferred or as near thercto

circumstances admits

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, 20, however, that such minimum shall not exceed the nominal amount of
the shares from which the steck arose.

{b) the holders of stock shall according to the amount of stock held by them, have the
same rights, privilepes 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 acdvantage [except participation in the dividend and profits of the
company and in the assets on the winding up] shall be conferred by an amdunt of
stock which would net, if existing in shares, have conferred that privilege or

advantage.

ie} such of the Iegulatimna of the company as are applicable to paid up shares shall
apply to stock and the words “Share” and “sharcholder” in those regulations shall

inchade *stock™ and “stock-holder” reapeclvely.

51. The company may, by special resolution, reduce in any manner and with, and
subiect to any Incident authorized and consent required by law, -

|a) its share capital;




(b} any capital redemption reserve account or
{c) any share premium acesunt.
Capitalisation of profits

52 (i} The company in general meeting may, upon the recommendation of the Board
Fesolve-

la) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the COMPANY's reserve accounts, or W the credit of the profit and
loss account, Securities Premium Accounts or otherwise available for distriby L and

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

{ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (i), either in ar towards.

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

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

C. partly i the way specified in sub clayse (A ard partly in that spercified in sub-
clause (B).

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

(i} The Board shall give effect to the resolution passed by the company in pursuance
of thiz regulation,

93.1) whenever such a resolution as aforesaid shiall have been passed, the Board shall-

4| make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all aflotments and issues of fully paid shares if any; and

b Generally do all acts and things required to give effect thereto.
i) The Beard 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 eaze of shares hcmming distributable

infractions;




credited as fully paid-up, of any further shares to which they may be entitied upomn
such capitalisation, or as the case may require, for the payment by the company on
their behalf, by the application thersto of their respective proportions of profits
resolved fo be capitalised, of the amount or any part of the amounts remaining unpaid
on Ltheir existing shares:

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

Dematerialisation of Securities
24.0i] For the purpose of this Article:

4] "Beoeficial Owner™: Beneficial Owner shall have the meaning assigned thereto in
section 2(1){a) of the Depositories Act, 1996,

b) "Depositories Act”; Depositories Act Shall mean the Depositories Act, 1098 and
includes any statutory modification or re-enactment therest for the time being in force.

¢} "Depository”: Depository shall mean a Depository as defined in section 2{1)(e] of the
Depositaries Act, 1096,

d) "Member®; Member shall mean a duly registered holder from time to time of the
security of the company and includes Every person whose name is entered as
beneficiary owner in the records of the Depository.

e} ‘Security”: Security shall mean such SECUrity as may be specified by SERI,

' Dematerialisation  of Securities™ Nowwithatanding anything on the ocontrary
centained in this Article, the company shall be entitled to dematerialise its seciritics
and to offer securities in a dematerialised form and farther to rematerialize the
securnitics held on depository pursuant to the Depositories  Act, 1996 or any
amendment thereof,

gl "option to hold securities in physical form or with depository™ Every person holding
securities of the company through allotment or otherwize shall have the option to
receive and hold the same in the dematerialised form with a depository,

h} “Beneficial Owner may opt out of a Depesitory™ ; Every person helding securities of
the company with a depositery, being the beneficial owner thereol, may at any time
opt out of the depusitory in the manner provided under the provisions of the
Depositories Act and the Rules, if any, prescribed there under and on fulfilment of Ehie
conditions prescribed by the company from time to time; company shall issae the

relevant security certificates to the beneficial owner thereof.
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i} “Securities in Depositories to be in fungible form™: All gecurities held by a depository
shall be dematerialised and shall be in fungible form. Nothing contained in Sections
153, 153A, 153B, 187B, 187C and 3724 of the Companies Act, shall apply to a
depository in respeet of the securities held by it on behalf of the beneficial owners.

1) "Rights of depository and beneficial owners®: A depository shall be deemed to be the
registered owner for the purposes of affecting the transfer of ewnership of sccurities on
behall of the beneficial owners and shall not have any votin g nights on any other rights
in respect of the securities hold by it

Kl Every person holding gecurities of the Company and whose name entered as the
beneficial owner in the records of the depository shall be deemned to be a member of
the Company. The beneficial owner of securities shall be entitled to all rights and
benefits and be subject to all the Gabilities in regpect of his/her securities, which are
held by a depository.

I) "Transfer of securities™: Transier of security held in a depository will be governed by
the provisiens of the Depository Act, 1996. Nothing contained in Section 56 of the
Companies Act, 2013 or these Articles shall apply to a transfer of scourities effected b
a transferor and transferee both of whom are entered as beneficial owners in the
records of a depository,

m) "Register and Index of beneficial owners™ The Eegister and Index of beneficial
owner maintained by & depository under the Depositories Act, 1996 shall be deemed fo
be the Register and Index of Members and Security holders for the purpese of these
Articles.

n} "Other matters’: Notwithstanding anything contained in  these Articles, the
provision of Depositories Act, 1996 relating to dematerialisation of securities including
any modification(s) or ré-enactment thereof and Eules/Regulations: made theres under
shall prevail accordingly.

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

Nomimation

55. Notwithstanding anything contained in Articles, every holder of shares} or
debentures) o Company may, at any time, nominate, in the presuribed manner, a
persan to whom these shall vest in the event of his death and the provisiony of Section
1094 and Section 109 Companies Act, 1956 shall apply in respect of such nomination.

The provisions of this Asticle shall apply mulatis mutandis to a depository of money
with the company as per the provisions of the Act,

Buy-back of Shares




5a. Notwithstanding anything contained in these articles but subject to the provisions
of sections 68 to 70 and any other applicable provision of the Act or any other law for

General Meetings

57, All general meeting other than Annual Generad Meeting shall be called
extraordinary general meeting.
58, i) Board may, whenever it thinks fit, call an extraordinary general meeting,

1 If at any time directors capable of acting who are sufficient in number o form a
quorum are not within India, any director or any two members of the Company may
call an extraordinary general meeting in the saome manner, as nearly as possible, as
that in which such a meeting may be called by the Board,

Proceedings at General Mcetings

59. i) No business shall be lrensacted al any general miceting unless a quoruom of
member is present at the time when the meeting proceeds to business,

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

ili) The chairperson, if any, of the Board shall preside ag Chairperson at every general
meeting of the company. '

i) if theve is no such Chairperson, or if he is not present within fifteen minutes after
the time nppointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting,

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

Adjournment of Meeting

60, i) The Chairperson may, with midy, the consent of any meeting at which a uUorim
15 present, and shall if so directed by the meeting, adjourn the meeting from time Lo
time and from place to place.

i) No business shall be trangacted at an adjourncd mceting other than the business
kelt unfinished at the meeting from which the adjournment took place.

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

Mo



] Have ag aforesaid, and as provided in section 103 of the Act, it shall not he
NeCEssary 10 give any notice of an adjournment or of the business lo be transacted at
an adjourned meeting.

Voting Rights

61. Bubject to any rights or restrictions for the time being attached to any class or
classes ghares -

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

b} on a poll, the voting rights of members shall be in proportion to his share in the
paid up equity share capital of the COMPany.

62. A member may exercise his vote at a meeting by electronic mesns in aceordance
with section 108 and shall vote only ance,

63 1) In the case of joint holdersa, the vote of the senior who tenders & vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
halders,

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

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

65. Any business other than that upon which a poll has been demuanded may be
proceeded with pending the taking of the pall.

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

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

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

Proxy

68. The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or & notarised copy of that power or authority, shall he
deposited at the registered office of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument propeses to vote, or, in the case of a poll, not less than 74 hours before the

i)
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time appointed for the taking of the poll; and in default the instrument of proxy shall
not be treated as valid,

69, An instrument appointing a proxy shall be in the form as prescribed in the rules
made under Section 105.

70. A vate given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death ar insanity of the principal or the revocation of the
proxy or of the autherity under which the proxy was executed, or the transfer of the
shares in respect which the proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or iransier

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

71. The mimimum number of BDirectors shall be 7 and maximum number of directors
ehall be 15,

The First Directors of the Company are:-

a) Mr. Ashwin Kumar Tendulkar
b] Mrs. Usha Tendulkar

72, i} Suhbject to the provigions of the Act, the Company may pay any remuneration, as
determined by the Board of Directors [ General Meeting to all or any of its Directors
for the services rendered by them/him in day to day management of the affairs of the
company or any other type of services, whether profeszional in nature or not, for any
of the purpases company, either by a fixed sum on monthly or annnal basis and ! or
perquisites and / or percentage of the profits or otherwise as may be determined by
the Board or the members in General Meeting.

The remuneration of the directors shall, in 80 far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

ii} In addition to the remuneration payable (o them in pursuance of the Act, the
director may be paid all travelling, hotel and other expensces properly incurred by
them-

& in attending and refturning from mestings of the Board of Directors or any
committes thereof or peneral meetings of the company, or

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

73. The Board may pay all EXpenses ncurred in getting up and registering the
COMpany,




74, The COmpany may exercise the powers conterred on it by section 88 with regard to
the keeping of a foreign register, and the Board may (subject to the provisions of that
section) make and vary such regulations ag it may thinks fit respecting the keeping of
any such register,

75, All cheques, promissory netes, drafis, hundis, bills: of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall be
signed, drawn, acvepted, endorsed. or otherwize executed, as the case may be, by
such person and in such manner as the Board shall from time to time by resolution
determine,

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

77.i) Subject to the provisions of section 149, the Board shall have POwWer at any time,
and from time to time, to Hppoint & person as an additional directar, provided the
number of the directors and additional directors together shall not at any lme exceed

the maximum strength fised for the Board by the articles,

ii} Such person shall hald affice only up to the date of the next annual general meeting
of the company but shall he eligible for appointiment by the company as a director at
that meeting subject to the provisions af the Act.

Froceedings of the Board

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

i} Subject to the Articles herein, a director may, and the manager or secretary on the
requisition of a director shall, at any tme, summon & meeting of the Hoard,

litf Bave as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majarity of votes.

v} In case of &n equality of votes, the Chairperson of the Board, il any, shall have a
second or casting vote.

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

80, i) The Board may elect a Chairperson of it meeting and determine the period for
which he is 1o hold office.




dj If no such Chairperson is clected, or if at any meeting the Chairperson is not
present within five minutes after the Hme appointed for holding the meeting the
directors present may choose one of their number to be Chairperson of the meeting.

81.The Board may, subject to the previsions of the Act, delegate any of its power to
committes consisting of such member or members ol its body as it thinks fit.

52, Any committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Basrd

83. A commitice may elect a Chairperson of its meetings.

84. if no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for helding the meeting the
members present may choose one of their members (o be Chairperson of the meeting,

83. i) A commitiee may meet and adjourn as it thinks fit.

if] Questions arising at any meeting of 8 committee shall be determined by a majority
of votes the members present and in case of an equality of votes, the Chairperson shall
have a second or casting vote,

86. All acts done in any meeting of the Board or of o commities thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of such
directors or of any person acting as aforesaid, or that they or any of them were
disqualificd, be as valid as if every such director or such person had been duly
appointed and was qualified to be a director,

87. Save as otherwise cxpressly provided in the Act, a resolution in writing sigred by
all the members of the Board or of & comemittee thereof for the time being entitled to
recewve notice of meeting of the Board or commitiee, shall be valid and effective asg if it
had been passed at 4 meeting of the Board or committes, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
88. Subject to the provisions of the Act -

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

ii) A director may be appointed as chief executive officer, Manager, COMPany secretary
or chiel fimancial officer,

89. A provision the Act or these regulation requiring or authorizing a thing to be done
by or to a director and chiel executive officer, manager, company secretary or chief




financial officer shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of chiefl executive officer, manager, company
secretary or chief Fnancial officer,

Managing Director

90. The business of the Company may be carried on by the Managing Director(s) who
may be appointed by the Board of Directors / members in their General from time te
tme who shall fix the terms, qualifications, remuneration, duties, authorities and
powers. The Board may from time to time and subject to the provisions of the Act
delegate to the Managing Director{s) such of their powers and duties and subject to
such Limitations and conditions as they may deem fiL. The Board may from time to
time, revoke, withdraw, alter or vary all or any of the powers conferred on him or
dismiss him from office and appoint another in his place.

91. Subject to the provisions of section 179 and 180 of the Companies Act, 2013, the
Managing Directar of the Company, if any, shall be empowered to carry on the day to
day business affairs of the Company. He shall have the gencral contrel, management
and superintendence of the business of the Compary with power to appoint and (o
dismiss employees and to enter into contracts on behall of the Company in the
ordinary course of business and to do and perform all other acts, deeds and things
which in the ordiniary course of business may be considered necessary/proper or in
the interest of the Company.

The Seal
92, i) The Board shall provide for the safs custody of the seql,

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 iL
in that behalf, and except in the presence of at least two directors and of the secrotary
or such other person as the Board may appoint for the purpose, and those two
directors and the secretary or other person aforezaid shall sign every instrument to
which the seal of the company is so affixed in their presence.

Dividends and Reserve

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

94. Bubject to the provisions of section 123, the Board may from time o time pay to
the members such interim dividends as appear to it to be Justified by the profits of the

company

93.9) The Board may, before recommending any dividend set agide out of the profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the




company may be properly applied, including provision for meeting contingencies or for
equalizing dividends: and pending such application, may, at the like discretion, either
be employed in the business of the company or be invested in such investments (other
than shares of the company| as the board may from time to time, thinks fit,

1i]The Board may also carry forward any profits which it may consider necessary not to
divide without setting them aside as a reserve,

96.4) 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 o respect whereof the dividend is paid, but if and =0
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the armounts of the shares.

ii} No amount paid or credited a8 paid on a share in advance of calls shall be treated
for the purpose of this regulation as paid on the share,

(1ii) Al dividends shall be apportioned and paid proporbonately 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 a issued on terms providing that it shall
rank for dividend as from & particular date such share shall rank for dividend
accordingly.

Y7, The Board may deduct from any dividend pavable to any member all sums of
money, It any presently pavable by him to the company on account of calls or
otherwise in relation to the shares of the COmpany.

98.) Any dividend, interest or other monjes payable in cash in respect of shares iy
be paid by cheque or warrant sent through the post directed 1o the registered address
of the holder or, in the case of joint holders; to the registered address of that one of the
joint helders who is first named on the register of members, or to such person and to
such address as the holder or jeint holders may in writing direct.

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

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

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

101, No dividend shall bear interest against the company.

102, No unclaimed Dividend shall be forfeited before the claim becomes barred bt law,
and unclaimed Dividende shall be dealt with in accordance with the applicable

provisions of the Act.




Acoounts

103, 1) The Board shall from time to ime determing whether and to what extent and at
what times and places under what conditions or regulations, the accounts and book of
the company, or any of them, shall be open to the inspection ‘of members not being
director,

i) No member (not being a director] shall have any ripht of Inspecting any account or
: book document of the company except conferred by law or authorised by the Board or
by the company in general meeting:

Winding Up

104. If the company shall be wound up, the liguidator may, with the sanction of
special resolution of the company and any other sanction required by the Act, divide
amongst the members, in cash ot kind, the whole or any part of the assets of the
company, whether they shall consist of property of the same kind or not.

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

106. The Liquidator may, with the like sanction, vest the whole or any part of such
asset U member shall be compelled 1o aecept any shares or other securities where
, Mobility in trust such trusts for the benefit of the contributors if he considers

necessary, but so that no there any.
Indemnity

107. Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceeding, whether
civil or eriminal in which judgment is given in his favour or in which he in acquitted or
in which relief is granted to him by the court or the Tribunal

The erstwhile Articles of Association, containing Article 1-26 was replaced by
new set of Articles of Association containing Article 1 to 97 vide a Special
Resolution by the Shareholders of the company in the Extraordinary General
Mecting held on 30t day of November 2017.

' New article 31-40 has been included and addition of clause q and clause *y to
aaa" under article 2 wvide a Special Resolution by the Shareholders of the
company in the Extra- Ordinary General Meeting held on 0T July, 2021.




Wa, tha several parsons, whose names and addressas are here inlo subscribed are
dasrous of baing formed inte a imited company in pursuance of these Arice of
Association and we respeclively agres to take the numbar of shares in the Capilal of
the company set opposiles 1o our respecive names.
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