NOTICE OF EXTRA- ORDINARY GENERAL MEETING
MNOTICE IS HEREBY GIVEN THAT THE EXTRA-ORDINARY GENERAL MEETING OF OMANSH ENTERPRISES
LIMITED WILL BE HELD ON MONDAY, 12™ DAY OF JANUARY, 2026, AT 12:00 NOON (IST)

THROWGH VIDED CONFERENCING ("WVC')/OTHER AUDIO-VISUAL MEANS ("OAVM') FACILITY TO TRANSACT
THE FOLLOWING BUSINESS:

SPECIAL BUSINESS

i TO CHANGE THE NAME OF THE COMPANY:

To congider and if thought fit, 1o pass with or without modification]s) the following resoiution a Special
Resclutian;

"RESOLYED THAT pursuant to the provisions of Section 13(2), Seclion 13(4) and olher applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Incorporation) Rules, 2074, and
subject to the approval of the Registrar of Companies. Stock Exchangels) and such other authorities as
may be required, consent of the Members of the Company be and is hereby accorded for change of the
name of the Company from ‘Omansh Enterprises Limited' to 'Pipan Qlls Limited' as approved by the
Registrar of Companies

RESOLVED FURTHER THAT Clause | of the Memorandum of Assoclation of the Company be and is
hereby alterad by subslituting the existing name with the mew name “Pipan Oils Limited’.

RESOLVED FURTHER THAT the Board of Directors and’ or Company Secretary of the Company
(inchuding any Committze thereof) be and s hereby authonsed to make applications, file forms, docurments
and returns with the Registrar of Companies, BSE Limited and other authorties, o sign and execut= all
£uch documaents, and 19 do all such acts, deads and things as may be necessary o give affecl 1o this
resolutlon.”

2 TOALTER THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSCCIATION OF THE COMPANY:

To consider and i thought fit, 1o pass with or without mocifications) the following resoiution a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 131), Section 13E8) ard other applicakie
provisions, if any. of the Companies Act, 2013 read with the Companies {Incorporation) Rules, 2014, and
subject to the approval of the Reglstrar of Companies and such other authorities as may be required,
corsent of the Members of the Company be and is hereby accorded for alteration of Clause Il (Objects
Clause) of the Memarandum of Association of the Company, in the manner et out (n the Explanatory
Staternent annexed to the Motice comyening this Meeing.

RESOLVED FURTHER THAT the Board of Directors and! or Company Secretary of the Company be and
is hereby authorised to file necessary forms with the Registrar of Companies, inimate the Stock
Exchangels) pursuant o SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 2015, and
to do all such acts, deeds and things as may be necessary to give effect to this rescution.”

To consider anrd if thought fit, to pass with or without modification{s) the following resofution & Special
Resolution:




"RESOLVED THAT pursuant to the provisions of Section 14 and cther applicable provisions, if any, of the
Companies Act, 2013, and the rules made thereunder, consent of the Members of the Company be and is
hereby accarded for adoplion of a new sel of Artictes of Association of the Company in substitution for and
1o the exciusion of the existing Articles of Association,

RESOLVED FURTHER THAT the draft of the restated Articles of Association. as placed before the
messting and initialled by the Chairman for identification, be and is hereby approved and adopled as the
Arficles of Aszociation of the Company.

RESOLYED FURTHER THAT the Board of Directors andd or Company Secretary of the Company be and
is hereby authorizad to file the necessary Torms with the Registrar of Companies and to do all such acts,
deeds and things as may be necessary o give effect to this resolulion.”

Date: 19" December 2025
Flace: New Delhi
Regd. Office: 490, Wework, Eldeco Centre, Block &

Shivalik Colony, Malviya Magar, New Delhi 1107
By Order of the Board

For Omansh Enterprises Limited

Avnish Jindal
Whaole- Time Director
DIN: 23188




| NOTES:

An explanatory statement as required under Secton 102 of the Companies Act, 2013 in respect of the special
business specified above is annexed hereto. Information pursuant to provisions of Regulation 36{3) of SEBI (Listing
Cibligations and Disclosure Reguirements) Reguiatons, 2015 far llem Na. 1.2, and 3 ane annexed to this notice.

2 The present Extra-Ordinary General Maasling ("EGM") has been corvensd through WCROAVM in compliance wilh
appliicable provisions of the Companles Ad, 2013 read with MCA Circular nos. 1472020 dated April 8 2020,
172020 dated April 13, 2020, 20,2020 dated May 05, 2020, 02/2021 dated January 13, 2021, 212022 dated May
05, 2022, 12022 dated December 286, 2022 and 0272023 dated 25th Seplember, 2023 and Circular no
SEBVHCWCFDACMDAMCIR/P/2020/78 and SEBVHO/CFDVCMD2/CIRSPI2021/11 issweed by SEBI| (hereinafter
collectvely referred to as ‘the Cirouars”), Since this EGM will be held through Video Conferencing (WC') | Other
Audio Visual Means ("OAVKT), Members will not be able o appoint proxies for this meeting. Further, Aftendance
Slip and Route Map are not being annexzed to this Motice.

Corporate Members are enditied to appoint authorized representatives to sttend the EGM throwgh WES DAV,
participatethereat and cast their votes through e-voting. Further, pursuant ioSection 113 of the Act the Corporate
Members anre requesied to send a cedified copy (in POF JPG format) of the Board Resolution' Authority Letier
authorizing their represeniatives to atiend the EGM, through e-mail at omanshwork @ amail. com.

The Register of Members and the Share Transfer Book of the Compamy shall remain closed from Friday, 20
January, 2026 to Menday, 12" lapuary 2026 (both days inclusive), The Motice of the EGM shall be dispatehed to the
shareholders, whose names appear in the Regisisr of Members as on Saturday, 20th December, 2025

5 In accordance with the 55- 2issued by the Instiute of Company Secretaries of India (1551 read with Clarification
Guidance on applicabilty of Secretanal Standards revised w e f 17 April 2024 issued by the ICS], the proceedings of
the EGM shall be deemed tobe conducted at the Registered Office of the Company which shallbe the deemed venue
cf the EGM.

L} In conformily with the applicable regulatory requiremants, the PMotice of this EGM is being sent only trough
glecronic mode to those Members who have registered their e-mail addresses with the Company or with the
Depostories. Further, Inlire with the Mirestry of Corporate Affairs (MCA ) CircularMNe, 1772020 dated Apnil 13, 2020, the
Motice calling the EGM hasbeen uploaded on the website of the Company at www omanshenterprises.in, The
Moticecan atan be accessed from the websites of the Stock Exchange i.e B5E Limited af www baeindia com,

The EGM Mofice is also disseminated on the website of CDEL (agency for providing the Remate e-Valing facility
and e=voling system during the EGRM) e, www evalingindia com and alsc on the website of the Registrar and Share
Transfer Agent (RTA), ie. Skyline Financial Services Private Limited at waw skyvlinerta com. Members may also
rote that the Motice of the Meeting will also be avallable an the Company's webslle wew omanshenterprises in for
ool cad,

Relevant Documents refemred fo in the accompanying Matice, Registers and all oiher statutory docurnents will be
made available for inspection in the electronic mode, Members can inspect the same by sending a reguest to the
Company's investor email 10 i.e omanshwork&Egmail.com.

The participation of members through YC will be reckoned for thepurpose of guonam for the EGM as per Section 103
of the Act The detalled Instructions for attending EGM through VG! DAVM is annexed lathe Notice as Annexure-4,

] Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management ard Administration) Fules, 2014 (as amended) and Regulation 44 of SEBI (Listing Oblgations &
Disclosure Reguirements) Reguiations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13, 2020,
May 05, 2020 and January 13, 2021, May 5, 2022 and 10/2022 dated December 28, 2022, the Company is providing
facility of remote e-voting (facliity to cast voteprior to the EGM) and also e-voling during the EGM to its Membersin
respect of the business o be ransacted at the EGM. For this purpose, the Company has entered into an agresment
with Central Depaository Services (India) Limited (CDSL) for facilfiating voling through electronic means, as the
authorized e-Voling's agency. The facility of casting voles by a member using remote e-voling aswell as the e-voling
system on the date of the EGM will be providediy CDSL. The detailedinstruction for remcée E-Voting & E-Voting at
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(i)

EGM is annexedtio the Molice as " Annexure-~'

Mr. Maveen Shree Pandey, Pradlicing Company Secrelary [Membarship Mo F2028, COP-10937] has been
appointed as the Scrutinizer to scrutinize the e-voting process (remote a5 well as at the time of EGM) in a fair and
transparent manner.

The remote e-voting period commences on Friday, 8" January, 2026 [08:00 A.M] and ends on Monday, 12th
January, 2026 [5:00 P M. During this perdod, Members halding shares sither in physical form or demat form, as on
Monday, 5" January, 2026, i.e.. Cut-off date may cast their vote electronically. The remote ewvoling module shall be
disabled for vofing thereafter. Once the vote on a resolufion is cast by the Member, he'sha shall not be allowed to
change it subseguently orcast vole again.

The voting rights of members shall be in proportion to their sharesin the paid-up equity share capital of the Company
as an cutl-off dale A parson, whose namae s recarded in the register of mambearsor i the register of bepeficial owners
maintained by the depositories as on cut-off date only shall be enfifed to aval faciityof remote e-voting. Any persan,
who acquires shares of the Company and becomes a member of the Company after dispatchiof the Motice and
holding shares as on cul-off date, may casl voleafter following the Instructicns for e-valing as provided in the Notics
comdening the Meeting, which is available on the website of the Company and CDEL. However, if you are already
reglstered with the COSL for remiote e-vabing then you can use your existing User ID and password for casting vote,

The Results of voling will be declared within 2 working days from the condusion of the EGM and the Resolutions will
be deemed to be passed on the cate of the EGM. subject to receipt of requisite number of votes. The declared
Results, along with the Scrulinizers Report, will be avallable forthwith on  the Comparm’s websiie
wasw.omanshenterprizes in and on the website of COSL ie, www.evolingindia com immediately after the result iz
declared. The Company shall simulianecusly forward the resulis to BSE Limited [BSE], where the equity shares of the
Campany are listed.

& statement setting out the matenal facts as required under Section 102 of the Companies Act, 2013 (the Act’) is
annexed hereto. Allthe matenal documents referred to in the explanatory statement will be available for inspection at
the registered office of the Company during office houwrs on all working days from the dale of dispatch unti the last date
forreceipt of votes by remote evoling.

REQUEST TO MEMBERS

As mandated by (he Sacurilies and Exchange Board of India ("SEBI"), securiies of the Company can be transfermed /
traded only in dematerialised form. Members holding shares in physical form are advised to avall the facility of
dematenalization.

SEBI has vide Circular Mo, SEBVFHOMIRSDMIRSD_RTAMBP/CIR/2021/655 dated November 3, 2021 read with
SEBVHOMIRSDMIRSD _RTAMB/P/CIR/Z02 1/68T dated December 14, 2021 and SEBI/HCOVMIRSOVMIRSD-PoD-
1/PICIRIZDESIT dated March 16, 2023 ("SEB| Ciculars™) mandated furnishing of Permarment Account Number
("PANY, KYC details viz. Contact Details {Postal Address, Mobide Mumber and E-mail), Bank Details. Nomination etc.
by holders of physical securities. The Company had sent letters for fumishing the required details. Any service
request shall be entertained by Skyline Financlal Services Private Limited only upon registration of the PAN, KYC
details and the nomination. Further, in absence of the above infomation on or after October 1, 2023, the foliofs) shall
be frazen by Skyline Financial Services Private Limited in compliance with the aforesaid SEBI Circulars, If the faliads)
continue to remain frozen as on December 31, 2025, the frozen folios shall be referred by Skyline Financial Services
Private Limited /Company to the administerng authodty under the Benami Transactions (Prohibitions) Act, 1988
and/or Prevertion of Money Laundering Act 2002,

Members are reqguested to intimateupdate changes, i amy, in postal address, e-mail address. mobile number, PAN,
nominaton, bank details such as name of the bank anc branch, bank account number, IFS Code ete.

¢+ For shares held in electronic form o their Depostory Participant for making necessary changes, NSDL has
provided a fadiity for regstration/updation of e-mail address through the link: hitpe-fleservices nadl comdkoge-
aftibutes'#login and opl-in‘opt-oul of nomination through the link: hitps.feservices nedl cominstademat-
kwo-namination/ & oogin,




(i

(i)

For shares held In physical form by submitting to Skyline Financlals Services Private Limited the forms given
below along with requisite supporting documents:

8. FPARTICULARS FORM
Ho.
1 Registration of PAMN. postal address, e- I5E=1

mail address, mobile number, Bank
Account Details or changes fupdation

thereof
2 Corfirmation of Signature of shareholder I5R-2
by the Banker
3 Registration of Momination EH-13
4 Cancellation or Yariation of Nomination EH-14
5 Declaration to opt out of Momination IER-3

Mon-Resident Indian members are reguested to inform the Company/Skyline Financial Services Private
Limited (if shareholding s in physical mode) [ respective DPs (if shareholding s in demat maode),
immeadiately of change in their residential status on refurn to India for permnanent setemeant.

Members may please note that the Listing Regulations mandate transfer, transmission and transposition of
sacurities of listed companies held in physical form only in demat mode. Further, SEBI vide its Cincular Mao.
SEBVHO/MIREDIMIRED_RTAMB/PICIR/2022'8 dated January 25, 2022 has mandaled the listed
companies to issue securities in demateriglised fomn only while processing service reguests, viz., isswe of
duplicate securiies cedificate; claim from unclalmed suspense account, renswal/exchange of securities
cerfificate:  andorsement;  subdivisionisplitting of securities  cerfficate; consolidation of securties
certificatesfolios; tranemission and fransposition. Accordingly, members are requested to make senice
requesis for issue of duplicate securifies cerificate; claim from unclaimed suspense account; remewsal!
exchange of securiies certficate efc., by submitting a duly filled and signed Form [SR-4 glong with
requlsite supporting documents to Skyline Financial Services Private Limited as per the requirement of the
aforesaid circular,




ANMEXURE ATO THE NOTICE

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING
ARE AS UNDER: -

{ly The voting perod begins on Friday. 8" January, 2026 (09:00 A_M.) and ends on Menday, 12" January,
2026, (0500 P.M.) During this period shareholders of the Company, holing shares either in physical form
or in demateralized farm, as on the Cut-Off date (Record Date) of i.e. Monday, 5" January, 2026 may
cast their volte electronically. The e-valing module shall be disabled by COSL for veting thereafter

(il Shareholders who have already voled prior to the meeling date would not been ttled to vote at the
meeting fime,

(i) Pursuant to SEB| Circular No, SEBVHOCFVCMDICIR/P/2020/242 dated Oth December, 2020, under
Regulation 44 of Securies and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Fegulations, 2015, listed enfities are required to provide remote e-voling facility to is
shareholders, [n respect of all shareholders” resolutions. Howewver, |1 has bean observed that the
participation by public non-institutional shareholdersretail shareholders is at & negligible level,

Currently, there are multiple e-voling service providers (ESPs) providing e-voting facility 1o listed enfities in
India. This necessitales registration on varouws ESPs and maintenanca of mulliple user 1Ds and
passwords by the shareholders

In order to increase the efficlency of the voling process, pursuant to & public consultation, it has been
decided to enable e-woting fo all the demat account holders, by way of a single login credential, through
thelr demat accounts/websites of DepositodesDepository Padicipants, Demat account holders would be
able to cast their vote without having fo register again with the EEPs. thereby, not only facilitating
seamless authentication bul also enbancing ease and convenlence of parlicipating in e-voling process

iiviin terme of SEBI credar ne. SEBVHCOVCFIVCMIVCIRP/2020/242 dated December 3, 2020 on e-\Veling
facility provided by Listed Companies. Individual shareholders holding securtieas in demat mode are
allowed fo vole through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email |d in their demat accounts in order o
actess e-Voling faclity.

Pursuant to abovesaid SEEI Circular, Login method for e-VYoling for Individual sharehclders holding
gecurities in Demat mode COSLMSDL is given below:

Type of |Login Method
shareholders

Users who have opied for CDSL Easi / Easiest facilily, can
Indivicual lagin through their existing user i and password. Option will be
Sharehalders made available fo reach e-Voling page without any further
holding authentication. The users to login to Easl / Easlest are

securifies in regquested to visit CDEL website www.odslindia.com and click
Demal mode on login icon & New System Myeasl Tab.

with CDSL
Dapository After successful login the Easl / Easiest user will be able o see
the e=YYioting opfon for eligible companies where the e=voting is
in progress &s per the information provided by company. On
clicking the e-voling option, the user will be able to see eVoting
page of the e-Valing service provider for casting your vole
durirsg the remote e-voling period or joining wvirual meeting &
voling during the meeting, Additionally, there is alse links
provided o acoess the system of all e-voling service providers,
so that the user can visit the e-voling service providers’ wehsite
directy

Ii the user is not registered for Easif/Easiest, option to register is
avallable at CDSL website wew cdslindia.com and click an
login & Mew System Myeasi Tab and then dlick on registration
option.

Altiematively, the user can directly access e-voling page by




providing Demat Account Mumber and PAN Mo, from a e-voling
link available on www.cdslindia.com home page. The system
will authenticate the user by sending OTP on registered Mobile
& Email as recorded in the Demat Account. Afler successful
authentication, user will be able to see the e-wvoling option
whane fhe e-voling is in progress and also able 1o directly
access the systern of all e-vating Service Providers

Individua
Shareholders
holding
secUrities in
demat mode
with MSOL

Depository

Individual
Shareholders
{helding
securities in
demat  mode)
login  through
their

Depository
Participants
(DF)

If you are already registered for NSOL |IDeAS facillty, pleazs
visit the e-Services website of NZDL. Open web browser by
typing the following URL: htips:Veservices nisdl.com either on a
Fersonal Computer or on @ mabile, Once the home page of e-
Services is launched, click on the "Beneficial Owne” lcon under
“Login” which is available under “IDeAS’ section. A new screen
will open. You will have to enter your User ID and Password.
After successful authenfication, you will be able 1o ses ewvoling
servipes, Click on “Access to e-voting” under e-voling services
and you will be able to =se e-voling page. Click on company
name or e~wvoting service provider name and you will be re-
directed to e-voling service provider website for casting your
wale during the remals e-voling period.

if the user is notregistered for [DeAS e-Services, oplion to
register & available at hitpsVeservices nsdlcom, Select
“Regigter ©Online for |DefAS “Portal or cick at
hitps/Vesarvices nedl com/SecureWeb/ideasDireciReg jsp

Vigit the e-Voling website of NSDL Open web browser by
typing the following URL: https/Awww.evoling.nsdl.comd eitber
on a Personal Computer or om @ mobile, Once the home page
of e-vating system is [aunched, click on the icon "Login® which
is available under ‘Shareholder’Member’ section A new screen
will apen. You will have to enter vour User 1D (i.e. vour sixteen
digit demat account number held with MNSDL), Password'QTP
and a Verifficalian Code as shown on the screan. After
successful authentication, vou will be redrected to MSDL
Depository site wharein you can ses e-voling page. Click an
campany name or e-voling service provider name and you wil
be redirected to e=voling service provider website for casting
your vote during the remote e-voling perod,

You can also logim using the login credentials of your demat

account through your Depository Paricipant registered with
MEDL/CDEL for e-voling facility, After Successful login, you will
be ahble to see e-wofing option. Once you click on e-voting
option, you will be redirected fo NSDLICDSL Depository site
after suceassful authentication, wherzin you can see e-voting
feature. Click on company name of e-voling service provider
name and you will be redirecied fo e-voling service provider
website for casting your vote durdng the remote e-\Voting period.




Iimpertant note: Members who are unable o retrieve User ID/Passwerd are advizsed 1o use Forget User |D and Forget
Fassword option available st above mentioned wehbsite.

Helpdesk for Individual Shareholders holding secunties in demal made for any technical issuss related to login thraugh
Depository i.a. COSL and NSDL

Login type Helpdesk dedails

Individual Shareholders hlembars facing any
holding securities in Demat technical issue in login can
made with COSL contact COEL helpdesk by

sending & request at
helpdesk evoling D odsling
acomar contact at 022
23058738 and ol

2305854243,
Individual Shareholders Members  facing any
haolding securites in Demat technical issue in login can
maode with NSDL contact NS0OL helpdesk by

sending a request at
evoling@E@nsdlcoln or call
al tall frea
no.: 18001020900
and 1800224430

{u'|] Login method for e-\aoting and joining viriual meeting for shareholders other than individual sharehaolders haolding in
Dermat form & physical shareholders.

1 The shareholders shoud kog an to the e-voting website waww,evatingindia com,
21 Cliek on “Sharshalders® module

3]  Mow enter your User [

a8, For COSL: 16 digits bereficiary 1D,
For NSDL: & Character DF 1D followed by & Digits Client 1D,

Shareholders holding shares in Phiysical Fomn should enfer Folio Mumber registered with the Company.

=]

B -

4 Maxt enter the Image Verfication as displayed and Click on Login.

5 If vou are holding shares in demat form and had logged on o wwaw evolngindiacom and voled on an earlier e-
vating of any company, than your existing password is to be used.

If you are a first-time user follow the steps given below:
For Sharehoiders holding shares in Demat
_ | Fom other than individual and Physical Form
FAN Enter your 10 digital aipha numeric “PAN
issued by Income Tax Department (Applicable
for both demat shareholders as well as
physical shareholders)
Sharehoiders who have not updated their
PAN with the Company/Depositary Participant
are requested to use the sequence number
sant by Company/RTA or contact
Company/FTA,




Dividend Enter the Dividend Bank Dwetails or Date of

Bank Birth (In dd/mmiyyyy formatl) as recorded in

Details OR your demat account or in the company

Date of records in order to login

Birth If both the details are not recorded with the

(DOE) depository or company, pleass enter the
member idfolio number in the Dividend Bank
details field as mantioned in instructon (3).

i {vi) After entering these details appropriately. dick on "SUBMIT tab

| {vii} Shareholders holding shares in physical form will then direcly reach the Company's elecion screen. However,
sharahiolders holding shares in demat form will now reach "Passward Creation” menu whenein they are required 1o

mandaiorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-vating through CDSL platform. [t is strongly recommended not to share your password
with any other person and take utmost care fo keep your password confidential

| (viii} For sharehelders holding shares in physical form, the details can be used only for e-voling on the resolutions
| contained in this Notice.

|

I

(] Click on the EVSM for Omansh Enterprises Limited on which you choose to vaobe.

' (x) DOn the voling page, you will see "RESOLUTION DESCRIPTION" and against the same the oplion "YES/ND® for
voling, Select the oplion YES or NO as desired, The oplion YES implies that you assent fo the Resolution and
oplion MO implies that vou dissent to the Resolubion.

i ixi) Click on the "TRESOLUTIONS FILE LINK" i you wish to view the entire Resclution details.

: (xif) After salecting the resolution, you have decided to vole on, click an "SUBMIT™. A conlimation boe will ba
displayed. ¥ you wish to confirm your vote, click on "OK”, else to change your vote, dick on "CANCEL" and
accordingly modify your volbe,

| (wiii) Onca you "CONFIRM® your vote on the resolution, you will not be aliowed to madify your vote.

(xlv) You can also take a print of the voles cast by clicking on "Clok here (o print” opion on the Voling page

and click on Forget Password & enter the detfails as prompted by the system,

|
I
| (xv) I & demat account holder has forgotten the login passweord them Enter the User |d and the image verfication code
i (xvi) Faciity for Mon-Individual Shareholders and Custodians- Remote Yoling

I

Man-individual shareholders (i other than Individuals, HUF, MR etc) and Custodians are required to login and
iregisterthems.elves. in wanw evatingindia.com and register themsealves in the "Corporates Module.

iﬂ scanned copy of the Regisiration Form bearng the stamp and sign of the entity should be emailed to
hdpdesk.emﬂjng@ndslindia.m.

I
After receiving the login details a Compliance User should be created using the admin login and password. The
lI:-ump!iamE User would be able to fink the accountis) for which they wish 1o vote on,

The fst of accounts linked In the login should be mailed helpdesk eveting@cdslindiacom and on aporoval of the
accounts they would be able fo cast their vole

i.ﬁ. scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
?:usl:nd.lan, if any, should be upicaded In POF format inthe system for the scrutinizer to verify the same.

I
Alternatively MNon Individual shareholders are required fo send the relevant Board Resolution/Authonity lefter efc.
together with attesled specimen signature of the duly authorized signalory who are authorized to vole, to the Scrutinlzer

and to the Company at the email address viz; omanshworki@gmail.com (designated email address by company], if they
have voted from individual fab & not uploaded same in the CDSL e-voting system fof the scrutinzer to veriy the same.
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VCIOAVM & E-VOTING DURING
PMEETING ARE AS UNDER:

The procedurs for attending mesting & e-voling on the day of the EGM is same as the instructions mentioned
above for Remote e-voting.

The link for VCAOAVM to attend meeting will be available where the EVSM of Company will be displayed afier
successiul login as per the nsiructions meniioned above for Remote e-vating.

Shareholders who have voted through Remote e-voting will be elighble to attend the meeting. Howewver, thay will
net be eligible to vole at the EGM

Sharehclders are encouraged to [oin the Meeting through Laptops/|-Pads for befter experence.

Further shareholders will be required to allow Camera and use Internet with a good speed to avold any disturbance
during the mesting.

Please note that Participants Connecting from Mabie Devices or Tablets or through Laptap connecting via Mobile
hotspot may experience Audic’Video loss due o Fluctuation in their respective network, It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express thelr views/ask questions during the meeting may reglster themselves as a
speaker by semnding their request in advance at least ¥ days prior o meeting mentioning their name, demat account
numberfaolio number, emall id, mobile number &t (company email id). The sharsholders who do nol wish 1o speak
during the EGM but have queries may send their queries in advance latest by Monday, 57 January, 2026 by 5:00
PK mentioning their name, demat acoount numberfoio number, emal id, mabile rumber 2t {company emaill d-
ornanahwork@gmail. com.

These gueries will be replied 1o by the company sultably by emall,

Those shareholders who have registered themselves as a speaker will anly be allowed to express their views'ask
questions during the meeting.

Dnly these shareholders, who are present in the EGM through VCIOAVM Facility and have not casted thelr vabe on
the Resoluwions through remote e-voting and are otherwise not barred from doing =o, shall be eligible to vote
through e-voling system available during the EGM.

If any \Votes are cast by the shareholders through the e-voling available duning the EGM and if the same
shareholders have not participated in the meeting through VCIOAVR facility, then the votes cast by such
shareholders shall be considered invalid as the faciity of e-wolng during the meefing is available only to the
shareholders attending the mesting.




| EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 1

| The Board of Directors, at its meeting held on Thursday, 11" December 2025 considered and approved & proposal o
change the name of the Company from “Omansh Enterprises Limited™ to "Pipan Qils Limited™, subject o approval
of the Members, BSE Limited and the Registrar of Companies.

| The proposed new name better reflacts the proposed business activities of the Company and aligns with its lang-term
I viglon and branding strategy, The proposed change of name does not involve any change In the consiitution, contral,
management of ownership of the Company. Pursuant to Regulation 45 of the SEB| (Listing Obligations and Disclosure
Feguirements) Regulations, 2015, the Company shall cbiain prior approval from BSE Limited for the proposed change
cf name before making the final applcaiion fo the Regisirar of Companies.

The change of namea shall become effective anly upon issuance of a fresh Certificate of Incorporation by the Registrar of
Companies, Except for the changs in name, the rights and obligations of the Company and |13 Members shall remain
I unafectad,

The Board recommends the Specal Resolution set out at [tem Mo, 1 for approval of the Maembers,
Mone of the Directors, Key Managerial Persanned or their relatives are in any way concerned or interested, financially or
ctherwise, in the said resolution.

ITEM NO. 2

| The Board of Directors, at its meeting held on Thursday. 11" Decamber 2025, considered and approved a proposal 1o
glter Clause |l (Objects Clause) of the Memarandum of Association of the Company, subjeci to approval of the
Members and the Registrar of Companles.

The proposed alteration is Intended to enable the Comparny to undertake new business activites and'or expand or
rationalise iis existing operations, thereby providing greater operational flexibility and enabling the Company to pursue
growth apportunites more effectively. The detailed text of the proposed altered objects are provided as follows!

(i} To carry on in India and army other part of the world the business or businesses af surveying,
prospecting, drilling and exploring for, acquinng, developing, producing, maintaining, refining, storing,
trading, supplying, transporting, marketing, distibuting, importing, exporing and genesally dealing in
minerals and olber ratural oils, petroleum and all ather forms of solid, liguid and gaseous hydrocarbons
and other minerals and their preducts and by-products and all their bramches.

{ii To earry on and or invest in the business of marufaciuring, preducing, processing. generating,
accumulating, distributing, transferring, preserving, mixing supplying confracling, as consultants,
importers, exporiers, buyers, sellers, assemblers, hirers, repairers, dealers, distrbutors, stockists,
whelesalers, retallers, jobbers ftraders, agents, brokers, representatives, collaborators, of
merchandising, marketing, managing, leasing, renfing, wufilizing of electricity, steam, power, solar
energy, wind energy, blomass energy, geothermal energy, Fydel energy, tidal and wave energy, and
ather comventional, mnon-conventional and renewable energy sources, waste treatment plants of all
kinds, and equipment thereof in India and osutside india.

{illy To carry on the business of all kinds of il & gas, buyers, sellers, importars, exporters, agents, fittars,
repairers, installers, hirer, lessor, assembles of amnd dealers in all types of machineries, equipment’s,
companents, tools, spares and engineering tems o investigate ssarch, survey, data acquisition, data
processing, data interpretation, prospect, explare, extract, drill, dig, raise pump produce, refine, punty,
separate | process blend, store, transport, distribute, marke! sell, pack and otherwise deal in mineral
olls’ hydrocarbonsiwater/petroleurn productsftransportation and their dervatives bye produds, mxtures,
in gaseous, liguid or solid forms and to fabricate, purchase, construct, take on lease, rent, erect,
imaintain machineres, plants, aquipment's, cmages, stiuctures plathorm owers (jackals) pipes, decks,
module frames and ancillary parts of complete off shore and on shore installaiions and pipe lines
related 1o the above activales lo take/give on lesse, purchase of ctherwise acquire lands and other
places including off-shores areas which seem capable of affording a supply of natural gas, petroleum
products, hydrocarbons and mireral cils for conducting above aclivities and do any other activates
related to oil exploration, management, ransportation and product markeling,

{iv] To camy on the business in all types of services related malnly fo upstream and downstream il




industriesicompanies relating to mainly in the field of the exploration, development and exploitation of
crde oil and gas and other hydrocarbon products, it will include al! type of job contract, charter hire
services and leasing of ol field equipment and machineres and man management contract, cperations
and maintenance contract of ol field eqguipment's and machineries, cil field installaion and providing
consulfancy of any hpe of sarvices which include all azpects relaling to business development,
technical, financial. marketing, material management, production planning. project management o term
basis ete. related to activates of all upstream and downstream ol Incustries! companies based in India
and abroad

{v) To camy on the business of ron founders, mechanical engineers, manufacturers of machinery and
implements of all kinds, toomakers, metal workers, manufacturers and producers of components ard
accessores of cycles, aute- cydes, mofor cydle, auforickshaws, eic, and to deal in iron and sieel
corwverters, wood workers, bullders, painters, metallurgists, electrical fans, elc. and to buy, sel,
manufacture, repair, conver, alter, let on hire, and deal in machinery, implements, and hardwars of ail
kirds.

(vi1  Tocamy onthe business of mamufacturing, buving, seliing, trading, or otherwise dealing in textiles, cotton,
=ilk, art sk, rayon, nylon, synthetic fibres, staple fibres, handlooms, polyesier, worsted, wool, hemp,
and other fibre materals, yarn, cloth, Lynen, rayon, and other good, or merchandise whether iextile
felted, netted or looped andior ready-made garments, covenngs, coated fabrics, texties, hosiery,
uphaistery and silk o merchandse of every Hind amd description and to 8¢t as general merchants,
agents, stockists, distributors, and suppliers of all kinds of goods.

{vil] To provide consultanay in the fields of finance, marketing, accounting, enginesnng, construction, taxation,
corporate laws, business process outsourcing. human resource. planning, controlling e-commerce,
book-keeping, management audil, internal audit, and to provide management and advisory services of
all kinds,

{will)  Toecarry on any other lawful business in India

| The alteration of the Objects Clause is in accordance with the provisions of Section 13 of the Companies Act, 2013.
Upon appraval of the Members, the Company shall file the necessary forms with the Regisirar of Companies and
intimate the Stock Exchamge(s) in terms of the SEBI {Listing Obligations and Disclosure Requirements) Reguiations,
2015,

The Board recommencds the Special Resciution set out at ltem MNo. 2 for approval of the Members,

| Mone of the Directors, Key Manageral Personnel or their relatives are in any way concerned or inferested, financially or
ctherwise, in the said resalulion.

ITEM NO. 3

| The Board of Directors, at its meeting held on Thursday, 11" December 2025, considered and approved the proposal for
adoption of a new sel of Arficles of Association in substitution for and to the exclusion of the existing Articles of
| Association of the Company which are as per Companies Act, 1856, subject o approval of the Members in pursuant to
| the provisions of Companies Act, 2013,

[ The proposed restated Articles of Association are infended to align the Articles with the provisions of the Companies Act,
2012 amd the rules made thereunder, as amended from time to time, and to incorporate cerain operatonal and
| gevernance-related changes considered necessary by the Board The draft of the restated Aricles of Asscolation is
available for inspection by the Members at the registered office of the Company during business hours and will also be
made available elecironically as stated in the Motice,

The Board recommends the Special Resolution set out at Iterm MNo. 3 for approval of the Members,

Mone of the Directors, Key Managerial Personnel or their relathves are in any way concerned or interested, financially or
ctherwise. in the said resolution,

Date: 19" December 2025

Place: New Delhi

' Regd. Office: 490, Wework, Eldeco Cenire, Block A
Shivalik Colony, Malviya Nagar, New Delhi 110017




By Order of the Board
For Omansh Enterprises Limited

Avnish Jindal
Whole- Time Director
DIN: 02293188




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

*ARTICLES OF ASSOCIATION
OF

OMANSH ENTERPRISES LIMITED
(Proposed to be renamed as PIPAN OILS LIMITED)

PART A

PRELIMINARY

The regulations contained in the Table marked ‘F’ in Schedule | to the Companies Act,
2013, as amended from time to time, shall not apply to the Company, except in so far as
the same are repeated, contained, or expressly made applicable in these Articles or by the
said Act.

The regulations for the management of the Company and for the observance by 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 resolution as prescribed or permitted by the Companies Act, 2013, as
amended from time to time, be such as are contained in these Articles.

DEFINITIONS AND INTERPRETATION

In these Articles, the following words, and expressions, unless repugnant to the subject,
shall mean the following:

(i)

(ii)

(iii)

(iv)

(vi)

“Act” means the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and the rules and regulations
prescribed thereunder as now enacted or as amended from time to time and the
term shall be deemed to refer to the applicable section thereof which is relatable
to the relevant Article in which the said term appears in these Articles and any
previous company law, so far as may be applicable.

“Annual General Meeting” means the annual general meeting of the Company
convened and held in accordance with the Act.

“Articles of Association” or “Articles” mean these articles of association of the
Company, as may be altered from time to time in accordance with the Act.

“Board” or “Board of Directors” means the board of directors of the Company in
office at applicable times.

“Company” means Omansh Enterprises Limited, a company incorporated under the
laws of India.

“Depository” means a depository, as defined in clause (e) of sub-section (1) of
Section 2 of the Depositories Act, 1996 and a company formed and registered under

*A new set of Articles of Association were adopted as per Companies Act, 2013 via special
Resolution passed in Extra-Ordinary General Meeting held on Monday, 12" January, 2026.



(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)
(xvi)
(xvii)

(xviii)

the Act and which has been granted a certificate of registration under sub-section
(1A) of Section 12 of the Securities and Exchange Board of India Act, 1992.

“Director” shall mean any director of the Company, appointed in accordance with
the provisions of these Articles.

“Equity Shares” means the equity shares of the Company.

“Extraordinary General Meeting” means Extraordinary General Meeting of the
Members duly called and constituted and any adjourned holding thereof.

“General Meeting” means any duly convened meeting of the shareholders of the
Company and any adjournments thereof.

“Governmental Authority” means any government or quasi-government authority,
ministry, statutory or regulatory authority, government department, agency,
commission, board, tribunal, judicial authority, quasi-judicial authority, or court or
any entity exercising executive, legislative, judicial, regulatory or administrative,
financial, supervisory, determinative, disciplinary or taxation functions of or
pertaining to or purporting to have jurisdiction on behalf of or representing the
Government of India, or any other relevant jurisdiction, or any state, municipality,
district or other subdivision or instrumentality thereof, which has authority or
jurisdiction with respect to the business of the Company.

“Law” means any applicable national, supranational, foreign, provincial, local or
other law, regulations, including applicable provisions of: (i) constitutions, decrees,
treaties, statutes, enactments, laws (including the common law), codes,
notifications, rules, regulations, policies, guidelines, circulars, directions, directives,
ordinances or orders of any Governmental Authority, statutory authority, court,
tribunal having jurisdiction over the relevant party; (ii) Approvals; and (iii) orders,
decisions, injunctions, judgments, awards and decrees of or agreements with any
Governmental Authority, statutory authority, court or tribunal; in each case having
jurisdiction over such Party.

“Member” means the duly registered holder from time to time, of the shares of the
Company and includes the subscribers to the Memorandum of Association and in
case of shares held by a Depository, the beneficial owners whose names are

recorded as such with the Depository;

“Memorandum” or “Memorandum of Association” means the memorandum of
association of the Company, as may be altered from time to time;

“Office” means the registered office, for the time being, of the Company;

“Officer” shall have the meaning assigned thereto by the Act;

“Ordinary Resolution” shall have the meaning assigned thereto by the Act;
“Register of Members” means the register of members to be maintained pursuant

to the provisions of the Act and the register of beneficial owners pursuant to Section
11 of the Depositories Act, 1996, in case of shares held in a Depository;



(xix)

“Special Resolution” shall have the meaning assigned thereto by the Act.

4. Except where the context requires otherwise, these Articles will be interpreted as follows:

(@)
(b)
©
(d)

(©

®

(2

(h)

(@)

)

(k)

M

headings are for convenience only and shall not affect the construction or
interpretation of any provision of these Articles.
where a word or phrase is defined, other parts of speech and grammatical forms
and the cognate variations of that word or phrase shall have corresponding
meanings;
words importing the singular shall include the plural and vice versa;
all words (whether gender-specific or gender neutral) shall be deemed to include
each of the masculine, feminine and neuter genders;
the expressions “hereof”, “herein” and similar expressions shall be construed as
references to these Articles as a whole and not limited to the particular Article in
which the relevant expression appears;
the ejusdem generis (of the same kind) rule will not apply to the interpretation of
these Articles. Accordingly, include and including will be read without limitation;
any reference to a person includes any individual, firm, corporation, partnership,
company, trust, association, joint venture, government (or agency or political
subdivision thereof) or other entity of any kind, whether or not having separate
legal personality. A reference to any person in these Articles shall, where the
context permits, include such person’s executors, administrators, heirs, legal
representatives and permitted successors and assigns;

a reference to any document (including these Articles) is to that document as

amended, consolidated, supplemented, novated or replaced from time to time;

references made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same
by the Ministry of Corporate Affairs. The applicable provisions of the Companies

Act, 1956 shall cease to have effect from the date on which the corresponding

provisions under the Companies Act, 2013 have been notified.

a reference to a statute or statutory provision includes, to the extent applicable at

any relevant time:

@) that statute or statutory provision as from time to time consolidated,
modified, re-enacted or replaced by any other statute or statutory
provision; and

(ii) any subordinate legislation or regulation made under the relevant statute
or statutory provision;

references to writing include any mode of reproducing words in a legible and non-

transitory form; and

references to Rupees, Re., Rs., INR, X are references to the lawful currency of

India.

SHARE CAPITAL

5. AUTHORISED SHARE CAPITAL

The authorized share capital of the Company shall be such amount, divided into such
class(es), denomination(s) and number of shares in the Company as stated in Clause V of
the Memorandum of Association, with power to increase or reduce such capital from time
to time and power to divide the shares in the capital for the time being into other classes
and to attach thereto respectively such preferential, convertible, deferred, qualified, or



other special rights, privileges, conditions or restrictions and to vary, modify or abrogate
the same in such manner as may be determined by or in accordance with the Articles of
the Company, subject to the provisions of applicable law for the time being in force.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles,
the Act and other applicable laws:

(a) Equity share capital:

(i) with voting rights; and/or

(i) with differential rights as to dividend, voting or otherwise in accordance with the Act;
and

(b) Preference share capital.

All Equity Shares shall be of the same class and shall be alike in all respects and the holders
thereof shall be entitled to identical rights and privileges including without limitation to
identical rights and privileges with respect to dividends, voting rights, and distribution of
assets in the event of voluntary or involuntary liquidation, dissolution or winding up of the
Company.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par or at a discount (subject to compliance
with the provisions of the Act) and at such time as they may from time to time think fit,
and with the approval of the Company in a General Meeting, if any required under the
applicable provisions of law, 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
Directors deem fit, and may issue and allot shares in the capital of the Company 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 and any shares which may so be allotted
may be issued as fully paid shares and if so issued, shall be deemed to be fully paid shares.
Provided that option or right to call of shares shall not be given to any person or persons
without the approval of the Company in the General Meeting.

NEW CAPITAL PART OF THE EXISTING CAPITAL

Except so far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the creation of new shares shall be considered as part of the existing
capital, and shall be subject to the provisions herein contained, with reference to the
payment of calls and installments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

ALLOTMENT OTHERWISE THAN IN CASH

The Board of Directors may issue and allot shares of the Company as payment in full or in
part, for any property purchased by the Company or in respect of goods sold or transferred
or machinery or appliances supplied or for services rendered to the Company in the
acquisition and/or in the conduct of its business; and any shares which may be so allotted



10.

11.

may be issued as fully paid-up shares and if so issued shall be deemed as fully paid up
shares. However, the aforesaid shall be subject to the approval of shareholders under the
relevant provisions of the Act and Rules.

SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE CAPITAL

Subject to the provisions of the Act, the Company in its General Meetings may, by an
Ordinary Resolution, from time to time:

(@)
(b)

©

(d)

(e)

increase the share capital by such sum, to be divided into shares of such amount
as it thinks expedient;

divide, sub-divide or consolidate its shares, or any of them, and the resolution
whereby any share is sub-divided, may determine that as between the holders of
the shares resulting from such sub-division one or more of such shares have some
preference or special advantage in relation to dividend, capital or otherwise as
compared with the others;

cancel shares which at the date of such General Meeting have not been taken or
agreed to be taken by any person and diminish the amount of its share capital by
the amount of the shares so cancelled;

consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares; provided that any consolidation and division which results
in changes in the voting percentage of Members shall require applicable approvals
under the Act; and

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

FURTHER ISSUE OF SHARES

(a)

Where at any time the Board or the Company, as the case may be, propose to
increase the subscribed capital by the issue of further shares then such shares shall
be offered, subject to the provisions of section 62 of the Act, and the rules made
thereunder:

(A)

@) To the persons who at the date of the offer are holders of the Equity Shares
of the Company, in proportion as nearly as circumstances admit, to the
paid-up share capital on those shares by sending a letter of offer subject
to the conditions mentioned in (ii) to (iv) below;

(ii) The offer aforesaid shall be made by notice specifying the number of

shares offered and limiting a time as may be prescribed under applicable
Indian law from the date of the offer, within which the offer if not
accepted, shall be deemed to have been declined.

Provided that the notice shall be dispatched through permitted mode to
all the existing shareholders at least 3 (three) days before the opening of
the issue or such other timeline as may be prescribed under applicable
law;

(iii) 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 sub-clause(ii)
shall contain a statement of this right;



(iv) after the 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 of Directors may dispose
of them in such manner which is not dis-advantageous to the shareholders
and the Company; or

(B) to employees under a scheme of employees' stock option, subject to
special resolution passed by Company and subject to such conditions as
may be prescribed; or

© to any persons, if it is authorised by a special resolution, whether or not
those persons include the persons referred to in clause (A) or clause (B),
either for cash or for a consideration other than cash, if the price of such
shares is determined by the valuation report of a registered valuer,
subject to the compliance with the applicable provisions of Chapter Il of
the Act and any other conditions as may be prescribed;

(b) Nothing in this Article shall apply to the increase of the subscribed capital of the

()

(d)

(e)

Company caused by the exercise of an option attached to the debentures issued or
loans raised by the Company to convert such debentures or loans into shares in the
company (whether such option is conferred in these Articles or otherwise).

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 passed by the Company in general meeting.

Notwithstanding anything contained in this Article, where any debentures have
been issued, or loan has been obtained from any Government by a company, and if
that Government considers it necessary in the public interest so to do, it may, by
order, direct that such debentures or loans or any part thereof shall be converted
into shares in the Company on such terms and conditions as appear to the
Government to be reasonable in the circumstances of the case even if terms of the
issue of such debentures or the raising of such loans do not include a term for
providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not acceptable
to the Company, it may, within sixty days from the date of communication of such
order, appeal to the Tribunal which shall after hearing the Company and the
Government pass such order as it deems fit.

In determining the terms and conditions of conversion under Section 62(4), the
Government shall have due regard to the financial position of the Company, the
terms of issue of debentures or loans, as the case may be, the rate of interest
payable on such debentures or loans and such other matters as it may consider
necessary.

Where the Government has, by an order made under Section 62(4), directed that
any debenture or loan or any part thereof shall be converted into shares in a
company and where no appeal has been preferred to the Tribunal under under

6



12.

13.

14.

15.

Section 62(4) or where such appeal has been dismissed, the memorandum of such
Company shall, where such order has the effect of increasing the authorised share
capital of the Company, stand altered and the authorised share capital of such
Company shall stand increased by an amount equal to the amount of the value of
shares which such debentures or loans or part thereof has been converted into.

ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES

Any application signed by or on behalf of an applicant for shares in the Company followed
by an allotment of any shares therein, shall be an acceptance of shares within the meaning
of these Articles, and every person who thus or otherwise accepts any shares and whose
name is on the Register of Members, shall, for the purpose of these Articles, be a Member.

MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY

The money (if any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise in respect of any
shares allotted by them, shall immediately on the inscription of the name of allottee in
the Register as the name of the holder of such shares, become a debt due to and
recoverable by the Company from the allottee thereof, and shall be paid by him
accordingly.

VARIATION OF SHAREHOLDERS’ RIGHTS

(a) If at any time the share capital of the Company is divided into different classes of
shares, the rights attached to the shares of any class (unless otherwise provided
by the terms of issue of the shares of that class) may, subject to provisions of the
Act and whether or not the Company is being wound up, be varied with the
consent in writing of the holders of not less than three-fourth of the issued shares
of that class or with the sanction of a Special Resolution passed at a separate
meeting of the holders of the issued shares of that class, as prescribed by the Act.

(b) Subject to the provisions of the Act, to every such separate meeting, the
provisions of these Articles relating to meeting shall mutatis mutandis apply.

PREFERENCE SHARES

(a) Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and the consent of
the Board, shall have the power to issue on a cumulative or non-cumulative basis,
preference shares liable to be redeemed in any manner permissible under the Act,
and the Directors may, subject to the applicable provisions of the Act, exercise
such power in any manner as they deem fit and provide for redemption of such
shares on such terms including the right to redeem at a premium or otherwise as
they deem fit.

(b) Convertible Preference Shares
The Company, subject to the applicable provisions of the Act and the consent of
the Board, shall have power to issue on a cumulative or non-cumulative basis
convertible preference shares liable to be converted in any manner permissible
under the Act and the Directors may, subject to the applicable provisions of the



16.

17.

18.

19.

Act, exercise such power as they deem fit and provide for conversion of such
shares into such securities on such terms as they may deem fit.

AMALGAMATION

Subject to provisions of these Articles, the Company may amalgamate or cause itself to be
amalgamated with any other person, firm or body corporate subject to the provisions of
the Act.

LIEN
COMPANY’S LIEN ON SHARES / DEBENTURES

The Company shall have a first and paramount lien—

(a) onevery share/ debenture (not being a fully paid share/ debenture) registered in the
name of each member (whether solely or jointly with others) and upon proceeds of sale
thereof, for all monies (whether presently payable or not) called, or payable at a fixed time,
in respect of that share/ debenture; and

(b) no equitable interest in any share or debenture shall be created except upon the
footing and condition that this Article will have full effect and such lien shall extend to all
dividends and bonuses from time to time declared in respect of such shares/debentures.
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. The Directors may at
any time declare any shares/debentures wholly or in part to be exempt from the
provisions of this clause.

The fully paid-up shares shall be free from all liens and in respect of any partly paid shares/
debentures of the Company, the lien, if any, shall be restricted to moneys called or payable
at a fixed time in respect of such shares/ debentures.

LIEN TO EXTEND TO DIVIDENDS, ETC.

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case
may be, payable and bonuses declared from time to time in respect of such shares /
debentures.

ENFORCING LIEN BY SALE

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

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen (14) 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 to the person entitled thereto by reason of his death or insolvency
or otherwise.

No Member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid, or in regard
to which the Company has exercised any right of lien.
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21.

22.

23.

24,

25.

VALIDITY OF SALE

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

VALIDITY OF COMPANY’S RECEIPT

The receipt of the Company for the consideration (if any) given for the share on the sale
thereof shall (if necessary, to execution of an instrument of transfer or a transfer by relevant
system, as the case maybe) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

APPLICATION OF SALE PROCEEDS

The proceeds of any such 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 and
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.

OUTSIDER’S LIEN NOT TO AFFECT COMPANY’S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by law) be bound to recognise any
equitable or other claim to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise. The Company’s lien shall prevail
notwithstanding that it has received notice of any such claim.

PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other
securities, including debentures, of the Company.

CALLS ON SHARES
BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES

The Board may subject to the provisions of the Act and any other applicable law, from
time to time, make such call as it thinks fit upon the Members in respect of all moneys
unpaid on the shares (whether on account of the nominal value of the shares or by
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. A call may be revoked or postponed at the discretion of the Board. The power to call
on shares shall not be delegated to any other person except with the approval of the
shareholders in a General Meeting.



26.

27.

28.

29.

30.

31.

32.

NOTICE FOR CALL

Each Member shall, subject to receiving at least fourteen (14) 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.

The Board may, from time to time, at its discretion, extend the time fixed for the payment
of any call in respect of one or more Members as the Board may deem appropriate in any
circumstances.

CALL WHEN MADE

The Board of Directors may, when making a call by resolution, determine the date on
which such call shall be deemed to have been made, not being earlier than the date of
resolution making such call, and thereupon the call shall be deemed to have been made
on the date so determined and if no such date is so determined a call shall be deemed to
have been made at the date when the resolution authorizing such call was passed at the
meeting of the Board and may be required to be paid in instalments.

LIABILITY OF JOINT HOLDERS FOR A CALL

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

CALLS TO CARRY INTEREST

If a Member fails to pay any call due from him on the day appointed for payment thereof,
or any such extension thereof as aforesaid, he shall be liable to pay interest on the same
from the day appointed for the payment thereof to the time of actual payment at such
rate of interest as shall from time to time be fixed by the Board but nothing in this Article
shall render it obligatory for the Board to demand or recover any interest from any such
Member. The Board shall be at liberty to waive payment of any such interest wholly or in
part.

DUES DEEMED TO BE CALLS

Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these 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.

EFFECT OF NON-PAYMENT OF SUMS

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.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

10



33.

34.

35.

The Board —

(a) may, subject to provisions of the Act, if it thinks fit, agree to and receive from any
Member willing to advance the same, all or any part of the monies uncalled and
unpaid upon any shares held by him; and
(b) upon all or any of the monies so advanced 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, may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be agreed
upon between the Board and the Member paying the sum in advance. Nothing
contained in this Article shall confer on the Member (i) any right to participate in
profits or dividends; or (ii) any voting rights in respect of the moneys so paid by
him, until the same would, but for such payment, become presently payable by
him. The Directors may at any times repay the amount so advanced.

PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC.

The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities, including debentures, of the Company.

TRANSFER AND TRANSMISSION OF SHARES

ENDORSEMENT OF TRANSFER

Subject to the provisions of applicable Law In respect of any transfer of shares registered
in accordance with the provisions of these Articles, the Board may, at its discretion, direct
an endorsement of the transfer and the name of the transferee and other particulars on
the existing share certificate and authorize any Director or Officer of the Company to
authenticate such endorsement on behalf of the Company or direct the issue of a fresh
share certificate, in lieu of and in cancellation of the existing certificate in the name of the
transferee.

INSTRUMENT OF TRANSFER

(a) The instrument of transfer of any share shall be in writing and all the provisions of
the Act, and of any statutory modification thereof for the time being shall be duly
complied with in respect of all transfer of shares and registration thereof. The
Company shall use common form of transfer, as prescribed under the Act, in all
cases. In case of transfer of shares, where the Company has not issued any
certificates and where the shares are held in dematerialized form, the provisions
of the Depositories Act, 1996 shall apply.

(b) The Board may decline to recognize any instrument of transfer unless-

(1)  theinstrument of transfer is in the form prescribed under the Act;

(i)  the instrument of transfer is accompanied by the certificate of shares to
which it relates, and/or 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.

11



36.

37.

38.

39.

40.

©) 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 document.

EXECUTION OF TRANSFER INSTRUMENT

Every such instrument of transfer shall be executed, both by or on behalf of both the
transferor and the transferee and the transferor shall be deemed to remain holder of the
shares until the name of the transferee is entered in the Register of Members in respect
thereof.

CLOSING REGISTER OF TRANSFERS AND OF MEMBERS

Subject to compliance with the Act and other applicable law, the Board shall be
empowered, on giving not less than seven (7) days’ notice or such period as may be
prescribed, to close the transfer books, Register of Members, the register of debenture
holders at such time or times, and for such period or periods, not exceeding thirty (30)
days at a time and not exceeding an aggregate forty-five (45) days in each year as it may
seem expedient.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of these Articles, Sections 58 and 59 of the Act, Section 22A of
the Securities Contracts (Regulation) Act, 1956, and other applicable provisions of the Act
or any other law for the time being in force, the Board may decline or refuse whether in
pursuance of any power of the Company under these Articles or otherwise, by giving
reasons, to register or acknowledge any transfer of, or the transmission by operation of
law of the right to, any shares or interest or debentures of of a Member in the Company,
after providing sufficient cause, within a period of thirty days from the date on which the
instrument of transfer, or the intimation of such transmission, as the case may be, was
delivered to the Company. Provided that the registration of transfer of any securities shall
not be refused on the ground of the transferor being 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.

TRANSFER OF PARTLY PAID SHARES

Where in the case of partly paid shares, an application for registration is made by the
transferor alone, the transfer shall not be registered, unless the Company gives the notice
of the application to the transferee in accordance with the provisions of the Act and the
transferee gives no objection to the transfer within the time period prescribed under the
Act.

TITLE TO SHARES OF DECEASED MEMBERS

The executors or administrators or the holders of a succession certificate issued in respect
of the shares of a deceased Member and not being one of several joint holders shall be
the only person whom the Company shall recognize as having any title to the shares
registered in the name of such Members and in case of the death of one or more of the
joint holders of any registered share, the survivor or survivors shall be entitled to the title
orinterest in such shares but nothing herein contained shall be taken to release the estate

12



41.

42.

43.

44.

of a deceased joint holder from any liability on shares held by him jointly with any other
person. Provided nevertheless that in case the Directors, in their absolute discretion think
fit, it shall be lawful for the Directors to dispense with the production of a probate or
letters of administration or a succession certificate or such other legal representation upon
such terms (if any) (as to indemnify or otherwise) as the Directors may consider necessary
or desirable.

TRANSFERS NOT PERMITTED

No share shall in any circumstances be transferred to any infant, or a person of unsound
mind, except fully paid shares through a legal guardian.

TRANSMISSION OF SHARES

Subject to the provisions of the Act and these Articles, any person becoming entitled to
shares in consequence of the death, lunacy, bankruptcy or insolvency of any Members, or
by any lawful means other than by a transfer in accordance with these Articles, may with
the consent of the Board (which it shall not be under any obligation to give), upon
producing such evidence as the Board thinks sufficient, that he sustains the character in
respect of which he proposes to act under this Article, or of his title, elect to either be
registered himself as holder of the shares or elect to have some person nominated by him
and approved by the Board, registered as such holder or to make such transfer of the share
as the deceased or insolvent member could have made. If the person so becoming entitled
shall elect to be registered as holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects. Provided,
nevertheless, if such person shall elect to have his nominee registered, he shall testify that
election by executing in favour of his nominee an instrument of transfer in accordance
with the provision herein contained and until he does so he shall not be freed from any
liability in respect of the shares. Further, all limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfer 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.

RIGHTS ON TRANSMISSION

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall, subject to the Directors’ right to retain such dividends or money, be entitled to the
same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company.

Provided that the Board may at any time give a notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied
with within ninety (90) days, the Board may thereafter withhold payment of all dividends,
bonus or other moneys payable in respect of such share, until the requirements of notice
have been complied with.

SHARE CERTIFICATES TO BE SURRENDERED

13



45.

46.

47.

48.

Before the registration of a transfer, the certificate or certificates of the share or shares to
be transferred must be delivered to the Company along with (save as provided in the Act)
properly stamped and executed instrument of transfer.

COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS

The Company shall incur no liability or responsibility whatever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable rights, title or interest in the said shares,
notwithstanding that the Company may have had notice of such equitable rights referred
thereto in any books of the Company and the Company shall not be bound by or required to
regard or attend to or give effect to any notice which may be given to it of any equitable
rights, title or interest or be under any liability whatsoever for refusing or neglecting to do so,
though it may have been entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend to any such notice and give
effect thereto if the Board shall so think fit.

TRANSFER AND TRANSMISSION OF DEBENTURES

The provisions of these Articles, shall, mutatis mutandis, apply to the transfer of or the
transmission by law of any securities including, debentures of the Company.

FORFEITURE OF SHARES
BOARD TO HAVE A RIGHT TO FORFEIT SHARES

If a Member fails to pay any call, or instalment of a call or any money due in respect of any
share or consideration towards shares allotted otherwise than in cash or cash in lieu
thereof if approved by the Board of Directors, 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
or consideration remains unpaid or a judgment or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on him requiring payment of so much of the
call orinstalment or consideration or other money as is unpaid, together with any interest
which may have accrued and all expenses that may have been incurred by the Company
by reason of non-payment.

NOTICE FOR FORFEITURE OF SHARES

The notice aforesaid shall:

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

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

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

14



49.

50.

51.

52.

53.

54.

RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT FORFEITURE

Neither a judgment nor a decree in favour of the Company for calls or other moneys due
in respect of any shares nor any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any money which shall from time to time be due from any
Member in respect of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided. There shall be no forfeiture of unclaimed
dividends before the claim becomes barred by applicable law.

FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY

Any share forfeited in accordance with these Articles, shall be deemed to be the property
of the Company and may be sold, re-allocated or otherwise disposed of either to the
original holder thereof or to any other person upon such terms and in such manner as the
Board thinks fit.

ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

When any share shall have been so forfeited, notice of the forfeiture shall be given to the
defaulting member and any entry of the forfeiture with the date thereof, shall forthwith
be made in the Register of Members but no forfeiture shall be invalidated by any omission
or neglect or any failure to give such notice or make such entry as aforesaid.

MEMBER TO BE LIABLE EVEN AFTER FORFEITURE

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, and shall
pay, to the Company all monies which, at the date of forfeiture, were presently payable
by him to the Company in respect of the shares. All such monies payable shall be paid
together with interest thereon at such rate as the Board may determine, from the time of
forfeiture until payment or realization. The Board may, if it thinks fit, but without being
under any obligation to do so, enforce the payment of the whole or any portion of the
monies due, without any allowance for the value of the shares at the time of forfeiture or
waive payment in whole or in part. 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.

EFFECT OF FORFEITURE

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in
and all claims and demands against the Company, in respect of the share and all other
rights incidental to the share, except only such of those rights as by these Articles expressly
saved.

CERTIFICATE OF FORFEITURE
A duly verified declaration in writing that the declarant is a director, the manager or the
secretary of the Company, and that a share in the Company has been duly forfeited on a

date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.
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55.

56.

57.

58.

59.

60.

61.

TITLE OF PURCHASER AND TRANSFEREE OF FORFEITED SHARES

The Company may receive the consideration, if any, given for the share on any sale, re-
allotment or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of. The transferee shall thereupon be
registered as the holder of the share and the transferee shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, reallotment
or disposal of the share.

VALIDITY OF SALES

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove
given, the Board may, if necessary, appoint some person to execute an instrument for
transfer of the shares sold and cause the purchaser’s name to be entered in the Register
of Members in respect of the shares sold and after his name has been entered in the
Register of Members in respect of such shares the validity of the sale shall not be
impeached by any person.

CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has been previously surrendered to it
by the defaulting member) stand cancelled and become null and void and be of no effect,
and the Board shall be entitled to issue a duplicate certificate(s) in respect of the said
shares to the person(s) entitled thereto.

BOARD ENTITLED TO CANCEL FORFEITURE

The Board may at any time before any share so forfeited shall have them sold, reallotted
or otherwise disposed of, cancel the forfeiture thereof upon such conditions at it thinks
fit.

SURRENDER OF SHARE

The Board may, subject to the provisions of the Act, accept a surrender of any share from
or by any Member desirous of surrendering them on such terms as they think fit.

SUMS DEEMED TO BE CALLS

The provisions 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, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified.

PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO
DEBENTURES, ETC.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis
apply to any other securities, including debentures, of the Company.
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62.

63.

64.

65.

ALTERATION OF CAPITAL

INCREASE IN SHARE CAPITAL

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

SHARES MAY BE CONVERTED INTO STOCK
Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same Articles 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;

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

(¢) such of the Articles of the Company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder”/”Member” shall include “stock” and
“stock-holder” respectively.

REDUCTION OF CAPITAL

The Company may, by a Special Resolution as prescribed by the Act, reduce in any manner
and in accordance with the provisions of the Act—

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(¢) any share premium account
and in particular without prejudice to the generality of the foregoing power may be: (i)
extinguishing or reducing the liability on any of its shares in respect of share capital not
paid up; (ii) either with or without extinguishing or reducing liability on any of its shares,
(a) cancel paid up share capital which is lost or is unrepresented by available assets; or (b)
pay off any paid up share capital which is in excess of the wants of the Company; and may,
if and so far as is necessary, alter its Memorandum, by reducing the amount of its share
capital and of its shares accordingly.

RIGHTS TO ISSUE SHARE WARRANTS
The Company may issue share warrants subject to, and in accordance with provisions of
the Act. The Board may, in its discretion, with respect to any share which is fully paid up

on application in writing signed by the person registered as holder of the share, and
authenticated by such evidence (if any) as the Board may from time to time require as to
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the identity of the person signing the application, and the amount of the stamp duty on
the warrant and such fee as the Board may from time to time require having been paid,
issue a warrant.

The Board may, from time to time, make rules as to the terms on which it shall think fit, a
new share warrant or coupon may be issued by way of renewal in case of defacement, loss
or destruction.

CAPITALISATION OF PROFITS
66. CAPITALISATION OF PROFITS

(a) The Company in General Meeting, may, on recommendation of the Board resolve:
@) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of the Company’s reserve accounts or securities
premium account or to the credit of the profit and loss account or
otherwise available for distribution; and
(ii) that such sum be accordingly set free for distribution in the manner
specified in the sub-clause (b) amongst the Members who would have
been entitled thereto if distributed by way of dividend and in the same
proportion.

(b) The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards:

@) paying up any amounts for the time being unpaid on shares held by such
Members respectively;

(ii) paying up in full, unissued share of the Company to be allotted and
distributed, credited as fully paid up, to and amongst such Members in
the proportions aforesaid; or

(iii) partly in the way specified in sub-clause (i) and partly that specified in sub
-clause (ii).

@iv) A securities premium account and a capital redemption reserve account
or any other permissible reserve account may be applied as permitted
under the Act in the paying up of unissued shares to be issued to
Members of the Company as fully paid bonus shares.

) The Board shall give effect to the resolution passed by the Company in
pursuance of these Articles.

67. POWER OF DIRECTORS FOR DECLARATION OF BONUS ISSUE

(a) Whenever such a resolution as aforesaid shall have been passed, the Board shall:
(1) make all appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid shares
or other securities, if any; and
(i1) generally do all acts and things required to give effect thereto.

(b) The Board shall have full power:
@A) to make such provisions, by the issue of fractional certificates or by
payments in cash or otherwise as it thinks fit, in the case of shares or
debentures becoming distributable in fractions; and
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68.

69.

70.

71.

72.

(ii) to authorize 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 or
other securities to which they may be entitled upon such capitalization or
as the case may require, for the payment by the Company on their behalf,
by the application thereto of their respective proportions of the profits
resolved to be capitalized, of the amount or any parts of the amounts
remaining unpaid on their existing shares.

(c) Any agreement made under such authority shall be effective and binding on such
Members.
BUY BACK OF SHARES

Notwithstanding anything contained in these Articles, but subject to all applicable
provisions of the Act or any other law for the time being in force, the Company may
purchase its own shares or other specified securities.

GENERAL MEETINGS

ANNUAL GENERAL MEETINGS

(a) The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meeting in that year.
(b) An Annual General Meeting of the Company shall be held in accordance with the

provisions of the Act.

EXTRAORDINARY GENERAL MEETINGS

All General Meetings other than the Annual General Meeting shall be called
“Extraordinary General Meeting”. Provided that, the Board may, whenever it thinks fit, call
an Extraordinary General Meeting.

EXTRAORDINARY MEETINGS ON REQUISITION

The Board shall, on the requisition of Members, convene an Extraordinary General
Meeting of the Company in the circumstances and in the manner provided under the Act.

NOTICE FOR GENERAL MEETINGS

All General Meetings shall be convened by giving not less than clear twenty-one (21) days’
notice, in such manner as is prescribed under the Act, specifying the place, date and hour
of the meeting and a statement of the business proposed to be transacted at such a
meeting, in the manner mentioned in the Act. Notice shall be given to all the Members
and to such persons as are under the Act and/or these Articles entitled to receive such
notice from the Company but any accidental omission to give notice to or non-receipt of
the notice by any Member or other person to whom it should be given shall not invalidate
the proceedings of any General Meetings.

The Members may participate in General Meetings through such modes as permitted by
applicable laws.
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79.

73.

74.

75.

76.

77.

78.

SHORTER NOTICE ADMISSIBLE

Upon compliance with the relevant provisions of the Act, an Annual General Meeting or
any General Meeting may be convened by giving a shorter notice than twenty-one (21)
days.

CIRCULATION OF MEMBERS’ RESOLUTION

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

SPECIAL AND ORDINARY BUSINESS

a. Subject to the provisions of the Act, all business shall be deemed special that is
transacted at the Annual General Meeting with the exception of declaration of any
dividend, the consideration of financial statements and reports of the Directors and
auditors, the appointment of Directors in place of those retiring and the appointment
of and fixing of the remuneration of the auditors. In case of any other meeting, all
business shall be deemed to be special.

b. In case of special business as aforesaid, an explanatory statement as required under
the applicable provisions of the Act shall be annexed to the notice of the meeting.

QUORUM FOR GENERAL MEETING

Five (5) Members or such other number of Members as required under the Act or the
applicable law for the time being in force prescribes, personally present shall be quorum
for a General Meeting and no business shall be transacted at any General Meeting unless
the requisite quorum is present at the commencement of the meeting.

TIME FOR QUORUM AND ADJOURNMENT

Subject to the provisions of the Act, if within half an hour from the time appointed for a
meeting, a quorum is not present, the meeting, if called upon the requisition of Members,
shall be cancelled and in any other case, it shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time and
place as the Directors may determine. If at the adjourned meeting also a quorum is not
present within half an hour from the time appointed for the meeting, the Members
present shall be quorum and may transact the business for which the meeting was called.

CHAIRMAN OF GENERAL MEETING

The chairman, if any, of the Board of Directors shall preside as chairman at every General
Meeting of the Company.

ELECTION OF CHAIRMAN

Subject to the provisions of the Act, if there is no such chairman or if at any meeting he is not
present within fifteen minutes after the time appointed for holding the meeting or is
unwilling to act as chairman, the Directors present shall elect another Director as chairman
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80.

81.

82.

83.

84.

and if no Director be present or if all the Directors decline to take the chair, then the Members
present shall choose a Member to be the chairman.

ADJOURNMENT OF MEETING

Subject to the provisions of the Act, the chairman of a General Meeting may, with the
consent given in the meeting at which a quorum is present (and shall if so directed by the
meeting) adjourn that meeting 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. When the meeting is adjourned for
thirty (30) days or more, notice of the adjourned meeting shall be given as nearly to the
original meeting, as may be possible. Save as aforesaid and as provided in Section 103 of
the Act, it shall not be necessary to give any notice of adjournment of the business to be
transacted at an adjourned meeting.

VOTING AT MEETING

At any General Meeting, a demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than that on which a poll has been
demanded. The demand for a poll may be withdrawn at any time by the person or persons
who made the demand. Further, 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 meeting shall be
valid for all purposes. Any such objection made in due time shall be referred to the
chairperson of the General Meeting, whose decision shall be final and conclusive.

DECISION BY POLL

If a poll is duly demanded in accordance with the provisions of the Act, it shall be taken in
such manner as the chairman directs and the results of the poll shall be deemed to be the
decision of the meeting on the resolution in respect of which the poll was demanded.

CASTING VOTE OF CHAIRMAN

In case of equal votes, whether on a show of hands or on a poll, the chairman of the
General Meeting at which the show of hands takes place or at which the poll is demanded
shall be entitled to a second or casting vote in addition to the vote or votes to which he
may be entitled to as a Member.

PASSING RESOLUTIONS BY POSTAL BALLOT

(a)  Notwithstanding any of the provisions of these Articles, the Company may, and in
the case of resolutions relating to such business as notified under the Act, to be
passed by postal ballot, shall get any resolution passed by means of a postal ballot,
instead of transacting the business in the General Meeting of the Company.

(b)  Where the Company decides to pass any resolution by resorting to postal ballot, it
shall follow the procedures as prescribed under the Act.
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(c) Ifaresolution is assented to by the requisite majority of the shareholders by means
of postal ballot, it shall be deemed to have been duly passed at a General Meeting
convened in that behalf.

VOTE OF MEMBERS
VOTING RIGHTS OF MEMBERS

Subject to any rights or restrictions for the time being attached to any class or classes of

shares:

(a) On a show of hands every Member holding Equity Shares and present in person
shall have one vote.

(b)  On a poll, every Member holding Equity Shares therein shall have voting rights in
proportion to his share in the paid up equity share capital.

(¢) A Member may exercise his vote at a meeting by electronic means in accordance
with the Act and shall vote only once.

VOTING BY JOINT-HOLDERS

In case of joint holders the vote of first named of such joint holders in the Register of
Members who tender a vote whether in person or by proxy shall be accepted, to the
exclusion of the votes of other joint holders.

VOTING BY MEMBER OF UNSOUND MIND

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

NO RIGHT TO VOTE UNLESS CALLS ARE PAID

No Member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him have been paid, or in regard to which the Company has lien and
has exercised any right of lien.

PROXY

Any Member entitled to attend and vote at a General Meeting may do so either personally
or through his constituted attorney or through another person as a proxy on his behalf,
for that meeting.

INSTRUMENT OF PROXY

An instrument appointing a proxy shall be in the form as prescribed under the Act for this
purpose. The instrument appointing a proxy shall be in writing under the hand of
appointer or of his attorney duly authorized in writing or if appointed by a body corporate
either under its common seal, if any or under the hand of its officer or attorney duly
authorized in writing by it. Any person whether or not he is a Member of the Company
may be appointed as a proxy.
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The instrument appointing a proxy and power of attorney or other authority (if any) under
which it is signed or a notarized copy of that power or authority must be deposited at the
Office of the Company not less than forty eight (48) hours prior to the time fixed for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in case of a poll, not less than twenty four (24) hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall not be
treated as valid.

VALIDITY OF PROXY

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 shares in
respect of which the proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by the Company at its Office
before the commencement of the meeting or adjourned meeting at which the proxy is
used.

CORPORATE MEMBERS

Any corporation or body corporate (whether a company or not within the Act) which is a
Member of the Company may, by resolution of its Board of Directors or other governing
body, authorize such person as it thinks fit to act as its representative at any meeting of
the Company and the said person so authorized shall be entitled to exercise the same
powers on behalf of the corporation or body corporate which he represents as that
corporation or body corporate could have exercised if it were an individual Member of the
Company (including the right to vote by proxy).

BOARD OF DIRECTORS
NUMBER OF DIRECTORS

Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 149 of the Act, the number of Directors (including Additional and
Alternate Directors) shall not be less than three and not more than fifteen. Provided that
a company may appoint more than fifteen directors after passing a special resolution. The
Company shall have such number of Independent Directors on the Board of the Company,
as may be required in terms of the provisions of applicable law. Further, such appointment
of such Independent Directors shall be in terms of, and subject to, the aforesaid provisions
of applicable law.

SHARE QUALIFICATION

A Director of the Company shall not be bound to hold any Qualification Shares in the
Company.

ADDITIONAL DIRECTORS

Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
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directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

ALTERNATE DIRECTORS

(a) The Board may, subject to provisions of the Act, appoint a person, not being a person
holding any alternate directorship for any other director in the Company or holding
directorship in the Company, to act as an alternate director for a director during his
absence for a period of not less than 3 (three) months from India (hereinafter in this
Article called the “Original Director”).

(b) An alternate director shall not hold office for a period longer than that permissible to
the Original Director in whose place he has been appointed and shall vacate the office
if and when the Original Director returns to India. If the term of office of the Original
Director is determined before he returns to India the automatic re-appointment of
retiring directors in default of another appointment shall apply to the Original
Director and not to the alternate director.

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

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 by the Board of Directors at a meeting of the Board which shall be subsequently
approved by members in the immediate next general meeting. The director so appointed
shall hold office only up to the date which the director in whose place he is appointed
would have held office if it had not been vacated.

REMUNERATION OF DIRECTORS

(a) A Director (other than a Managing Director or Whole-Time Director) may receive a
sitting fee not exceeding such sum as may be prescribed by the Act or the Central
Government from time to time for each meeting of the Board of Directors or any
committee thereof attended by him. The remuneration of Directors including
Managing Director and/or Whole-Time Director may be paid in accordance with the
applicable provisions of the Act.

(b)  The Board of Directors may allow and pay or reimburse any Director such sum as
the Board may consider fair compensation for travelling, and out-of-pocket
expenses and if any Director be called upon to go or reside out of the ordinary place
of his residence on the Company’s business he shall be entitled to be reimbursed
any travelling or other expenses incurred in connection with the business of the
Company.

(c)  The Managing Directors/ Whole-Time Directors shall be entitled to charge and be
paid for all actual expenses, if any, which they may incur for or in connection with
the business of the Company. They shall be entitled to appoint full time/part time
employees in connection with the management of the affairs of the Company and
shall be entitled to be paid by the Company any remuneration that they may pay to
such part time employees.

REMUNERATION FOR EXTRA SERVICES
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If any Director, being willing, shall be called upon to perform extra services or to make any
special exertions (which expression shall include work done by Director as a Member of
any committee formed by the Directors) in going or residing away from the town in which
the Office of the Company may be situated for any purposes of the Company or in giving
any special attention to the business of the Company or as member of the Board, then
subject to the provisions of the Act, the Board may remunerate the Director so doing
either by a fixed sum, or by a percentage of profits or otherwise and such remuneration,
may be either in addition to or in substitution for any other remuneration to which he may
be entitled.

NUMBER OF DIRECTORS BELOW MINIMUM

The continuing Directors may act notwithstanding any vacancy in the Board, but if the
number is reduced below three, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to three or for summoning a General
Meeting of the Company, but for no other purpose.

VACATION OF OFFICE OF DIRECTOR

The office of a Director shall be deemed to have been vacated under the circumstances
enumerated under Act.

ROTATION AND RETIREMENT OF DIRECTOR
ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR

At the Annual General Meeting of the Company to be held every year, one-third of such
of the Directors as are liable to retire by rotation for time being, or, if their number is not
three or a multiple of three then the number nearest to one third shall retire from office,
and they will be eligible for re-election.

RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION

A retiring Director shall be eligible for re-election and the Company, at the Annual General
Meeting at which a Director retires in the manner aforesaid, may fill up the vacated office
by electing a person thereto.

WHICH DIRECTOR TO RETIRE

The Directors to retire in every year shall be those who have been longest in office since
their last election, but as between persons who became Directors on the same day, those
to retire shall (unless they otherwise agree among themselves) be determined by lots.

POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION
Subject to the provisions of the Act, the Company may by an Ordinary Resolution in
General Meeting, remove any Director before the expiration of his period of office after

giving him a reasonable opportunity of being heard and may, by an Ordinary Resolution,
appoint another person instead.
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Provided that an independent director re-appointed for second term under the provisions
of the Act shall be removed by the company as provided under the Act.

DIRECTOR IN COMPANIES PROMOTED BY THE COMPANY

Directors of the Company may be or become a director of any company promoted by the
Company or in which the Company may be interested as vendor, shareholder or otherwise
and no such Director shall be accountable for any benefits received as a director or
member of such company subject to compliance with applicable provisions of the Act.

PROCEEDINGS OF BOARD OF DIRECTORS

MEETINGS OF THE BOARD

(a)

(b)

(©)

(d)

The Board of Directors shall meet at least once in every three (3) months with a
maximum gap of 120 (one hundred and twenty) days between two (2) meetings
of the Board for the dispatch of business, adjourn and otherwise regulate its
meetings and proceedings as it thinks fit in accordance with the Act, provided that
at least four (4) such meetings shall be held in every year. Place of meetings of the
Board shall be at a location determined by the Board at its previous meeting, or if
no such determination is made, then as determined by the chairman of the Board
or as may be mutually agreed between the Directors.

The chairman may, at any time, and the secretary or such other Officer of the
Company as may be authorised in this behalf on the requisition of Director shall
at any time summon a meeting of the Board. Notice of at least 7 (seven) days in
writing of every meeting of the Board shall be given to every Director and every
alternate Director at his usual address whether in India or abroad, provided always
that a meeting may be convened by a shorter notice to transact urgent business
subject to such conditions as may be specified in the laws applicable for the time
being in force.

The notice of each meeting of the Board shall include (i) the time for the proposed
meeting; (ii) the venue for the proposed meeting; and (iii) an agenda setting out
the business proposed to be transacted at the meeting.

To the extent permissible by applicable law, the Directors may participate in a
meeting of the Board or any committee thereof, through electronic mode, that is,
by way of video conferencing i.e., audio visual electronic communication facility.
The notice of the meeting must inform the Directors regarding the availability of
participation through video conferencing. Any Director participating in a meeting
through the use of video conferencing shall be counted for the purpose of
quorum.

QUESTIONS AT BOARD MEETING HOW DECIDED

Questions arising at any time at a meeting of the Board shall be decided by majority of
votes and in case of equality of votes, the Chairman, in his absence the Director presiding
shall have a second or casting vote.

26



109.

110.

111.

112.

QUORUM

Subject to the provisions of the Act and other applicable law, the quorum for a meeting
of the Board shall be one third of its total strength (any fraction contained in that one-
third being rounded off as one) or two Directors whichever is higher and the participation
of the directors by video conferencing or by other audio-visual means shall also be
counted for the purposes of quorum.

At any time the number of interested Directors is equal to or exceeds two-thirds of total
strength, the number of remaining Directors, that is to say the number of Directors who
are not interested, present at the meeting being not less than two, shall be the quorum
during such time. The total strength of the Board shall mean the number of Directors
actually holding office as Directors on the date of the resolution or meeting, that is to
say, the total strength of Board after deducting there from the number of Directors, if
any, whose places are vacant at the time. The term ‘interested director’ means any
Director whose presence cannot, by reason of applicable provisions of the Act be
counted for the purpose of forming a quorum at meeting of the Board, at the time of the
discussion or vote on the concerned matter or resolution.

ADJOURNED MEETING

Subject to the provisions of the Act, if within half an hour from the time appointed for a
meeting of the Board, a quorum is not present, the meeting, shall stand adjourned to
the same day in the next week at the same time and place or to such other day and at
such other time and place as the Directors may determine.

ELECTION OF CHAIRMAN OF BOARD

(a) The Board may elect a chairman of its meeting and may determine the period for
which he is to hold office.

(b) If no such chairman is elected or at any meeting the chairman is not present within
fifteen minutes after the time appointed for holding the meeting the Directors
present may choose one among themselves to be the chairman of the meeting.

POWERS OF DIRECTORS

(a) The Board may exercise all such powers of the Company and do all such acts and
things as are not, by the Act or any other applicable law, or by the Memorandum or
by the Articles required to be exercised by the Company in a General Meeting, subject
nevertheless to these Articles, to the provisions of the Act or any other applicable law
and to such regulations being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in a General Meeting; but no
regulation made by the Company in a General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.

(b) All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case maybe, by such person and
in such manner as the Board shall from time to time by resolution determine.
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DELEGATION OF POWERS

(a) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such members of its body as it thinks fit.

(b)  Any committee so formed shall, in the exercise of the power so delegated conform
to any regulations that may be imposed on it by the Board.

ELECTION OF CHAIRMAN OF COMMITTEE

(a) The Board may designate a person as chairman of a committee or in his absence
or where no such designation is made a committee may elect a chairman of its
meeting. If no such chairman is elected or if at any meeting the chairman is not
present within fifteen minutes after the time appointed for holding the meeting,
the members present may choose one of their members to be the chairman of
the committee meeting.

(b) The quorum of a committee may be fixed by the Board of Directors.

QUESTIONS HOW DETERMINED

(a) A committee may meet and adjourn as it thinks proper.

(b) Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present as the case may be and in case of equality of
vote, the chairman shall have a second or casting vote, in addition to his vote as a
member of the committee.

VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE

All acts done by any meeting of the Board, of a committee thereof, or by any person acting
as a Director shall notwithstanding that it may be afterwards discovered that there was
some defect in the appointment of any one or more of such Directors or of any person
acting as aforesaid or that they or any of them were disqualified be as valid as if even such
Director or such person has been duly appointed and was qualified to be a Director.

RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft
together with the necessary papers, if any, to all the Directors or to all the members of the
committee then in India, not being less in number than the quorum fixed of the meeting
of the Board or the committee, as the case may be and to all other Directors or Members
at their usual address in India and approved by such of the Directors as are then in India
or by a majority of such of them as are entitled to vote at the resolution shall be valid and
effectual as if it had been a resolution duly passed at a meeting of the Board or committee
duly convened and held.

MAINTENANCE OF FOREIGN REGISTER
The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of those

Sections) make and vary such regulations as it may think fit respecting the keeping of any
register.
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119. BORROWING POWERS

(a)

(b)

Subject to the provisions of the Act and these Articles, the Board may from time
to time at their discretion raise or borrow or secure the payment of any such sum
of money for the purpose of the Company, in such manner and upon such terms
and conditions in all respects as they think fit, and in particular, by promissory
notes or by receiving deposits and advances with or without security or by the
issue of bonds, debentures, perpetual or otherwise, including debentures
convertible into shares of this Company or any other company or perpetual
annuities and to secure any such money so borrowed, raised or received,
mortgage, pledge or charge the whole or any part of the property, assets or
revenue of the Company present or future, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or in trust
and to give the lenders powers of sale and other powers as may be expedient and
to purchase, redeem or pay off any such securities.

To the extent permitted under the applicable law and subject to compliance with
the requirements thereof, the Directors shall be empowered to grant loans to such
entities at such terms as they may deem to be appropriate and the same shall be
in the interests of the Company.

Any bonds, debentures, debenture-stock or other securities may if permissible
under applicable law be issued at a discount, premium or otherwise by the
Company and on the condition that they or any part of them may be convertible
into Equity Shares of any denomination, and with any privileges and conditions as
to the redemption, surrender, allotment of shares, attending (but not voting) in
the General Meeting, appointment of Directors or otherwise. Provided that
debentures with rights to allotment of or conversion into Equity Shares shall not
be issued except with, the sanction of the Company in General Meeting accorded
by a Special Resolution.

120. NOMINEE DIRECTORS

(a)

Subject to the provisions of the Act, so long as any moneys remain owing by the
Company to Financial Institutions regulated by the Reserve Bank of India, State
Financial Corporation or any financial institution owned or controlled by the
Central Government or State Government or any Non-Banking Financial Company
regulated by the Reserve Bank of India or any such company from whom the
Company has borrowed for the purpose of carrying on its objects or each of the
above has granted any loans / or subscribes to the debentures of the Company or
so long as any of the aforementioned companies of financial institutions holds or
continues to hold debentures /shares in the Company as a result of private
placement or so long as any liability of the Company arising out of any guarantee
furnished on behalf of the Company remains outstanding, and if the loan or other
agreement with such institution/ corporation/ company (hereinafter referred to
as the “Corporation”) so provides, the Corporation may, in pursuance of the
provisions of any law for the time being in force or of any agreement, have a right
to appoint from time to time any person or persons as a Director or Directors
whole-time or non whole-time (which Director or Director/s is/are hereinafter
referred to as “Nominee Directors/s”) on the Board of the Company and to
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remove from such office any person or person so appointed and to appoint any
person or persons in his /their place(s).

(b)  The Nominee Director/s appointed under this Article shall be entitled to receive all
notices of and attend all General Meetings, Board meetings and of the meetings
of the committee of which Nominee Director/s is/fare member/s as also the
minutes of such Meetings. The Corporation shall also be entitled to receive all such
notices and minutes.

(c)  The Company may pay the Nominee Director/s sitting fees and expenses to which
the other Directors of the Company are entitled, but if any other fees commission,
monies or remuneration in any form is payable to the Directors of the Company
the fees, commission, monies and remuneration in relation to such Nominee
Director/s may accrue to the nominee appointer and same shall accordingly be
paid by the Company directly to the Corporation.

(d)  Provided that the sitting fees, in relation to such Nominee Director/s shall also
accrue to the appointer and same shall accordingly be paid by the Company
directly to the appointer.

MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS

(a) The Board may from time to time and with such sanction(s) as may be required by
the Act, appoint one or more of the Directors to the office of the managing director
and/ or whole time directors for such term and subject to such remuneration, terms
and conditions as they may think fit.

(b) The Directors may from time to time resolve that there shall be either one or more
managing directors and/ or whole-time directors.

(c) Inthe event of any vacancy arising in the office of a managing director and/or whole
time director, the vacancy shall be filled by the Board of Directors subject to the
approval of the Members.

(d) If a managing director and/or whole time director ceases to hold office as Director,
he shall ipso facto and immediately cease to be managing director/whole time
director.

POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

The managing director/whole time director shall, subject to the supervision, control and
direction of the Board and subject to the provisions of the Act, exercise such powers as
are exercisable under these Articles by the Board of Directors, as they may think fit and
confer such power for such time and to be exercised as they may think expedient and they
may confer such power either collaterally with or to the exclusion of any such substitution
for all or any of the powers of the Board of Directors in that behalf and may from time to
time revoke, withdraw, alter or vary all or any such powers. The managing Directors/
whole time Directors may exercise all the powers entrusted to them by the Board of
Directors in accordance with the Board’s direction.

REIMBURSEMENT OF EXPENSES

The managing Directors/whole-time Directors shall be entitled to charge and be paid for
all actual expenses, if any, which they may incur for or in connection with the business of
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the Company. They shall be entitled to appoint part time employees in connection with
the management of the affairs of the Company and shall be entitled to be paid by the
Company any remuneration that they may pay to such part time employees.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act —

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

(b)  Adirector may be appointed as chief executive officer, manager, company secretary
or chief financial officer. Further, an individual may be appointed or reappointed as
the chairperson of the Company as well as the managing Director or chief executive
officer of the Company at the same time.

(c) A provision of the Act or the Articles requiring or authorising a thing to be done by
or to a Director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person
acting both as a Director and as, or in place of, chief executive officer, manager,
company secretary or chief financial officer.

(d)  Anyvacancy in the office of a chief executive officer, Director, compliance officer or
chief financial officer shall be filled within prescribed time.

COMMON SEAL
COMMON SEAL
The Company shall not have any common seal
DIVIDEND
COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS

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

INTERIM DIVIDENDS

Subject to the provisions of the Act, the Board may from time to time pay to the members
such interim dividends of such amount on such class of shares and at such times as it may
think fit and as appear to it to be justified by the profits of the Company.

RIGHT TO DIVIDEND AND UNPAID OR UNCLAIMED DIVIDEND

(a) Where capital is paid in advance of calls, such capital, whilst carrying interest, shall
not confer a right to dividend or to participate in the profits.

(b) Where the Company has declared a dividend but which has not been paid or
claimed within 30 (thirty) days from the date of declaration, the Company shall
transfer the total amount of dividend which remains unpaid or unclaimed within
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the said period of 30 (thirty) days, to a special account to be opened by the
Company in that behalf in any scheduled bank to be called “Unpaid Dividend
Account”.

(c) 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 to the fund known as Investor
Education and Protection Fund established under the Act and the Company shall
send a statement in the prescribed form of the details of such transfer to the
authority which administers the said fund and that authority shall issue a receipt
to the Company as evidence of such transfer.

(d) No unclaimed or unpaid dividend shall be forfeited by the Board before the claim
becomes barred by law and no unpaid dividend shall bear interest as against the
Company.

(e) All other provisions under the Act will be complied with in relation to the unpaid
or unclaimed dividend.

DIVISION OF PROFITS

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.

DIVIDENDS TO BE APPORTIONED

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.

TRANSFER TO RESERVE(S)

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

(b) The Board may also carry forward any profits when it may consider necessary not to
divide, without setting them aside as a reserve.

DEDUCTION OF ARREARS

Subject to the Act, no Member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares whilst any money may be due or owing from him
to the Company in respect of such share or shares of or otherwise howsoever whether
alone or jointly with any other person or persons and the Board may deduct from any
dividend payable to any Members all sums of money, if any, presently payable by him to
the Company on account of the calls or otherwise in relation to the shares of the Company.
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RETENTION OF DIVIDENDS

The Board may retain dividends payable upon shares in respect of which any person is,
under Articles 57 to 70 hereinbefore contained, entitled to become a Member, until such
person shall become a Member in respect of such shares.

RECEIPT OF JOINT HOLDER

Any one of two or more joint holders of a share may give effective receipt for any dividends,
bonuses or other moneys payable in respect of such shares.

DIVIDEND HOW REMITTED

Any dividend, interest or other monies payable in cash in respect of shares may be paid by
electronic mode or by cheque or warrant sent through the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address of that one
of the joint holders who is first named on the Register of Members, or to such person and
to such address as the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent.

DIVIDENDS NOT TO BEAR INTEREST
No dividends shall bear interest against the Company.
TRANSFER OF SHARES AND DIVIDENDS

Subject to the provisions of the Act, any transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the transfer.

ACCOUNTS
WHERE BOOKS OF ACCOUNTS TO BE KEPT
The Books of Account shall be kept at the Office or at such other place in India as the
Directors think fit in accordance with the applicable provisions of the Act.

INSPECTION BY DIRECTORS

The books of account and books and papers of the Company, or any of them, shall be open
to the inspection of directors in accordance with the applicable provisions of the Act.

INSPECTION BY MEMBERS

No Member (not being a Director) shall have any right of inspecting any account or books
or documents of the Company except as conferred by law or authorised by the Board.

WINDING UP
Subject to the applicable provisions of the Act—

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

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

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

(d) Any person who is or has been a Director or manager, whose liability is unlimited
under the Act, shall, in addition to his liability, if any, to contribute as an ordinary
member, be liable to make a further contribution as if he were at the
commencement of winding up, a member of an unlimited company, in accordance
with the provisions of the Act.

APPLICATION OF ASSETS

Subject to the provisions of the Act as to preferential payment the assets of the Company
shall, on its winding up, be applied in satisfaction of its liabilities pari passu and, subject
to such application shall be distributed among the Members according to their rights and
interests in the Company.

INDEMNITY
DIRECTORS’ AND OFFICERS’ RIGHT TO INDEMNITY

Subject to the provisions of the Act, every Director and Officer of the Company shall be
indemnified by the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the tribunal. Provided,
however, that such indemnification shall not apply in respect of any cost or loss or
expenses to the extent it is finally judicially determined to have resulted from the
negligence, wilful misconduct or bad faith acts or omissions of such Director or Officer.

INSURANCE

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 and reasonably.

SHARE CERTIFICATES
ISSUE OF CERTIFICATE

(a) Every member shall be entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fee as provided in the relevant
laws) to several certificates, each for one or more of such shares and the company
shall complete and have ready for delivery such certificates within two months from
the date of allotment, unless the conditions of issue thereof otherwise provide, or

34



146.

147.

within two months of the receipt of application for registration of transfer,
transmission, sub-division, consolidation or renewal of any of its shares as the case
may be. Every certificate of shares shall be under the seal of the Company, if any and
shall specify the number and distinctive numbers of shares in respect of which it is
issued and amount paid-up thereon and shall be in such form as the directors may
prescribe and approve.

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 of shares to one or several joint holders shall be a sufficient delivery to all
such holders.

(b) Any two or more joint allottees of shares shall, for the purpose of this Article, be
treated as a single member, and the certificate of any shares which may be the subject
of joint ownership, may be delivered to anyone of such joint owners on behalf of all
of them. For any further certificate the Board shall be entitled, but shall not be bound,
to prescribe a charge not exceeding Rupees Fifty. The Company shall comply with the
provisions of Section 46 of the Act.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED

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, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the Company
and on execution of such indemnity as the Company deem adequate, being given, 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 upon payment of such fees
for each certificate as may be specified by the Board (which fees shall not exceed the
maximum amount permitted under the applicable law). 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 no further space on the back thereof for endorsement of
transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with such
rules or regulation or requirements of any stock exchange or the rules made under the Act
or the rules made under Securities Contracts (Regulation) Act, 1956 or any other act or
rules applicable in this behalf. The provision of this Article shall mutatis mutandis apply to
debentures of the Company.

UNDERWRITING & BROKERAGE
COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.

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

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

SERVICE OF DOCUMENTS AND NOTICE
MEMBERS TO NOTIFY ADDRESS IN INDIA

Each registered holder of shares from time to time notify in writing to the Company such
place in India to be registered as his address and such registered place of address shall for
all purposes be deemed to be his place of residence.

SERVICE ON MEMBERS

If a Member has no registered address in India, and has not supplied to the Company any
address within India, for the giving of the notices to him, a document advertised in a
newspaper circulating in the neighbourhood of Office of the Company shall be deemed to
be duly served to him on the day on which the advertisement appears. The service of any
notice to Member may be made by the Company through any permitted mode.

SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF MEMBERS

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a Member by sending it through the postin a
prepaid letter addressed to them by name or by the title or representatives of the
deceased, assignees of the insolvent by any like description at the address (if any) in India
supplied for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by serving the document in any manner in which the same
might have been served as if the death or insolvency had not occurred.

NOTICE BY ADVERTISEMENT

Subject to the provisions of the Act any document required to be served or sent by the
Company to the Members, and not expressly provided for by these Articles, shall be
deemed to be duly served or sent if advertised in a newspaper circulating in the district in
which the Office is situated.

MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS

Every person, who by the operation of law, transfer or other means whatsoever, shall
become entitled to any shares, shall be bound by every document in respect of such share
which, previously to his name and address being entered in the Register of Members, shall
have been duly served on or sent to the person from whom he derived his title to such
share.

Any notice to be given by the Company shall be signed by the managing Director or by such
Director or Secretary (if any) or Officer as the Directors may appoint. The signature to any

notice to be given by the Company may be written or printed or lithographed.

SECRECY CLAUSE
SECRECY
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Subject to the Law no Member shall be entitled to inspect the Company’s works without
the permission of the managing director/Directors or to require discovery of any
information respectively and detail of the Company’s trading or any matter which is or
may be in the nature of a trade secret, history of trade or secret process which may be
related to the conduct of the business of the Company and which in the opinion of the
managing director/Directors will be inexpedient in the interest of the Members of the
Company to communicate to the public.

INVESTMENT POWER

INVESTMENT

The Board may from time to time at its discretion subject to the provisions of the act give
any loan to anybody corporate(s)/ person(s) ; give any guarantee or provide security in
connection with a loan to anybody corporate(s) / persons(s) ; acquire by way of
subscription, purchase or otherwise , securities of anybody corporate from time to time in
one or more trenches; and invest surplus moneys of the Company not immediately
required, in immovable properties, shares, stock, bonds, debentures, obligations, mutual
funds or other securities or in current or deposit account/s with Banks and to hold, sell or
otherwise deal with such investments.”

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry such transactions as
have been permitted by the Act, without there being any specific Article in that behalf
herein provided.

At any point of time from the date of adoption of these Articles, if the Articles are or
become contrary to the provisions of the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996 and the rules and regulations made thereunder and the general
or special orders, guidelines or circulars made or issued by the Board thereunder
and the provisions of the Companies Act, 2013 and any subordinate legislation framed
thereunder, which are administered by any appropriate authority, then the provisions of
such applicable law shall prevail over the Articles to such extent and the Company shall
discharge all of its obligations as prescribed under the applicable law, from time to time.
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