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Company Number: 18-06271
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME
In the office of the Registiar of Companies, Tamil Nadu, Madtas-6.
(Undet the Companies Act, 1956 (I of 1556)

IN THE MATTER OF* TAMIL NADU FLUORINE AND ALLIED CHEMICALS LIMITED
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I hereby certify that..Lamil Nadu Fluorine And Allied Themicals L}El{'!‘._&d

which was originally incorporated on ...20th _.....day of ..December 1972 ...
under*® Companies Act, 1656/1913 and under the name...Jamil Nadu Fluorine And

.Allied.Chemicals. Limited.. **X* B il eSO "
having duly passcd the necessary reﬂoiuliollfn?a ler‘r?s gl Section ZHWXKMWWI‘DO of the )
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companies Acl, 1956 and the approval of the Cential Government signilied in writing having been B

.l9:\.£

accorded hareto in the Ministry of Industry and C:ompanyAffairs. Department of Company Affairs,
| Registrar of Compaines, Madras, Letter No .236[.6.27'1/1?91(5:.21)/92 .

date.. 29"'7“.9‘2 ..the name ol the said company in lrhis day changed to TANF!‘\G &

. INDUS'I'RIES CLIMITED  *%e - wx *i *x &
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and this Certificate is issued pursuant 1o Secuon 23(1)ol the said Act
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Given under my hand at MADRAS this..Jwentyninth.... Day of e d ALY
) Sravana

. Seventh 4§
(% One thousand nine hundried and £k}’ Nin etvtwo .{:)
“sl  One i1housand nine hundred ond  Fourteen (Sako) Eo“
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b
] (V.GOVINDAN) %
Repistrat of Companies
Tamil Nadu

Here give the name of the company as exisvmﬁuf‘fg the change.
Here givo the name of the Act(s) under which the company was originally registe/ed-
ond incorporated.
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Certificate for Commencement of Business

Pursuant of section 149 (3) of the Companies Act, 1956

| hereby certify that the__ TAMIL _ NATDL __FLUORINE
AYD AILIED  CHEMICALS LIMITED .

k] » »

which was Incorporated under the | Companies Act. 1956, on
Twuantiath . MamamhAaw 1079

™~ Twentyninth - Wﬁ&%{@h)
and which has this day filed a duly verified declaration in this prescr!bed
form that the conditions of section PEBXXPLEY XB5X{FY 149 (2) (a) to (c)
of the saild Act, have been complied with Is entitled to commence
business.

Given under my handat_ M-'A DR A S

this___Fifth day of February
- Sixteenth la gha

One thousand nine hundred and _seventythree,

- thousand eight hundred and nineﬂ%ﬂ (Saka)
Ao qJ.}
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CERTIFICATE OF INCORPORATION

No..8271 of 1972
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| hereby certify that_.... TAMIL NATU R i B

AND ALLIED CHEMICAL.. LII‘IITED
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is this day Incorporated under the Companies Act, 1956 (No. | of 1956)
and that the Company is Limited.
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Given under my hand " J—-— JMADRAS
_twentieth December, 1972
-th_'_"_" twoitynineth oy d““"A'g'-‘z“a'HayHﬁn""‘l?9#("3&1@_)
One thousand nine hundred and__gcventytwo. - "

One thcnsand eight hundred and ninety;uur
L i .b,(.E_L” 1, w N g
" ;f/ i \'4}3 oy \ g ;
N g L0 VBN {Smt. P. ANNAPURNA)
TR S | Aset .Reglstrar of Companies.
. o= I Tamilnadu.
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MGIPTC-520-17 ﬁcq.#dmn ~—GIPTC—~(C-563)—14-9.65—8,000,
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(1)

(2)

(3)

(4)

*(3)

(6)

MEMORANDUM OF ASSOCIATION
OF
TANFAC INDUSTRIES LIMITED

The name of the Company is TANFAC INDUSTRIES LIMITED

The Registered Office of the Company will be situuated in the state of
Tamil Nadu:-

(A) The main objects of the Company to be pursued on its incorporation
are -

To start and carry on the business of manufacturing, marketing and otherwise
dealing in aluminium fluorides and hydrofluoric acid and other fluorine
chemicals.

To carry on the manufacture of aqueous and anhydrous hydrofluoric acid
and business of processing by- products from fertiliser works like sodium
silico fluoride for the manufacture of hydro fluoro silicic acid, silicon, tetra
fluoride and other fluorine chemicals.

To manufacture and market fluoro carbons, halo fluorocarbons and hydro
halofluoro carbons, fluorine containing polymers and fluoro acids.

To carry on the business of manufacturing, marketing and otherwise dealing
in sodium aluminium fluoride, sodium fluoride, hydrofluoric acid and other
fluorine chemicals.

(a) To carry on the business of manufacturers of basic drugs, analytical
chemists, druggists, drysalters and manufacturers, importers, repackers
of and dealers in pharmaceutical, medicinal, chemicals, biological,
biochemical, electrolytic drugs, fine chemicals, ingredients, products and
compounds and to manufacture bulk drugs and drug intermediates
including fluorine based chemicals and its derivatives.

(b) To manufacture, prepare, import, export, buy, sell, supply, distribute,
store, stock, maintain and otherwise handle, deal in and carry on business
in all kinds and varieties of patent and non patent medicines, drugs,
mixtures, formulations, capsules, tablets, pills, powders, pharmaceutical,
chemical, medical and medicinal products, preparations and materials,
sterilised injections, vaccines, immunogens, phylacogens, chemicals and
surgical dressings.

(c) To acquire and take over as a going concern the business engaged in
carrying out the activities and objects, all or any objects stated in
preceding sub-clause (a) and or (b) and take over any assets or part of
the assets or manufacturing units such as land, building, plant &
machinery, furniture and fittings of such business concerns.

(a) Toacquire by purchase, lease, exchange or otherwise dominion, over
all forms of movable or immovable property or assets of all and every
kind of description and to lease, let on hire or otherwise deal with
them in any manner whatsoever including resale thereof, regardless of
whether the property purchased and leased be new and/or used.

(b) To carry on the business of leasing all types of industrial and official
plant, equipment, machinery, vehicles, buildings and real estate
including those required for manufacturing, processing, transportation
and trading business and other commercial and service business.

* Added as per special resolution dated 27th June, 1994. (Sl. No. 5 to 9)



(7)

(8)

(9)

(10)

(11)

(12)

(13)
(14)

(15)

(16)

7)

(18)

(19)

(a) To carry on the business of manufacturing, processing, trading, dealer,
export, import, in all types of Agro Products including mushrooms, food
products, fruit products and their by products.

(b) To establish farms, cultivate lands, develop properties and generally carry
on agricultural and horticultural operations including tissue culture,
sericulture, aqua culture and any other agro business based on newly
developed technologies including biotechnology, beneficial to the
Company.

(c) To carry on the trade on business of canning, preserving, refining,
preparing and dealing in aforesaid products.

To carry on the business of manufacturing, processing, trading, dealing,
exporting, importing in all types of Silicones - Monomers, Polymers, Rubbers,
fluids and its associated compounds.

To carry on the business of manufacturing, processing, trading, dealing,
exporting, importing in all types of Pesticides, fungicides and its associated
compounds.

(B) The objects incidental or ancillary to the attainment of the above main
objects are :

To carry on the business of manufacturing and marketing of raw materials and
intermediary chemicals used in the manufacture of fluorine chemicals like
fluorspar, cryolite, fluoropatite, sulphuric acid, hydrochloric acid and nitric
acid, caustic soda and aluminium hydroxide and alumina.

To carry on the business of importing, beneficiating, purifying and dealing
in raw materials for the manufacture of fluorspar of all grades, cryolite,
fluoropatite, sulphuric acid, aluminium hydroxide, alumina, caustic soda and
potash.

To manufacture fluorine, lithium fluoride, potassium bi-fluoride, boron
trifluoride, fluoroboric acid, fluoroborates, antimony and sulphur fluorides,
halogen fluorides and uranium fluorides.

To buy, sell, import, export or process all kinds of fluorine chemicals.

To acquire by purchase, grant, concession, lease or otherwise, rights or
privileges over lands situated in India having deposits of cryolite, fluorspar
and other substances either for use in the industry or for sale.

To own, instal, operate, maintain and modify fluorine chemical manufacturing
plants.

To mine, quarry and deal in all kinds of varieties of minerals and intermediates
for the hydrofluoric acid industry.

To acquire patents, licences, basic engineering, detailed engineering and
know-how for the manufacture of aluminium fluoride, hydrofluoric acid and
other organic and inorganic fluorine compounds.

To apply for tender, purchase or otherwise acquire any contracts, sub-
contracts, licences and concessions for or in relation to office or business
herein mentioned and to undertake, execute, carry out, dispose of or
otherwise turn to account the same.

(a) To acquire or construct buildings, set up and provide establishments
for repairing plants for the manufacture of aluminium fluoride,
hydrofluoric acid, sulphuric acid- and fluorine chemicals, for the training
of personnel required for the operation and maintenance of the above
mentioned plants and for doing all such other things as are conducive
to the attainment of the foregoing main objects.



(20)

(21)

(22)

(23)

(b) To enter into partnership or into any arrangements for sharing profits,
amalgamation, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with any person, firm or company
carrying on or engaged in, or about to carry on or engage in any business
or transaction which this company is authorised to carry on or engage
in, or any business undertaking or transaction which may seem capable
of being carried on and conducted so as directly or indirectly to
benefit the Company; and to lend money to guarantee the contracts
or otherwise assist any such person, firm or company, and to place,
take or otherwise acquire and hold shares or securities of any such
person, firm or company, and to sell, hold, reissue, with or without
guarantee or otherwise deal with the same.

(c) To amalgamate with any company or companies having objects altogether
on in part similar to those of this Company.

(d) To purchase or otherwise acquire in India or elsewhere any property
for the benefit or use of the Company.

(e) To provide for the welfare of the employees or ex-employees of the
Company and the wives, widows and families or dependants 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 the provident and other associations,
institutions, funds or trusts, and by providing or subscribing or
contributing, towards places of instruction and recreation, hospitals
and dispensaries, medical and other attendance and other assistance
as the Company shall think fit; and to subscribe or contribute or
otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects, which
shall have any moral or other than claim to support or aid by the Company,
either by reason of.!ocality of operation or of public and general utility
or otherwise.

(f) To acquire land by purchase or otherwise and to cultivate, turn to
account, work, manage, improve and to carry on agricultural operations
and to obtain concessions, subsidies etc. for such cultivation, and
to deal in agricultural produce.

To draw, make, accept, endorse, execute, issue and negotiate bills of
exchange, promissory notes, cheques, drafts, hundies and other instruments
of every description.

To issue debentures, debenture stocks, to grant and issue letters of credit,
circular notes, bills, drafts, and other instruments and securities, whether
payable to bearer or otherwise and to make the same or any of them
assignable free from equities.

To receive money on loan or deposit, at interest or otherwise and to lend and
advance money with or without security to such persons and companies and
on such terms as may seem expedient. However, the Company shall not do
the business of banking as defined in the Banking Regulations Act, 1949.

To lay out, advance, invest and deal with the Company’s moneys to such person
or company and in or upon such investments or securities and generally in
such manner as may from time to time be determined.



(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

To give donations or subscriptions to any religious, charitable or social
institutions or to give any charity incidental or conducive to any business
that may be carried on by the Company.

To take part in management, supervision or control of the business or operation
of any company or undertaking and for that purpose, to appoint and
remunerate any directors, accountants or other experts or officers.

To sell, exchange, mortgage, (with or without power of sale) assign, lease
sublet and generally otherwise deal with the whole or any part of the business,
estate property or undertaking of the Company, as a going concern to any
person or persons, association or associations or otherwise for such
consideration as the Company may think fit, either for cash or for shares,
debentures or securities for any other company having objects altogether or
in part, similar to the objects of this Company and to hold or distribute among
the members in specie or otherwise the whole or part of the consideration for
such sale or amalgamation with any person, company or association.

To establish or aid in the establishment of associations, institutions,
funds, trusts and charities and other conveniences intended to benefit
employees or ex-employees of the Company or their dependants and to grant
pensions or allowances and generally to subscribe money for any public, general
or useful objects.

To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the company or to contract with any person, firm or
company to pay the same and to pay commission to brokers and others for
underwriting, placing, selling or guaranteeing the subscription of any
shares, debentures, debenture stock or securities of this Company.

To insure with any person, firm, association or Company against losses,
damages risks and liabilities of any kind which may affect the Company
either wholly or partially and if thought fit, to effect any such insurance by
joining or becoming a member of any mutual insurance protection or
indemnity association, federation or society and to accept any such insurance
or any part thereof for the account of the Company.

To pay all costs, charges and expenses incurred or sustained in or about
the promotion and establishment of the Company or which the Company shall
consider to be in the nature of preliminary expenses including therein the
cost of advertising, commission and brokerage, for placing or assisting to
place shares or debentures, brokerage, printing and stationery and
expenses attendant upon the formation of agencies.

To invest and deal with moneys of the Company, not immediately required,
in such manner as may, from time to time, be determined and to vary such
investments.

To open current or deposit account with any bank or bankers, shroff or
merchant and to pay into and draw money from such accounts.

To merchandise and to distribute, sell or otherwise dispose of the goods,
products or articles, manufactured or owned by the Company and to establish
agencies and to open branches or sales depots therefor.

To institute, conduct, defend, compound any legal proceedings by or
against the Company or its officers or otherwise concerning the affairs of the
Company and to pay, satisfy or compromise any claim made against the
Company or any of its officers notwithstanding that the claim may not be valid
at law.



(35)

(36)

(37)

(38)

To oppose by lawful means any legislative measures, bills or other applications
which could or might, if passed, adversely affect the interests of the Company.

To take or otherwise acquire and hold shares in any other company having
objects altogether or in part similar to those of the Company or carrying on
any business capable of being conducted so as directly or indirectly to benefit
this Company.

To enter into any contract, agreement, arrangements or other dealings in the
nature of technical collaboration or consultancy or otherwise, which may seem
profitable to the Company or render profitable any of the objects of this
Company.,

To carry on research and development connected with fluorine chemicals.

I1l. (C) The other objects for which the Company is established are :

(39)

(40)

(41)

(42)

(43)

(44)

To design and fabricate plant, equipment, accessories and spares required
for the fluorine chemical industry.

To buy, sell, import, export, prepare for market and deal in merchandise of all
kinds and generally to carry on business as traders, importers and exporters.

To carry on the business of manufacture of and dealers in chemicals,
pharmaceuticals, insecticides and dyes.

To establish auxiliary units for the manufacture of gypsum-based chemicals
and other by-products from waste materials connected with the
Company's operations.

To conduct business in raw materials, intermediates and finished products and
carry out pilot plant operations with a view to develop commercial processes.

To carry on any other business which can be conveniently carried on
consistent with the main objectives of the Company and calculated to enhance
the value of the Company’'s property and rights.

*(45) (a) To carry on the business of manufacturing, processing, trading,

-.V.

dealer, export, import, in all types of Agro products including mushrooms,
food products, fruit products and their by products.

(b) To establish farms, cultivate lands, develop properties and generally
carry on agricultural and horticultural operations including Tissue Culture,
Sericulture, Aqua Culture and any other agro business based on newly
developed technologies including Biotechnology, beneficial to the Company.

(c) To carry on the trade or business of canning, preserving refining,
preparing and dealing in aforesaid products.

The liability of the members is limited.

The Share Capital of the Company is Rs.35,00,00,000/- divided into
10,00,000 - 11% (subject to Income-Tax) Redeemable Cumulative
Preference Shares of Rs.100/- each and 2,50,00,000 Equity Shares of
Rs.10/- each.

* Added as per special resolution dated 28th August, 1991.
** Substituted as per special resolutions dated 23rd June, 1889 and 14th August, 1997.



We, the several persons whose names and addresses are subscribed, 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.

- Occupation, address Number of
S. Name o{ su_b scribers and and description of | Equity Shares Witness
No. their signatures subscribers taken by each
subscriber
1. | Sd/- L. Narayanan Chettiar | Industrialist 101 o
S/o Shri Lakshmanan "Visalakshi" One Hundred 38
Chettiar MADURAI - 625002 and One - §
=5
£
2. | Sd/- Saraswathi Narayanan |Business 101 .g 8
W/o Shri L. Narayanan "Visalakshi" One Hundred o g
Chettiar MADURAI - 625 002 and One E S
¥4
c 5
%5 o
3. | Sd/- A.K. Rajagopalan Journalist 1" o ©
S/o Shri Krishnaswami 29, West Sandai Eleven P 3
Pettai Street & i
MADURAI - 625001 @ &
€ o
S E
T
4. | Sd/- T.N. Krishnamoorthy Merchant 1" X 5
S/o Shri Narasimha 50 Mahal 6th Street Eleven 3 >
MADURAI - 625001 “ g
E
[=]
(&}
S
5. | Sd/-G.Dwarakanathan, 24, Chandrabaugh 1 o
|.LA.&A.S. Avenue One 3
S/o Shri M. Gopal MADRAS - 600 004 '
.
5 &
B<
6. | Sd/-C. Ramachandran, 811, Anna Nagar 1 g =
LA.S. | MADRAS-600 040, One —<"-’ b1
S/o Shri K. Raman Nair 2
w
- g
5 g
7. | Sd/- T.S. Vijayaraghavan, “Cauvery" 1 S«
I.A.S. | Valmiki Street One 28
S/o T.Sundararaghvan MADRAS - 600 041 E -
¥e)
-
S
Total Shares Taken 227 2 5
:
n
3
<

Madras dated the Fifteenth day of December, 1972.




ARTICLES OF ASSOCIATION

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

(Approved by the shareholders in the General Meeting held on 26th September 2022)

L. APPLICABILITY OF TABLE F

Subject as hereinafter provided and in so far as these presents do not modify or exclude them, the regulations
contained in Table ‘F’ of Schedule I of the Companies Act, 2013, as amended, shall apply to the Company only
so far as they are not inconsistent with any of the provisions contained in these Articles or modification thereof or
are not expressly or by implication excluded from these Articles.

The regulations for the management of the Company and for the observance of the members thereto and their
representatives, shall, subject to any exercise of the statutory powers of the Company with reference to the deletion
or alteration of or addition to its regulations by Special Resolution as prescribed or permitted by the Companies
Act, 2013, as amended, be such as are contained in these Articles.

IL. DEFINITIONS AND INTERPRETATION
In these Articles:
Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same
meaning as in the Act or any statutory modifications thereof in force at the date on which the Articles become

binding on the Company. In these Articles:

“Act” means Companies Act, 2013 and any amendments, re-enactments or other statutory modifications
thereof for the time being in force and rules made thereunder, as amended.

“Alternate Director” shall have the meaning assigned to it in Article 147 of these Articles.

“Annual General Meeting” means the annual General Meeting held in accordance with Section 96 of
the Act and any adjournment thereof.

“Articles” means the articles of association of the Company as amended from time to time in accordance
with the Act.

“Auditors” shall mean and include those persons appointed as such for the time being by the Company.

“Beneficial Owner” means the beneficial owner as defined in clause (a) of sub-section (1) of Section 2
of the Depositories Act, 1996, as amended.

“Board” or “Board of Directors” means the Board of Directors of the Company as constituted from
time to time in accordance with the terms of these Articles.

“Board Meeting” means a meeting of the Directors duly called, constituted and held or as the case 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 and the Act.

“Company” means TANFAC Industries Limited, a company incorporated under the Companies Act,
1956.

“Chairman” or “Chairperson” means the chairperson of the Board of Directors for the time being of the



Company or the person elected or appointed to preside over the Board and/ or General Meetings of the
Company.

“Debenture” includes debenture stock, bonds or any other instrument evidencing a debt, whether
constituting a charge on the assets of the Company, or not.

“Depositories Act” means the Depositories Act, 1996, as amended or any statutory modification or re-
enactment thereof for the time being in force.

“Depository” means a Depository as defined under clause (e) of sub-Section (1) of Section 2 of the
Depositories Act and includes a company registered under the Act, which has been granted a Certificate
of Registration under sub section 1(A) of section 12 of the Securities and Exchange Board of India Act,
1992, as amended.

“Director” means a director of the Board appointed from time to time in accordance with the terms of
these Articles and the provisions of the Act.

“Dividend” means the dividend including the interim dividend, as defined under the Act.

“Equity Share Capital” means in relation to the Company, its equity Share capital within the meaning of
Section 43 of the Act, as amended from time to time.

“Encumbrance” means any encumbrance, including, without limitation, charge, claim, community
property interest, pledge, hypothecation, condition, equitable interest, lien (statutory or other), deposit
by way of security, bill of sale, option or right of pre-emption, beneficial ownership (including usufruct
and similar entitlements), option, security interest, mortgage, easement, encroachment, public/ common
right, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise of any other attribute of ownership, any provisional, conditional
or executional attachment and any other interest held by a third party.

“Fully Diluted Basis” means the total classes of Shares outstanding on a particular date, combined with
all outstanding options, warrants, convertible securities of all kinds, any other arrangements relating to
the Company’s equity or any other instrument, all on an “as if converted” basis. For the purposes of this
definition, “as if converted” basis shall mean as if such instrument, option or security had been converted
into equity Shares of the Company in accordance with the terms of its issuance.

“General Meeting” means any duly convened meeting of the Shareholders of the Company and includes
an extra-ordinary General Meeting.

“Independent Director” shall have the meaning assigned to the said term under the Act and the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

"Key Managerial Personnel" means a key managerial personnel as defined under section 2(51) of the
Act.

“Law” includes all Indian statutes, enactments, acts of legislature or parliament, laws, ordinances, rules,
bye-laws, regulations, notifications, guidelines, policies, directions, determinations, directives, writs,
decrees, injunctions, judgments, rulings, awards, clarifications and other delegated legislations and
orders of any governmental authority (including but not limited to the Reserve Bank of India Act, 1934,
as amended and any applicable rules, regulations and directives of the Reserve Bank of India), statutory
authority, tribunal, board, court, stock exchange or other judicial or quasi-judicial adjudicating authority
and, if applicable, foreign law, international treaties, protocols and regulations.

"Listing Regulations" means the SEBI (Listing Obligations and Disclosures Requirements)
Regulations 2015, as amended from time to time.

“Managing Director” means a director who, by virtue of these Articles or an agreement with the
Company or a resolution passed in the General Meeting, or by the Board of Directors, is entrusted with
substantial powers of management of the affairs of the company and includes a director occupying the
position of managing director, by whatever name called.



“Managerial Remuneration” means remuneration paid to the Directors except sitting fees for
attending the Board and Committee meetings.

“Member” means a member of the Company within the meaning of sub-Section 55 of Section 2 of the Act, as
amended from time to time.

“Memorandum” means the memorandum of association of the Company.

“Ordinary Resolution” shall have the meaning assigned to it in Section 114 of the Act.
“Original Director” shall have the meaning assigned to it in Article 147 of these Articles.

“Paid up Capital” means such aggregate amount of money credited as paid-up as is equivalent to the
amount received as paid up in respect of Shares issued by the Company and also includes any amount
credited as paid-up in respect of Shares of the Company but does not include any other amount received
in respect of such Shares, by whatever name called.

“Person” means any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, partnership, unlimited or limited liability company, joint
venture, governmental authority, Hindu undivided family, trust, union, organization or any other entity
that may be treated as a person under applicable Law.

“Preference Share Capital” means in relation to the Company, its preference Share capital within the meaning
of Section 43 of the Act, as amended from time to time.

“Proxy” means an instrument whereby any person is authorized to vote for a member at a General
Meeting on a poll and shall include an attorney duly constituted under a power-of-attorney.

“Registrar” or “RoC” or “Registrar of Companies” means Registrar of Companies, Tamil Nadu, at
Cuddalore.

“RBI"” means the Reserve Bank of India.

“Rs.” means the Indian Rupee, the currency and legal tender of the Republic of India.

“Seal” means the common seal of the Company.

“SEBI” means Securities and Exchange Board of India.

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

“Securities” means and includes equity Shares, scrips, stocks, bonds, Debentures, warrants or options
whether or not, directly or indirectly convertible into, or exercisable or exchangeable into or for equity
Shares, and any other marketable securities as may be defined and specified under Securities Contract
Regulation Act, 1956, as amended.

“Shares” means a share in the Share Capital of the Company and includes stock.

“Share Capital” means the Equity Share Capital and Preference Share Capital of any face value together
with all rights, differential rights, obligations, title, interest and claim in such Shares and includes all
subsequent issue of such Shares of whatever face value or description, bonus Shares, conversion Shares
and Shares issued pursuant to a stock split or the exercise of any warrant, option or other convertible
security of the Company.

“Shareholder” shall mean a Member of the Company.



(i)

(iii)
(iv)

v)

“Special Resolution” shall have the meaning assigned to it in Section 114 of the Act.
“TIDCO” shall mean the Tamilnadu Industrial Development Corporation Limited.

The terms “writing” or “written” include printing, typewriting, lithography, photography and any other mode
or modes (including electronic mode) of representing or reproducing words in a legible and non-transitory form.

The headings hereto shall not affect the construction hereof.

Any reference to a particular statute or provisions of the statute shall be construed to include reference to any
rules, regulations or other subordinate legislation made under the statute and shall, unless the context
otherwise requires, include any statutory amendment, modification or re-enactment thereof.

Any reference to an agreement or other document shall be construed to mean a reference to the agreement or
other document, as amended or novated from time to time.

III. PUBLIC COMPANY
The Company is a public company within the meaning of the Act.
IV. SHARE CAPITAL AND VARIATION OF RIGHTS

The authorized Share Capital of the Company shall be as set out in Clause V of the Memorandum of
Association with the power to increase or reduce such capital from time to time in accordance with the
Articles and the legislative provisions for the time being in force in this regard and with the power also
to divide the Shares in the Share Capital for the time being into Equity Share Capital and Preference
Share Capital, and to attach thereto respectively any preferential, qualified or special rights, privileges or
conditions, in accordance with the provisions of the Act and these Articles.

Subject to the provisions of the Act and these Articles, the Shares for the time being shall be under the
control of the Board, which may issue, allot or otherwise dispose of the Shares or any of them to such
persons, in such proportion, on such terms and conditions, either at a premium or at par or at a discount
(subject to compliance with Sections 52 and 53 and other applicable provisions of the Act), at such time
as it may from time to time deem fit, and with the sanction of the Company in a General Meeting, to give
to any person or persons the option or right to call for any Shares, either at par or premium during such
time and for such consideration as the Board deems fit, and may issue and allot Shares on payment in
full or part of any property sold and transferred or for any services rendered to the Company in the
conduct of its business. Any Shares so allotted may be issued as fully paid-up Shares and if so issued,
shall be deemed to be fully paid-up Shares. Provided that, the option or right to call for Shares shall not
be given to any person or persons without the sanction of the Company in a General Meeting. As regards
all allotments, from time to time made, the Board shall duly comply with Sections 23 and 39 of the Act,
as the case may be.

Subject to these Articles and the provisions of the Act, 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 the Act, the Company may from time to time by Ordinary Resolution,
undertake any of the following:

0] consolidate and divide all or any of its Share Capital into Shares of larger amount than its existing
Shares;
(i) convert all or any of its fully paid-up Shares into stock, and reconvert that stock into fully paid-up

Shares of any denomination;

(iii) sub-divide its Shares, or any of them, into Shares of smaller amount, such that the proportion
between the amount paid and the amount, if any, unpaid on each reduced Share shall be the same
as it was in case of the Share from which the reduced Share is derived; or
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11.

(iv) cancel any Shares which, at the date of the passing of the resolution in that behalf, have not been
taken or agreed to be taken by any Person, and diminish the amount of its Share Capital by the
amount of Shares so cancelled. A cancellation of Shares pursuant to this Article shall not be deemed
to be a reduction of the Share Capital within the meaning of the Act.

Subject to the provisions of these Articles, the Act, other applicable Law and subject to such other
approvals, permissions or sanctions as may be necessary, the Company may issue any securities in any
manner whatsoever as the board may determine including by way of preferential allotment or private
placement subject to and in accordance with Companies Act and rules made thereunder with pricing
method prescribed to listed entities under SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time, if applicable

Subject to the provisions of the Act, any preference Shares may be issued on the terms that they are, or at
the option of the Company are, liable to be redeemed on such terms and in such manner as the Company
before the issue of the Shares may, by Special Resolution determine.

The period of redemption of such preference Shares shall not exceed the maximum period for redemption
provided under the Act.

Where at any time, it is proposed to increase its subscribed Share Capital by the issuance/ allotment of
further Shares either out of the unissued Share Capital or increased Share Capital then, such further
Shares may be offered to:

Q) Persons who, at the date of offer, are holders of equity Shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid up on those Shares by sending a letter of
offer subject to the following conditions: (a) the offer shall be made by notice specifying the
number of Shares offered and limiting a time not being less than 15 (fifteen) days and not
exceeding 30 (thirty) days from the date of the offer within which the offer, if not accepted, will
be deemed to have been declined; (b) the offer aforesaid shall be deemed to include a right
exercisable by the Person concerned to renounce the Shares offered to him or any of them in
favour of any other Person and the notice referred to in (a) shall contain a statement of this right,
provided that the Board may decline, without assigning any reason therefore, to allot any Shares
to any Person in whose favour any Member may renounce the Shares offered to him; and (c)
after expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation from
the Person to whom such notice is given that he declines to accept the Shares offered, the Board
may dispose of them in such manner which is not disadvantageous to the Members and the
Company;

Nothing in sub-Article (i)(b) above shall be deemed to extend the time within which the offer
should be accepted; or to authorize any Person to exercise the right of renunciation for a second
time on the ground that the Person in whose favour the renunciation was first made has declined
to take the Shares comprised in the renunciation. The notice referred to in sub-Article (i)(a)
above shall be dispatched through registered post or speed post or through electronic mode or
courier or any other mode having proof of delivery to all the existing shareholders at least three
days before the opening of the offer.

(i) employees under a scheme of employees’ stock option, subject to Special Resolution passed by
the Company and subject to such conditions as may be prescribed under the Act and other
applicable Laws; or

(iii) any Persons, if authorized by a special resolution, whether or not those Persons include the
Persons referred to in (i) or (ii) above, either for cash or for a consideration other than cash,
subject to the compliance with applicable Laws.

Nothing in Article 10 above shall apply to the increase of the subscribed capital of the Company caused
by the exercise of an option as a term attached to the Debentures issued or loan raised by the Company
to convert such Debentures or loans into Shares in the Company or to subscribe for Shares in the
Company; provided that the terms of issue of such Debentures or loan containing such an option have
been approved before the issue of such Debentures or the raising of loan by a Special Resolution adopted
by the Company in a General Meeting.
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21.

Save as otherwise provided in the Articles, the Company shall be entitled to treat the registered holder
of the Shares in records of the depository as the absolute owner thereof as regards receipt of dividend or
bonus or service of notices and all or any other matters connected with the Company, and accordingly,
the Company shall not, except as ordered by a Court of competent jurisdiction, or as by Law required,
be bound to recognize any equitable or other claim to or interest in such Shares on the part of any other
Person.

Any Debentures, debenture stock or other Securities may be issued at a discount, premium or otherwise,
if permissible under the Act, and may be issued on the condition that they shall be convertible into Shares
of any denomination and with any privileges and conditions as to redemption, surrender, drawings,
allotment of Shares, attending (but not voting) at General Meetings, appointment of Directors and
otherwise. Debentures with the rights to conversion into or allotment of Shares shall not be issued except
with the sanction of the Company in General Meeting by a Special Resolution and subject to the
provisions of the Act.

The Company shall, subject to the applicable provisions of the Act, compliance with all the Laws, consent
of the Board, and consent of its Shareholders’ by way of Special Resolution, have the power to issue
American Depository Receipts or Global Depository Receipts on such terms and in such manner as the
Board deems fit including their conversion and repayment. Such terms may include at the discretion of
the Board, limitations on voting by holders of American Depository Receipts or Global Depository
Receipts, including without limitation, exercise of voting rights in accordance with the directions of the
Board.

If at any time the Share Capital is divided into different classes of Shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the Shares of that class) may, subject to the provisions
of the Act, and whether or not the Company is being wound up, be varied accordingly. To every such
separate General Meeting of the holders of the Shares of that class, 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.

Subject to the provisions of the Act, the Company may issue bonus Shares to its Members out of (i) its
free reserves; (ii) the securities premium account; or (iii) the capital redemption reserve account, in any
manner as the Board may deem fit.

Subject to the provisions of Sections 68 to 70 and other applicable provisions of the Act, the Company
shall have the power to buy-back its own Shares or other Securities, as it may consider necessary.

Subject to the provisions of the Act, the Company shall have the power to make compromise or make
arrangements with creditors and Members, consolidate, demerge, amalgamate or merge with other
company or companies in accordance with the provisions of the Act and any other applicable Laws.

Subject to the provisions of the Act, the Company may, from time to time, by Special Resolution reduce in
any manner and with, and subject to, any incident authorised and consent required under applicable Law:

0] the Share Capital,
(i) any capital redemption reserve account; or
(iii) any securities premium account.
V. CAPITALISATION OF PROFITS
The Company in General Meeting may, upon the recommendation of the Board, resolve —

(i) 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 to the credit of the profit and loss account or

otherwise available for distribution; and
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23.

24.

25.

26.

27.

28.

29.

(i) that such sum be accordingly set free for distribution in the manner specified in Article 22 below
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
Acrticle 23 below, either in or towards:

) paying of any amounts for the time being unpaid on any Shares held by such Members
respectively; or

(i) paying up in full, un-issued Shares of the company to be allotted and distributed, credited as
fully paid, to and amongst such Members in the proportions aforesaid; or

(iii) partly in the way specified in Article 22(i) and partly in that specified in Article 22(ii);

(iv) a securities premium account and a capital redemption reserve account may, for the purposes of
this Article, only be applied in the paying up of un-issued Shares to be issued to Members of
the Company as fully paid bonus Shares.

v) the Board shall give effect to the resolution passed by the Company in pursuance of this Article.

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

0] make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid Shares, if any; and

(i) generally, do all acts and things required to give effect thereto.
The Board shall have power to:

0) make such provision, by the issue of fractional certificates or by payment in cash or otherwise
as it thinks fit, for the case of Shares or Debentures becoming distributable in fractions; and

(ii) 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 capitalisation, or (as the case may require)
for the payment by the Company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, 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.

VI. COMMISSION AND BROKERAGE
The Company may exercise the powers of paying commissions conferred by Section 40(6) of the
Act (as amended from time to time), provided that the rate per cent or 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 the rate or amount prescribed under the
applicable rules.

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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VII. LIEN

The Company shall have a first and paramount lien upon all the Shares/ Debentures (other than fully paid
up Shares/ Debentures) registered in the name of each Member (whether solely or jointly with others) to
the extent of monies called or payable in respect thereof, and upon the proceeds of sale thereof for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of such Shares/
Debentures and no equitable interest in any Share shall be created except upon the footing and condition
that this Article will have full effect. Such lien shall extend to all dividends and bonuses from time to
time declared in respect of such Shares/ Debentures. Fully paid up Shares shall be free from all liens.
Unless otherwise agreed, the registration of a transfer of Shares/ Debentures shall operate as a waiver of
the Company’s lien if any, on such Shares/ Debentures. In case of partly-paid Shares, Company’s lien
shall be restricted to the monies called or payable at a fixed time in respect of such Shares. Provided that
the Board may at any time declare any Shares/ Debentures wholly or in part to be exempt from the
provisions of this Article.

Subject to the provisions of the Act, 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 -

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

(i) until the expiration of 14 (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 or insolvency.

A Member shall not exercise any voting rights in respect of the Shares in regard to which the Company
has exercised the right of lien.

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

(i) The purchaser shall be registered as the holder of the Shares comprised in any such transfer.
(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his
title to the Shares be affected by any irregularity or invalidity in the proceedings in reference to

the sale.

Q) 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.

(i) 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.

VIII. CALLS ON SHARES
Subject to the provisions of the Act, the Board may, from time to time, make calls upon the Members in
respect of any money unpaid on their Shares (whether on account of the nominal value of the Shares or

by way of premium) and not by the conditions of allotment thereof made payable at fixed times.

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

Each Member shall, subject to receiving at least 14 (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 at the discretion of the Board.

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

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 thereof from the day appointed for payment thereof to
the time of actual payment at 10% (ten per cent) per annum or at such lower rate, if any, as the Board
may determine. The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms of the 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 Articles, 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
Articles 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.

The Board may, if it thinks fit, subject to the provisions of the Section 50 of the Act, agree to and receive
from any Member willing to advance the same, whole or any part of the moneys due upon the Shares
held by him beyond the sums actually called for and upon the amount so paid or satisfied in advance, or
so much thereof as from time to time exceeds the amount of the calls then made upon the Shares in
respect of which such advance has been made, the Company may pay interest at twelve per cent per
annum. Provided that money paid in advance of calls on any Share may carry interest but shall not confer
a right to dividend or to participate in profits. The Board may at any time repay the amount so advanced.

The Member shall not be entitled to any voting rights in respect of the moneys so paid by him until the
same would, but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to any calls on Debentures of the Company.
IX. DEMATERIALIZATION OF SHARES

The Company shall be entitled to treat the Person whose name appears on the register of Members as the
holder of any Share or whose name appears as the beneficial owner of Shares in the records of the
Depository, as the absolute owner thereof.

Provided however that provisions of the Act or these Articles relating to distinctive numbering shall not
apply to the Shares of the Company, which have been dematerialized.

Notwithstanding anything contained herein, the Company shall be entitled to dematerialize its Shares,
Debentures and other Securities pursuant to the Depositories Act and offer its Shares, Debentures and
other Securities for subscription in a dematerialized form. The Company shall be further entitled to
maintain a register of Members with the details of Members holding Shares both in material and
dematerialized form in any medium as permitted by Law including any form of electronic medium.

Every Person subscribing to the Shares offered by the Company shall receive such Shares in
dematerialized form. Such a Person who is the beneficial owner of the Shares can at any time opt-out of
a Depository, if permitted by the Law, in respect of any Shares in the manner provided by the
Depositories Act and the regulations made thereunder and the Company shall in the manner and within
the time prescribed, issue to the beneficial owner the required certificate of Shares.

If a Person opts to hold his Shares with a Depository, the Company shall intimate such Depository the
details of allotment of the Shares, and on receipt of the information, the Depository shall enter in its
record the name of the allottee as the beneficial owner of the Shares.

All Shares held by a Depository shall be dematerialized and shall be in a fungible form.
Q) Notwithstanding anything to the contrary contained in the Act or the Articles, a depository shall
be deemed to be the registered owner for the purposes of effecting any transfer of ownership of

Shares on behalf of the beneficial owner.

(i) Save as otherwise provided in (i) above, the depository as the registered owner of the Shares
shall not have any voting rights or any other rights in respect of Shares held by it.
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Every Person holding Shares of the Company and whose name is entered as the beneficial owner in the
records of the Depository shall be deemed to be the owner of such Shares and shall also be deemed to be
a Shareholder of the Company. The beneficial owner of the Shares shall be entitled to all the liabilities
in respect of his Shares which are held by a Depository.

Notwithstanding anything in the Act or the Articles to the contrary, where Shares 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 disks, drives or any other mode as prescribed by Law from
time to time.

In the case of transfer of Shares or other marketable Securities where the Company has not issued any
physical certificates and where such Shares or Securities are being held in an electronic and fungible
form, the provisions of the Depositories Act shall apply.

X. TRANSFER OF SHARES

The Securities or other interest of any Member shall be freely transferable, provided that any contract or
arrangement between 2 (two) or more Persons in respect of transfer of Securities shall be enforceable as
a contract. The instrument of transfer of any Share in the Company shall be duly executed by or on behalf
of both the transferor and transferee. 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. A common form of
transfer shall be used in case of transfer of Shares. The instrument of transfer shall be in writing and shall
be executed by or on behalf of both the transferor and transferee and shall be in conformity with all the
provisions of Section 56 of the Act and of any statutory modification thereof for the time being shall be
duly complied with in respect of all transfers of Shares and the registration thereof.

Where Shares are converted into stock:

(i) 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.

(iii) 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.

Save as otherwise provided in the Act or any applicable Law, 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
certificates of Shares, and if no such certificate is in existence, then the letter of allotment of the Shares.
Application for the registration of the transfer of a Share may be made either by the transferor or by the
transferee provided that where such application is made by the transferor, no registration shall, in the
case of a partly paid Share be affected unless the Company gives notice of the application to the transferee
in the manner prescribed under the Act, and subject to the provisions of these Articles, the Company
shall, unless objection is made by the transferee, within 2 (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 the transfer was made by the transferee. On giving not
less than 7 (seven) days previous notice in accordance with the Act or any other time period as may be
specified by Law, 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 30 (thirty) days at any one time or for more than 45 (forty-five) days in the aggregate in any
year.

10
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Subject to the provisions of the Act, these Articles, the Securities (Contracts) Regulation Act, 1956, as
amended, any listing agreement entered into with any recognized stock exchange and other applicable
provisions of the Act or any other law for the time being in force, the Board may refuse whether in
pursuance of any power of the Company under these Articles or otherwise to register the transfer of, or
the transmission by operation of law of the right to, any Shares or interest of a Member in or Debentures
of the Company. The Company shall within one month from the date on which the instrument of transfer,
or the intimation of such transmission, as the case may be, was delivered to Company, send notice of the
refusal to the transferee and the transferor or to the person giving intimation of such transmission, as the
case may be, giving reasons for such refusal. Provided that the registration of a transfer shall not be
refused on the ground of the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except where the Company has a lien on Shares or
other securities.

Only fully paid Shares or Debentures shall be transferred to a minor acting through his/ her legal or
natural guardian. Under no circumstances, Shares or Debentures be transferred to any insolvent or a
person of unsound mind.

The instrument of transfer shall after registration be retained by the Company and shall remain in their
custody. All instruments of transfer which the Directors may decline to register, shall on demand be
returned to the persons depositing the same. The Directors may cause to be destroyed all transfer deeds
lying with the Company after such period as they may determine.

The Board may, subject to the right of appeal conferred by Section 58 of the Act decline to register—

(i) the transfer of a Share, not being a fully paid Share, to a person of whom they do not approve;
or
(i) any transfer of Shares on which the company has a lien.

The Board may decline to recognize any instrument of transfer unless—

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

(i) the instrument of transfer is accompanied by the certificate of the Shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and

(iii) the instrument of transfer is in respect of only one class of Shares

No fee shall be charged for registration of transfer, transmission, probate, succession certificate and
letters of administration, certificate of death or marriage, power of attorney or similar other documents.

The Company may close the register of Members or the register of debenture-holders or the register of
other security holders for any period or periods not exceeding in the aggregate forty-five days in each
year, but not exceeding thirty days at any one time, subject to giving of previous notice of at least 7
(seven days) or such lesser period as may be specified by SEBI.

XI. TRANSMISSION OF SHARES

On the death of a Member, the survivor or survivors where the Member was a joint holder of the
Shares, and his nominee or nominees or legal representatives where he was a sole holder, shall be the
only Person(s) recognised by the Company as having any title to his interest in the Shares. Nothing in
this Article shall release the estate of the deceased joint holder from any liability in respect of any
Share which had been jointly held by him with other Persons.

Any Person becoming entitled to a Share in consequence of the death or insolvency of a Member

may, upon such evidence being produced as the Board may from time to time require, and subject as
hereinafter provided, elect, either:

11
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(M to be registered as holder of the Share; or
(i) to make such transfer of the Share as the deceased or insolvent Member could have made.

All the limitations, restrictions and provisions of these Articles 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.

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.

If the Person so becoming entitled shall elect to be registered as holder of the Shares, such person shall
deliver or send to the Company a notice in writing signed by him stating that he so elects.

If the Person aforesaid shall elect to transfer the Share, he shall testify his election by executing an
instrument of transfer in accordance with the provisions of these Articles relating to transfer of Shares.

All the limitations, restrictions and provisions contained in these Articles 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 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 the
General 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 90 (ninety) days, the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the Share, until the requirements of the notice have
been complied with.

XII. FORFEITURE OF SHARES
If a Member 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 which may have accrued.

The notice issued under Article 68 shall:

(M name a further day (not being earlier than the expiry of 14 (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

(i) 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 will be liable to be forfeited.

If the requirements of any such notice as aforesaid is 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.

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the Board
thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as
it thinks fit.
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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 the Person to the Company in respect of the Shares.

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.

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 Person claiming to be entitled to the
Share.

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 otherwise
disposed of.

The transferee shall there upon be registered as the holder of the Share.

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

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

XIII. SHARES AND SHARE CERTIFICATES

The Company shall cause to be kept a register of Members in accordance with Section 88 of the Act.
The Company shall be entitled to maintain in any country outside India a “foreign register” of Members
or Debenture holders resident in that country.

A Person subscribing to Shares of the Company shall have the option either to receive certificates for
such Shares or hold the Shares with a Depository in electronic form. Where Person opts to hold any Share
with the Depository, the Company shall intimate such Depository of details of allotment of the Shares to
enable the Depository to enter in its records the name of such Person as the beneficial owner of such
Shares.

Unless the Shares have been issued in dematerialized form, 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 sub-division or consolidation or renewal of any of its Shares
as the case may be or within a period of six months from the date of allotment in the case of any allotment
of Debenture or within such other period as the conditions of issue shall be provided —

(1) one certificate for all his Shares without payment of any charges; or

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

Every certificate of Shares shall be under the seal of the Company, if any, and shall specify the number
and distinctive numbers of Shares to which it relates and amount paid-up thereon and shall be signed by
two Directors or by a Director and the Company Secretary. Further, out of the two Directors there shall
be at least one director other than managing or whole-time director, where the composition of the Board
S0 permits. Provided that in respect of a 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 shall be sufficient delivery to all such holders.

If any Share stands in the names of 2 (two) or more Persons, the Person first named in the Register of
Members of the Company shall as regards voting at General Meetings, service of notice and all or any
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matters connected with the Company, except the transfer of Shares and any other matters herein
otherwise provided, be deemed to be sole holder thereof but joint holders of the Shares shall be severally
as well as jointly liable for the payment of all deposits, instalments and calls due in respect of such Shares
and for all incidents thereof according to these Articles.

The Board may subject to the provisions of the Act, accept from any member on such terms and
conditions as they think fit, a surrender of his Shares or stock or any part thereof.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back thereof
for endorsement of transfer or in case of sub-division or consolidation of Shares, 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 deems adequate, a new certificate in lieu thereof shall be
given to the party entitled to such lost or destroyed certificate. Every certificate under this Article shall
be issued on payment of Rs. 20 for each certificate. Provided that no fee shall be charged for issue of
new certificates in replacement of those which are old, defaced or worn out or where there is not further
space on the back thereof for endorsement of transfer or in case of sub-division or consolidation of
Shares.

Provided that notwithstanding what is stated above, the Directors shall comply with such rules or
regulations and requirements of any stock exchange or the rules made under the Act or the rules made
under Securities Contracts (Regulation) Act, 1956, as amended or any other act or rules applicable in this
behalf.

The provisions of this Article shall mutatis mutandis apply to issue of certificates for any other Securities,
including Debentures, of the Company.

Subject to the provisions of Section 89 of the Act, a Person whose name is entered in the register of
Members of the Company as the holder of the Shares but who does not hold the beneficial interest in such
Shares shall file with the Company, a declaration to that effect in the form prescribed under the Act and
the Company shall make necessary filings with the Registrar as may be required, within a prescribed
period as set out in the Act and the rules framed thereunder.

Subject to provisions of Section 90 of the Act, every individual, who acting alone or together, or through
one or more persons or trust, including a trust and Persons resident outside India, holds beneficial
interests, of not less than twenty-five per cent. or such other percentage as may be prescribed under the
Act, in Shares of the Company or the right to exercise, or the actual exercising of significant influence
or control as defined in clause (27) of Section 2 of the Act, over the Company shall make a declaration
to the Company, specifying the nature of his interest and other particulars, in such manner and within
such period of acquisition of the beneficial interest or rights and any change thereof. The Company shall
maintain a register of the interest declared by such individuals and changes therein which shall include
the name of individual, his date of birth, address, details of ownership in the company and such other
details as may be prescribed under the Act.

XIV. SHAREHOLDERS’ MEETINGS

An Annual General Meeting shall be held each year within the period specified by the Law. Not more
than 15 (fifteen) months shall elapse between the date of one Annual General Meeting of the Company
and that of the next. Nothing contained in the foregoing provisions shall be taken as affecting the right
conferred upon the Registrar under the provisions of Section 96 of the Act to extend the time within
which any Annual General Meeting may be held. Every Annual General Meeting shall be called during
business hours on a day that is not a national holiday (declared as such by the Central Government) and
shall be held either at the registered office or at some other place within the city in which the registered
office of the Company is situated, as the Board may determine. Every Member of the Company shall be
entitled to attend every General Meeting either in person or by proxy.

All notices of, and other communications relating to, any General Meeting shall be forwarded to the
auditor of the Company, and the auditor shall, unless otherwise exempted by the Company, attend either
by himself or through his authorised representative, who shall also be qualified to be an auditor, any

General meeting and shall have right to be heard at such meeting on any part of the business which
concerns him as the auditor.
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All General Meetings other than the Annual General Meeting shall be called extraordinary General
Meetings.

The business of an Annual General Meeting shall be the consideration of financial statements and the
reports of the Board of Directors and auditors; the declaration of any dividend; the appointment of
Directors including reappointment in place of those retiring; the appointment of, and the fixing of the
remuneration of, the auditors; in the case of any other meeting, all business shall be deemed to be special.

No business shall be discussed at any General Meeting except election of a Chairperson while the chair
is vacant.

(M The Board may, whenever it thinks fit, call an extraordinary General Meeting.

(i) The Board shall on the requisition of such number of Member or Members of the Company as
is specified in Section 100 of the Act, forthwith proceed to call an extra-ordinary General
Meeting of the Company and in respect of any such requisition and of any meeting to be called
pursuant thereto, all other provisions of Section 100 of the Act shall for the time being apply.

(iii) A General Meeting of the Company may be convened by giving not less than clear 21 (twenty-
one) days’ notice either in writing or through electronic mode in such manner as prescribed
under the Act, provided that a General Meeting may be called after giving a shorter notice if
consent is given in writing or by electronic mode by majority in number of members entitled to
vote and who represent not less than 95% (ninety-five percent) of such part of the paid-up Share
Capital of the Company as gives a right to vote at such General Meeting.

(iv) Notice of every General Meeting shall be given to the Members and to such other Person or
Persons as required by and in accordance with Section 101 and 102 of the Act and it shall be
served in the manner authorized by Section 20 of the Act.

(v) A General Meeting may be called after giving shorter notice if consent, in writing or by
electronic mode, is accorded thereto in accordance to the provisions of Section 101 of the Act.
Provided that where any Member of the Company is entitled to vote only on some resolution or
resolutions to be moved at a meeting and not on the others, those Members shall be taken into
account for the purposes of this Article in respect of the former resolution or resolutions and not
in respect of the latter.

(vi) Any accidental omission to give notice to, or the non-receipt of such notice by, any Member or
other Person who is entitled to such notice for any meeting shall not invalidate the proceedings
of the meeting.

(vii)  Subject to the provisions contained under Section 115 of the Act, where, by any provision
contained in the Act or in these Articles, special notice is required of any resolution, notice of
the intention to move such resolution shall be given to the Company by such number of Members
holding not less than one per cent of total voting power or holding Shares on which such
aggregate sum not exceeding five lakh rupees, has been paid-up and the Company shall
immediately after receipt of the notice, give its members notice of the resolution at least 7
(seven) days before the meeting, exclusive of the day of dispatch of notice and day of the
meeting, in the same manner as it gives notice of any General Meetings.

XV. PROCEEDINGS AT SHAREHOLDERS’ MEETINGS

No business shall be transacted at any General Meeting, unless a quorum of Members is present at the
time when the meeting proceeds to transact business.

Save as otherwise provided herein, the quorum for the General Meetings shall be as provided in Section
103 of the Act.

In the event a quorum as required herein is not present within 30 (thirty) minutes of the appointed time,
then subject to the provisions of Section 103 of the Act, the General Meeting shall stand adjourned to the
same place and time 7 (seven) days later or to such other date and such other time and place as the Board
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may determine, provided that the agenda for such adjourned General Meeting shall remain the same. The
said General Meeting if called by requisitionists under Section 100 of the Act shall stand cancelled.

In case of an adjourned meeting or of a change of day, time or place of meeting, the Company shall give
not less than 3 (three) days’ notice to the Members either individually or by publishing an advertisement
in the newspapers (one in English and one in vernacular language) which is in circulation at the place
where the registered office of the Company is situated.

The required quorum at any adjourned General Meeting shall be the same as that required at the original
General Meeting.

If at the adjourned meeting also a quorum is not present within 30 (thirty) minutes from the time appointed
for holding such meeting, the Members present shall be the quorum and may transact the business for
which the meeting was called.

The Chairperson may, with the consent of Members at any meeting at which a quorum is present, and
shall, if so directed at the meeting, adjourn the meeting, from time to time and from place to place.

No business shall be transacted at any adjourned General Meeting other than the business left unfinished
at the meeting from which the adjournment took place.

When a meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting.

Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting.

Before or on the declaration of the results of the voting on any resolution on a show of hands, a poll may
be ordered to be taken by the Chairperson of the meeting on his/ her own motion and shall be ordered to
be taken by him/ her on a demand made in accordance with Section 109 of the Act.

The demand for a poll may be withdrawn at any time by the person or persons who made the demand.
Notwithstanding anything contained elsewhere in these Articles, the Company:

(i shall, in respect of such items of business as the Central Government may, by notification, declare
or which are under any other applicable Law required to be transacted only by means of postal
ballot; and

(i) may, in respect of any item of business, other than ordinary business and any business in respect
of which Directors or auditors have a right to be heard at any meeting, transact by means of postal
ballot,

in such manner as may be prescribed, instead of transacting such business at a General Meeting and any
resolution approved by the requisite majority of the Members by means of such postal ballot, shall be
deemed to have been duly passed at a General Meeting convened in that behalf and shall have effect
accordingly.

Directors may attend and speak at General Meetings, whether or not they are Shareholders.

A body corporate being a Member shall be deemed to be personally present if it is represented in
accordance with Section 113 of the Act and the Articles.

The Chairperson of the Board of Directors shall, preside as chairperson at every General Meeting, annual
or extraordinary.

If there is no such Chairperson or if he is not present within 15 (fifteen minutes) after the time appointed

for holding the General Meeting or is unwilling to act as the Chairperson of the General Meeting, the
Directors present shall elect one of their members to be the Chairperson of the General Meeting.
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If at any General Meeting no Director is willing to act as the Chairperson or if no Director is present
within 15 (fifteen) minutes after the time appointed for holding the General Meeting, the Members
present shall choose one of their Members to be the Chairperson of the General Meeting. If a poll is
demanded on the election of the Chairperson, it shall be taken forthwith in accordance with the provisions
of the Act and the Chairperson elected on show of hands, shall exercise all the powers of the Chairperson
under the said provisions. If some other person is elected Chairperson as a result of the poll, he shall be
the Chairperson for the rest of the meeting.

XVI. VOTES OF MEMBERS
Subject to any rights or restrictions for the time being attached to any class or classes of Shares:
Q) on a show of hands, every Member present in Person shall have 1 (one) vote; and

(i) on a poll, the voting rights of Members shall be in proportion to their Share in the paid-up Share
Capital.

The Chairperson shall not have a second or casting vote in the event of an equality of votes at General
Meetings of the Company.

At any General Meeting, a resolution put to vote of the meeting shall be decided on a show of hands,
unless a poll is (before or on the declaration of the result of the voting on any resolution on show of
hands) demanded by any Member or Members present in Person or by proxy, and having not less than
one-tenth of the total voting power or holding Shares on which an aggregate sum of not less than Rs.
5,00,000 (Rupees five lakh) or such higher amount as may be prescribed has been paid up.

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

A Member may exercise his vote at a meeting by electronic means in accordance with Section 108 of the
Act and shall vote only once.

In case of joint holders, the vote of the senior who tenders a vote, whether in Person or proxy, shall
be accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be
determined by the order in which the names are stated in the register of Members of the Company.

A Member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction, 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.

No Member shall be entitled to exercise any voting rights either personally or by proxy at any General
Meeting or meeting of a class of Shareholders either upon a show of hands or upon a poll in respect of
any Shares registered in his/ her name on which any calls or other sums presently payable by him in
respect of Shares in the Company have not been paid.

No objection shall be raised to the qualification of any voter except at the General Meeting or adjourned
General Meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
General Meeting and whether given personally or by proxy or otherwise shall be deemed valid for all
purpose. Any such objection made in due time shall be referred to the Chairperson of the General Meeting
whose decision shall be final and conclusive.

A declaration by the Chairperson of the meeting of the passing of a resolution or otherwise by show of
hands and an entry to that effect in the books containing the minutes of the meeting of the Company shall
be conclusive evidence of the fact of passing of such resolution or otherwise.

Any poll duly demanded on the question of adjournment shall be taken forthwith. A poll demanded on
any other question (not being a question relating to the election of a Chairperson or adjournment of the
meeting) shall be taken at such time not exceeding 48 hours from the time when the demand was made,
as the Chairperson may direct.
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The Chairperson of a General Meeting, may with the consent of the meeting, adjourn the same from time
to time and from place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question of which a poll has been demanded.

Where a poll is to be taken, the Chairperson of the meeting shall appoint the scrutinisers to scrutinise the
votes given on the poll and to report thereon to him/ her in accordance with Section 109 of the Act.

The Chairperson shall have power, at any time before the result of the poll is declared to remove the
scrutiniser from office and to fill vacancy in the office of scrutiniser arising from such removal or from
any other cause.

The Chairperson of the meeting shall have power to regulate the manner in which a poll shall be taken.

The result of the poll shall be deemed to be decision of the meeting on the resolution on which the poll
was taken.

The Chairperson of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting.

On a poll taken at meeting of the Company, a member entitled to more than one vote, or his proxy or
other person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast in
the same way all the votes he uses.

Where a resolution is passed at an adjourned meeting of the Company, the resolution shall, for all
purposes, be treated as having been passed on the date on which it was in fact passed and shall not be
deemed to have been passed on any earlier date.

At every Annual General Meeting of the Company, there shall be laid on the table the Directors’ report,
audited statements of accounts, auditor’s report (if not already, incorporated in the audited statements of
accounts), the proxy register with proxies and the register of Directors’ holdings.

XVII. PROXY

Subject to the provisions of the Act and these Articles, any Member of the Company entitled to attend
and vote at a General Meeting of the Company shall be entitled to appoint a proxy to attend and vote
instead of himself and the proxy so appointed shall have no right to speak at the meeting.

The proxy shall not be entitled to vote except on a poll.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarised copy of that power or authority, shall be deposited at the registered office not less
than 48 (forty eight) hours before the time for holding the meeting or adjourned meeting at which the
Person named in the instrument proposes to vote; or in the case of a poll, not less than 24 (twenty four)
hours before the time appointed for the taking of the poll; and in default the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed under the Act and the rules framed
thereunder.

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the 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 the adjourned meeting at which
the proxy is used.
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XVIII. DIRECTORS

The business of the Company shall be managed by the Directors who may pay all expenses incurred in
setting up and registering the Company and may exercise all such powers of the Company as are not
restricted by the Act or by these Articles.

Subject to the provisions of the Act, the number of Directors shall not be less than 3 (three) and more
than 15 (fifteen), provided that the Company may appoint more than 15 (fifteen) directors after passing
a Special Resolution. At least one Director shall reside in India for a total period of not less than 182 (one
hundred and eighty-two) days in each financial year.

The Directors need not hold any qualification Shares in the Company.

Subject to the provisions of the Act, TIDCO and Anupam Rasayan India Limited being promoters of the
Company are entitled to have equal representation on the Board of Directors of the Company on behalf
of each group so long as TIDCO holds 26% (twenty six percent) of the paid up equity shares and so long
as Anupam Rasayan India Limited and its associates hold 25% (twenty five percent) of the paid up equity
shares. Subject to the provisions of the Act, the non- rotational Directors for each group (TIDCO and
Anupam Rasayan India Limited) shall be equal.

Subject to the provisions of the Act, each Director shall be paid sitting fees for each meeting of the Board
or a Committee thereof attended by him, subject to the ceiling prescribed under the Act.

The Directors may also be paid travelling and other expenses for attending and returning from meeting
of the Board of Directors (including hotel expenses) and any other expenses properly incurred by them
in connection with the business of the Company. The Directors may also be remunerated for any extra
services done by them outside their ordinary duties as Directors, subject to the provisions of Section 197
of the Act.

Subject to the applicable provisions of the Act, if any Director, being willing shall be called upon to
perform extra services for the purposes of the Company, the Company shall remunerate such Director
by such fixed sum or percentage of profits or otherwise as may be determined by the Directors and such
remuneration may be either in addition to or in substitution for his remuneration provided above.

Subject to the provisions of Section 197 and the other applicable provisions of the Act, the remuneration
of Directors may be fixed at a particular sum or a percentage of the net profits or partly by one way and
partly by the other.

In the event that a Director is absent for a continuous period of not less than 3 (three) months from India
(an “Original Director”), subject to these Articles, the Board may appoint another Director (an
“Alternate Director”), not being a person holding any alternate directorship for any other Director or
holding directorship in the Company, for and in place of the Original Director. The Alternate Director
shall be entitled to receive notice of all meetings and to attend and vote at such meetings in place of the
Original Director and generally to perform all functions of the Original Director in the Original Director’s
absence. No Person shall be appointed as an Alternate Director to an Independent Director unless such
Person is qualified to be appointed as an Independent Director of the Company. Any Person so appointed
as Alternate Director shall not hold office for a period longer than that permissible to the Original
Director and shall vacate the office if and when the Original Director returns to India.

The office of a Director shall automatically become vacant, if he is disqualified under any of the provisions of
the Act. Further, subject to the provisions of the Act, a Director may resign from his office at any time by
giving a notice in writing to the Company and the Board shall on receipt of such notice take note of the same
and the Company shall intimate the Registrar and also place the fact of such resignation in the report of
Directors laid in the immediately following General Meeting. Such Director may also forward a copy of his
resignation along with detailed reasons for the resignation to the Registrar within 30 (thirty) days of
resignation. The resignation of a Director shall take effect from the date on which the notice is received by the
Company or the date, if any, specified by the Director in the notice, whichever is later.

At any Annual General Meeting at which a Director retires, the Company may fill up the vacancy by

appointing the retiring Director who is eligible for re-election or some other Person if a notice for the said
purpose has been left at the office of the Company in accordance with the provisions of the Act.
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No Person shall be appointed as a Director unless he furnishes to the Company his Director Identification
Number under Section 154 of the Act or any other number as may be prescribed under Section 153 of
the Act and a declaration that he is not disqualified to become a Director under the Act.

No Person appointed as a Director shall act as a Director unless he gives his consent to hold the office as
a Director and such consent has been filed with the Registrar within 30 (thirty) days of his appointment
in the manner prescribed in the Act.

Subject to the provisions of the Act, the Directors shall have the power, at any time and from time to
time to appoint any Persons as Additional Director in addition to the existing Directors so that the total
number of Directors shall not at any time exceed the number fixed for Directors in these Articles. Any
Director so appointed shall hold office only until the next following Annual General Meeting or any
other time limit as specified in the Act, or the last date on which the Annual General Meeting should
have been held, whichever is earlier, but shall be eligible for re-appointment as Director.

The Company, may by Ordinary Resolution, of which special notice has been given in accordance with
the Section 169 of the Act, remove any Director including the managing director, if any, before the
expiration of the period of his office. Notwithstanding anything contained in these Articles or in any
agreement between the Company and such Director, such removal shall be without prejudice to any
contract of service between him and the Company.

In pursuance of Section 167 and any other applicable provisions of the Act, if the office of any Director
appointed by the Company in General Meeting, is vacated before his term of office expires in the normal
course, the resulting casual vacancy may be filled up by the Board at a meeting of the Board but any
Person so appointed shall retain his office so long only as the vacating Director would have retained the
same if such vacancy had not occurred, the Company may chose not to fill the vacancy subject to the
provisions of the Act and Articles in terms of composition of the Board.

In the event of the Company borrowing any money from any financial corporation or institution or
government or any government body or a collaborator, bank, Person or Persons or from any other source,
while any money remains due to them or any of them the lender concerned may have and may exercise
the right and power to appoint, from time to time, any Person or Persons to be a Director or Directors of
the Company and the Directors so appointed, shall not be liable to retire by rotation, subject however, to
the limits prescribed by the Act. Any Person so appointed may at any time be removed from the office
by the appointing authority who may from the time of such removal or in case of death or resignation of
Person, appoint any other or others in his place. Any such appointment or removal shall be in writing,
signed by the appointee and served on the Company. Such Director need not hold any qualification
Shares.

The Company may take and maintain any insurance as the Board may think fit on behalf of its present
and/ or former Directors and key managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be liable but have acted honestly or
reasonably.

XIX. MANAGING DIRECTOR AND/OR WHOLE TIME DIRECTOR

The Board may, from time to time, subject to Section 196 and other applicable provisions of the Act,
appoint one or more of their body to the office of the managing director or whole time Director for such
period and on such remuneration and other terms, as they think fit and subject to the terms of any
agreement entered into in any particular case, may revoke such appointment.

Subject to the provisions of any contract between him and the Company, the managing director/ whole-
time director, shall be subject to the same provisions as to resignation and removal as the other Directors
and his appointment shall automatically terminate if he ceases to be a Director.

Subject to the provisions of the Act, a managing director or whole time director may be paid such

remuneration (whether by way of salary, commission or participation in profits or partly in one way and
party in other) as the Board may determine.
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The Board, subject to Section 179 and any other applicable provisions of the Act, may entrust to and
confer upon a managing director or whole time director any of the powers exercisable by them upon such
terms and conditions and with such transfers, as they may think fit and either collaterally with or to the
exclusion of their own powers and may, from time to time, revoke, withdraw or alter or vary all or any
of such powers.

XX. MEETINGS OF THE BOARD

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

A Director may, and the manager or the Secretary of the Company upon the requisition of a Director
shall, at any time convene a meeting of the Board.

Subject to the provisions the Act, the Board shall meet at least 4 (four) times in a year in such a manner
that not more than 120 (one hundred and twenty) days shall intervene between 2 (two) consecutive
meetings of the Board.

The quorum for the meeting of the Board shall be one third of its total strength or 2 (two) Directors,
whichever is higher, and the participation of the Directors by video conferencing or by other audio-visual
means shall also be counted for the purpose of quorum. Provided that where at any time the number of
interested Directors is equal to or exceeds two-thirds of the total strength of the Board, the number of
remaining Directors, that is to say the number of Directors who are not interested and present at the
meeting being not less than 2 (two), shall be the quorum during such time.

The continuing Directors may act notwithstanding any vacancy in the Board; but if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing
Directors or Director may act for the purpose of increasing the number of Directors to that fixed for the
quorum, or of summoning a General Meeting of the Company, but for no other purpose.

If quorum is found to be not present within 30 (thirty) minutes from the time when the meeting should
have begun or if during the meeting, valid quorum no longer exists, the meeting shall be reconvened at
the same time and at the same place 7 (seven) days later. At the reconvened meeting, the Directors present
and not being less than 2 (two) Persons shall constitute the quorum and may transact the business for
which the meeting was called and any resolution duly passed at such meeting shall be valid and binding
on the Company.

Subject to the provisions of the Act allowing for shorter notice periods, a meeting of the Board shall be
convened by giving not less than 7 (seven) days’ notice in writing to every Director at his address
registered with the Company and such notice shall be sent by hand delivery or by post or by electronic
means.

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

The Board may elect a Chairperson for its meetings and determine the period for which he is to hold
office. The Board of Directors to preside over the meeting at which the chairman shall not be present. If
at any meeting the Chairperson is not present within 5 (five) minutes after the time appointed for holding
the meeting, the Directors present may choose one of their member to be Chairperson of the meeting.

In case of equality of votes, the Chairperson of the Board shall decide unanimously at Board meetings
of the Company.

The Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting
of such Member or Members of its body as it thinks fit.

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 Board.
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A committee may elect a Chairperson of its meetings and may also determine the period for which he is
to hold office. If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
5 (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.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority of votes of the
Directors present. The chairperson of the committee, if any, shall have a second or casting vote.

Subject to these Articles and Sections 175, 179 and other applicable provisions of the Act, a circular
resolution in writing, executed by or on behalf of a majority of the Directors or members of the
Committee, shall constitute a valid decision of the Board or committee thereof, as the case may be,
provided that a draft of such resolution together with the information required to make a fully-informed
good faith decision with respect to such resolution and appropriate documents required to evidence
passage of such resolution, if any, was sent to all of 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 such electronic means as may be prescribed under the Act, and has been approved by
a majority of the Directors or members who are entitled to vote on the resolution.

All acts done in any meeting of the Board or of a committee thereof or by any Person acting as a Director
shall, notwithstanding that it may be afterwards discovered that his appointment was invalid by reason
of any defect for disqualification or had terminated by virtue of any provisions contained in the Act, or
in these Articles, be as valid as if every such Director or such Person had been duly appointed and was
qualified to be a Director.

Subject to the provisions of the Act, no Director shall be disqualified by his office from contracting with
the Company, nor shall any such contract entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any Director contracting or being so
interested be liable to account to the Company for any profit realized by any such contract by reason only
of such Director holding that office or of the fiduciary relations thereby established; provided that every
Director who is in any way whether directly or indirectly concerned or interested in a contract or
arrangement, entered into or to be entered into by or on behalf of the Company, shall disclose the nature
of his concern or interest at a meeting of the Board and shall not participate in such meeting as required
under Section 184 and other applicable provisions of the Act, and his presence shall not count for the
purposes of forming a quorum at the time of such discussion or vote.

XXI. POWERS OF THE DIRECTORS

The Directors shall have powers for the engagement and dismissal of Key Managerial Personnel,
managers and any other persons directly reporting to the Key Managerial Personnel and shall have power
of general directions, management and superintendence of the business of the Company with full power
or do all such acts, matters and things deemed necessary, proper or expedient for carrying on the business
of the Company and to make and sign all such contracts, and other government papers and instruments
that shall be necessary, proper or expedient, for the authority and direction of the Company except only
such of them as by the Act or by these Articles are expressly directed to be exercised by the Members in
the General Meeting.

Subject to Section 179 of the Act, the Directors shall have the right to delegate any of their powers
covered under Section 179(3)(d) to Section 179(3)(f) to any committee of the Board, managers, or any
other principal officer of the Company as they may deem fit and may at their own discretion revoke such
powers.

The Board of Directors shall, or shall authorize Persons in their behalf, to make necessary filings with
governmental authorities in accordance with the Act and other applicable Law, as may be required from
time to time.

Subject to the provisions of the Act and these Articles, the Board shall be entitled to exercise all such
powers, and to do all such acts and things as the Company is authorized to exercise and do; provided that
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the Board shall not exercise any power or do any act or thing which is directed or required, whether by the
Act, or any other statute or by the Memorandum of Association or by these Articles or otherwise, to be
exercised or done by the Company in a General Meeting; provided further that in exercising any such
power or doing any such act or thing, the Board shall be subject to the provisions in that behalf contained
in the Act or any other statute or in the Memorandum of Association of the Company or in these Articles,
or in any regulations not inconsistent therewith and duly made thereunder, including regulations made by
the Company in General Meeting, but no regulation 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.

Subject to the provisions of the Act and the and any other applicable Law for the time being in force, the
Directors shall have the power, from time to time and at their discretion, to borrow, raise or secure the
payment of any sum of money for and on behalf of the Company in such manner and upon such terms
and conditions in all respects as they think fit and through the issue of Debentures or bonds of the
Company or by mortgage or charge upon all or any of the properties of the Company both present and
future including its uncalled capital then available.

The Directors shall have the power to open bank accounts, to sign cheques on behalf of the Company
and to operate all banking accounts of the Company and to receive payments, make endorsements, draw
and accept negotiable instruments, hundies and bills or may authorise any other Person or Persons to
exercise such powers.

XXII. BORROWING POWERS

Subject to the provisions of the Act, the Board may from time to time, at their discretion raise or borrow
or secure the payment of any sum or sums of money for and on behalf of the Company. Any such money
may be raised or the payment or repayment thereof may be secured in such manner and upon such terms
and conditions in all respect as the Board may think fit by promissory notes or by opening loan or current
accounts or by receiving deposits and advances at interest with or without security or otherwise and in
particular by the issue of bonds, perpetual or redeemable Debentures of the Company charged upon all
or any part of the property of the Company (both present and future) including its uncalled capital for the
time being or by mortgaging or charging or pledging any lands, buildings, machinery, plant, goods or
other property and Securities of the Company or by other means as the Board deems expedient.

The Board of Directors shall not except with the consent of the Company by way of a Special Resolution,
borrow moneys where the moneys to be borrowed together with the moneys already borrowed by the
Company (apart from temporary loans obtained from the Company’s bankers in the ordinary course of
business) exceeds the aggregate of paid-up Share Capital, free reserves and securities premium of the
Company.

XXIII. DIVIDEND AND RESERVES

The Company in a General Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of the Act, the Board may from time to time pay to the Members such interim
dividends as appear to it to be justified by the profits of the Company.

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 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, think fit. The Board may also carry
forward any profits which it may consider necessary not to divide, without setting them aside as a reserve.

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.

No amount paid or credited as paid on a Share in advance of calls shall be treated for the purpose of
these Articles as paid on the Share.
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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.

The Board may deduct from any dividend payable to any Member all sums of money, if any, presently
payable by him to the Company on account of calls or otherwise in relation to the Shares.

Any dividend, interest or other monies payable in cash in respect of Shares may be paid by electronic
mode or by cheque, demand draft 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 of the Company, or to such Person and to such address as the
holder or joint holders may in writing direct.

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

Any one of two or more joint holders of a Share may give effectual receipts for any dividends, bonuses
or other payments in respect of such Share.

Notice of any dividend, whether interim or otherwise, that may have been declared shall be given to
the Persons entitled to Share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

A Shareholder can waive/ forgo the right to receive the dividend (either final and/ or interim) to which
he is entitled, on some or all the equity Shares held by him in the Company. However, the Shareholder
cannot waive/ forgo the right to receive the dividend (either final and/ or interim) for a part of percentage
of dividend on Share(s).

Where a dividend has been declared by the Company but has not been paid or claimed within thirty days
from the date of the declaration to any Shareholder entitled to the payment of the dividend, the Company
shall, within seven days from the date of expiry of the said period of thirty days, transfer the total amount
of dividend which remains unpaid or unclaimed to a special account to be opened by the Company in
that behalf in any scheduled bank to be called the ‘Unpaid Dividend Account’.

Any money transferred to the ‘Unpaid Dividend Account’ of the Company which remains unpaid or
unclaimed for a period of 7 (seven) years from the date of such transfer, shall be transferred by the
Company along with the interest accrued, if any, to the Fund known as Investor Education and Protection
Fund established under section 125 of the Act. There shall be no forfeiture of unclaimed dividends before
the claim becomes barred by law.

All Shares in respect of which the Dividend has not been paid or claimed for 7 (seven) consecutive years
or more shall be transferred by the Company in the name of Investor Education and Protection Fund
along with a statement containing such details as may be prescribed. Provided that any claimant of Shares
so transferred shall be entitled to claim the transfer of Shares from Investor Education and Protection
Fund in accordance with such procedure and on submission of such documents as may be prescribed.

The Company shall comply with the provisions of the Act in respect of any dividend remaining unpaid
or unclaimed with the Company.

XXIV. INSPECTION OF ACCOUNTS

Q) The Board shall cause proper books of account to be maintained under Section 128 and other
applicable provisions of the Act.

(ii) The Board shall, from time to time, in accordance with the Act, determine whether and to what
extent and at what times and places and under what conditions or regulations all books of the
Company or any of them, shall be open to the inspection of Members not being Directors.

(iii) No Member (not being a Director) or other Person shall have any right of inspecting any account
book or document of the Company except as conferred by Law or authorised by the Board or
by the Company in General Meetings.

24



205.

206.

207.

208.

209.

210.

211.

212,

(iv) Each Director shall be entitled to examine the books, accounts and records of the Company, and
shall have free access, at all reasonable times and with prior written notice, to any and all
properties and facilities of the Company.

XXV. SECRECY

Every manager, auditor, trustee, member of a Committee, officer, servant, agent, accountant or other
Persons employed in the business of the Company shall, if so required by the Board, before entering
upon the duties, sign a declaration pledging himself to observe strict secrecy respecting all bona fide
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 to do so by the Directors or
by any General Meeting or by the Law of the country and except so far as may be necessary in order to
comply with any of the provisions in these Articles and the provisions of the Act.

XXVI. WINDING UP

The Company may be wound up in accordance with the Act and the Insolvency and Bankruptcy Code,
2016, as amended. (to the extent applicable).

XXVII. THE SEAL
(M The Board shall provide for the safe custody of the seal of the Company.

(i) The seal shall not be affixed to any instrument except by the authority of resolution of the Board
or a committee of the Board authorised by it in that behalf, and except in the presence of at least
1 (one) Director or Company Secretary or any other official of the Company as the Board may
decide and that 1 (one) Director or Company Secretary or such official shall sign every
instrument to which the Seal of the Company is so affixed in their presence. The Share
certificates will, however, be signed and sealed in accordance with Rule 5 of the Companies
(Share Capital and Debentures) Rules, 2014, as amended.

XXVIII. AUDIT

Subject to the provisions of the Act, the Company shall appoint an auditor at an Annual General Meeting to
hold office from the conclusion of that Annual General Meeting until the conclusion of the sixth Annual
General Meeting from such Annual General Meeting, and every auditor so appointed shall be informed of
his appointment within 15 days.

The Directors may fill up any casual vacancy in the office of the auditors within 30 (thirty) days subject
to the provisions of Section 139 and 140 of the Act and the rules framed thereunder.

The remuneration of the auditors shall be fixed by the Company in the Annual General Meeting or in
such manner as the Company may in the General Meeting determine.

XXIX. GENERAL AUTHORITY

Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority
or that the Company cannot carry out any transaction unless the Company is so authorized by its Articles
then in that case, these Articles hereby authorize and empower the Company to have such rights, privilege
or authority and to carry out such transaction as have been permitted by the Act, without there being any
specific Article in that behalf herein provided.

XXX. 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 relief is granted to him by the court or the National
Company Law Tribunal.
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No.

Name of subscribers and
their signatures

Occupation, address and
description of subscribers

Witness

Sd/- L. Narayanan Chettiar
S/o Shri Lakshmanan
Chettiar

Sd/- Saraswathi Narayanan
Wi/o Shri L. Narayanan
Chettiar

Sd/- A_K. Rajagopalan
S/o Shri Krishnaswami

Sd/- T.N. Krishnamoorthy
S/o Shri Narasimha

Sd/-G.Dwarakanathan,
LLA.&A.S]
S/o Shri M. Gopal

Sd/-C. Ramachandran,
.A.S)
S/o Shri K. Raman Nair

Sd/- T.S. Vijayaraghavan,
lLA.S]
S/o T.Sundararaghvan

Industrialist
"Visalakshi”
MADURAI - 625002

Business
"Visalakshi”
MADURAI - 625 002

Journalist

29, West Sandai
Pettai Street
MADURAI - 625001

Merchant
50 Mahal 6th Street
MADURAI - 625001

24, Chandrabaugh
Avenue
MADRAS - 600 004

811, Anna Nagar
MADRAS-600 040.

"Cauvery"
Valmiki Street
MADRAS - 600 041

Sd/- K.R. Ganesan, S/o Shri Karuppiah Pillai
Company Executive 9/3 New Colony, MADURAI-825 002

Sd/- S. Hari, S/o Shri S. Alavandar
Asst. Secretary, TIDCO, 150-A Anna Road, MADRAS - 600 002.

Madras dated the Fifteenth day of December, 1972.
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