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MEMORANDUM OF ASSOCIATION
OF

APOLLO SINDOORI HOTELS LIMITED
(incorporated under the Companics Act, 1956)

L The name of the Company is “Apollo Sindoori Hotels Limited™.

I1. The Registered Office of the Company will be situated in the State of Tamil Nadu.,

I11. (a) The Main objects for which the company is established :

L.

)

6.*

Tocarry on the business of Hotels, Drive in [Totels, Motels, Health Resorts, Fast food cenlers,
Resiaurants, Cafie, Tavern, Beer Housc, Resiaurant Room and Lodging Housckeepers,

| Vicuallers, Wine Deer and Spirit Merchants, Brewers,

Tocarry anthc bisiness of Licenced \
Malsters, [Vistillers and Manufacturees < eruted mineral and artificial waters and other drinks,

purveyors, caterers for public amuscrments.

To carry on the Tii ] apency a0 ta act as tourist agents and contractors and 1o fhalitate
travelling and to provide fop tounit and travellers or promote the provision ol cnnseel e ol
altkinds and to carry oo the Brsime ofcoach, carriage, Lorry and Mator Car proprietors, ver

stable and garage keepers, job masters, farmers, dairymen and ice merchanis.

To carry on the trade of importers and brokors ot o live and dead stock and foreign
prodiuce of all description, hair Jressers, pertamens, Jenists, proprietors of clubs, baths,
swimming pools, dressing rooms. folii Wit mia e aper room, libraries.

To carry onin India snd elsewhere all or any of the business of restaurantzers, hotelicrs, caterers,
cab owners and hirers, pharmacy and drug housc owners, travel agents, provisions and club
denlings in spord, art entertainment activities including music dance and drama.

To carry on on its own or through partnerstups or joint sentures with pther entites the
business of provision af bealthcare supportservices and aon healthicare support SCTVICEs I
the domain of Bio medical engineering (Maintcnance) Facility Caginecniag (Maintepance),
f'.’.lcnm;ing. House Keeping, Janatosial Services and Hospital Support Services, Managenient
information Scivices Lo Healthcare and Non healthoare Factlities inchiding Airports,
Shopping Malls, Commercial Buildings und other Iafrastructure Facilities existing as well
as those coming up in {uture.

(* Inserted by special reselution passed by General body through pos tal ballot on HYI2.9.2007)



(b) The objects incidental or ancillary to the attainment of the raain objects are:

To purchasc and sell or otherwise deal incomputer media such as floppies, cands, magnetic tapes,
cartridge disks, disc packs or any other item, in or by which information, details, computation
methods, steps instructions and such olher matters stores; computer stationery, printer ribbons,
computer files or any other associated products and their accessories, stores, spares, parts,

components and asscmbles.

To engage in research and develnpment of computers, electronic products, control systems,
communication systems and other albed products.

To advice on comparative merits or otherwise of any equipment required by any person, association
of persons, finm, concem, organization or institution and assist and/or undertake the procurement

or disposalofthe same.

To advice or render services like staffand management recruitment, training and placement, technical
analysis of data processing, prepaning of project reports, surveys snd analysis for implanentation
of projects and review of their progress, critical path analysis of any organization and method
studics and other economic mathematical statistical scientific and other modem management
techniques and to establish and render consultancy and other services of professional and technical
nature {o industrics, firms, associations, enterpeiscs, institttions, bodics corporate and all Lypes of
concerns and to undertake assigaments, jobs and appointments and to enter any contracts in
rclation thereto.

To secure organized and concerted action, direct and indirect on all matters connected with or
having a bearing on the business ofhire purchase inancing.

To develop and run project division and undertake techno-economic feasibility studies and
promotion, planning and implementation of new projecis.

To purchase, take on leasc or in exchange, hirc or otherwise acquire any inovable or imnovable
propetty and any rights, patiems, licenses, or casements and ta ereet, extablish, maintain, improve
and work any buildings, offices, presses, houses, sheds, roads, transport services, dams, shuices
water cowsses and other works.

To purchase or othenvise acquire, erect, maintain, reconstruct, and adopt any workshops, mills,
machinery on all or any of the Jands in which the company is entitled to do 80 or for the time being
the propesty of or in possession ofthe company.

To apply for obtain, purchase or olherwise acquire and protect, prolong and renew any patents,
palent rights, brevets inventions, processes, trade secrets, sceicntifie, techmieal or assistance,
manufacturing process, know-how and other infonmation, designs, patents, copy rights, trade
marks, licenses, concessions and like rights or the bencfits or ight of use thereof which may seem
capable of being used for o in connection with any of the purposes of the company on payment
of any fee, royalty or other consideration and to use, exercise or develop the same and grant
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10.

11.

12.

16.

17.

To pay for any immovable or movable property or asscts of any kind acquired or to be acquired
by the company or for any services rendered or to be rendered to the campany and generally to
pay or discharge any consideration to be pnid or given by the company, in money o1 in shares

whether fully or partly paid up.

To establish, provide, maintain and conduct or otherwise subsidise researcli laboratorics and
cxperimental workshops for scientific and technicat research and experiments and to undertake
and carry on with scientific researchers, tests of all kinds and to promote studies and research,
both scientific and technical, nvestigation and invention by providing, subsidising, endowing assisting
laboratorics, wockshop, libraries, lecturers, meeting and conferenices and generally to encourage,
promote and reward studies, researches, investigations, experiments, tests and inventions of any
kind, that may be consiticred likely 1o assist any of the business which the company is kind, that
may be considered likely to assist any of the business which the company is authorized to carry on
and to expand and placing upon the market any products of the company or distribute any patents,
inventions, processes, information or rights which the company may scquire or kease or purport
10 acquire,

To receive income by way of royalty, commission, fees or any similar payment from the Governinent
of a foreign enterprise in consideration for the usc outside India any patent, invention, moded,
design, secret formula or process, or similar property, tight of information conceming industrial,
commercial or scientific knowledge, expertise or skill made available or provided oragreed to be
made available or provided to sich Govemmient enterprise or in consideration of technical services
rendered or agreed 1o be rendered to the foreign company or Government,

. To compensatc for loss of any Managing Director or other officers of the company within the

limitations prescribed under the Companies Act, 1956, ar other statute or rule having the law arx]
to make payments to any persons whose office or employment or duties may be determined by
virtue of any transstions in which the company is engaged.

. To negotiate and enter imo agreements and contracts with foreign individuals, companics,

corporations and other organizations for technical financial or any other assistance jor camying out
all orany of the vbjects of the company

. To sell or in any other mannerdeal with or dispose of the undertaking or propurty of the company,

or any other part thereof for such consideration as the company may think fit and in particular for
shares and other securities of any other company.

To borrow or raise money from financial institutions or reccive monies on deposit by iself or
jointly with others at interest or otherwise in such tanner as the company may think fitard o raise
or receive to morigage, pledye or change the whale or any pant of the property, assets, of revente
of the company present or fulure and to give the lenders powers of sale of the property and other
powers as may seem expedicnt, and to purchase, redecm, or pay off any such securities.

To negotiate loans, to draw, make, accept, endorse discount, exccute; buy, seli and deal in bills of
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20.
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22.

26.

exchange, promissary niotes, bills of lading and other negotiable or transferable instruments and
securities.

To purchase or otherwise acquirc and undertake the whale or any part of business, property,
rights and liabilities of any person, firm or company currying on any business which the company
is authorized 10 carry on, possescs property or rights suitable for any of the purposes of the
company, and to purchase, acquire, sell and deal in property of any such persen, firm or compuny
and o conduct, make or carry imto effect any arrangements in regard to the winding-up of the
business of any person firm or company, ussociation or society.

To enter into pantnership or intoany agreement for sharing profits, ‘urson of interest’, teciprocal
concession, amalgamation or co-operation, with any corporation or company carrying on or about
to carry on or cngage in any business or transaction capable of being conducted within this
memorandumn and to take or otherwise nequire and hold shares or stocks in securities of, and to
subsidise or othenwise assist any such company or companies for the purpose of acquiring all or
any of the propedty, rights and lisbilitics othe comparny.

To promote mnd form and to be interested in and take, hold and dispose of shares in other companies,
1o transfer to any such company and property of this company, and to take or otherwise acquire,
hold and dispose of sharcs, and ather securities in or of the company and subsidise or otherwise

agsist aby such company.

‘To pay cither in cash or otherwise as the company deems fit all costs, charges, and expenses
incurred or sustained in or about the promotion and establishment of the company. which the
company shall consider 1o be in the nature of preliminary expenses,

To enter into any arrangements with any Govenunents or authonities that may seenycondusive to
the attainment of the company s objects or any of them, and to obtain from any such Government
or authonty, any rights, previleges, licenses and concessions, which the company may consider
necessary ar desirable to obtain, and 1o carry oul, exercise, use or comply with any such
arangements Aghts, previleges concessions,

To procure the registration, incorporation or recognition of the company under the laws or
repulations of any other country.

To distribute any of the properiies of the company amongst the members in specie or hind as
permissible inlaw, in the event of its being would up oron reduction of capital,

. “To enter into such arrangements as the company may think proper with any public authority for

building chawls and tencments on the property of the company or on the properties of others and
upon such terms as the cornpany may think proper.

To remunerate by cash or otheowise or by other assets or by allotment of fully or partly paid shares
or shares crecited as fully or partly paid up or in any other manncr to any persons, finns, assocations
or companies for scrvice rendered orto rendered or in rendesing technical aid and advise, granting
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28.

29,

30.
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33.

licenses or permissions for the use of patents, trade secrets, Lrade marks, processes or for services
rendcred in or about the formation of the company or any company or in introducing any property
or business of the company or about the conduct of the business of this company.

To insure with any person of company sgainst losses, damages, task and liability of any kind which
may affect the company cither wholly or partially, and if thought fit, 1o e flect on such insurance by
Jjoining or becoming memnbers of any insurancs, protection or indesmnity association, federation or
society, and to accept any such insurance or any part theceof for the account of the company.

To reccive money on deposit at interest or otherwise for fixed periods and to lend maoney on any
terms that may be thought fit.

To enter into ngreement, contract or undertake or otherwise arrange for receiving, mailing or
forwarding any circulars, notices, reports, brochures, articles and things belonging to any other
company, {inn, institution or person or persons by means of delivery by bands or otherwise.

To guarantee the payment of the money and the performance of contracts or engagement entered
into by any company or person and to secure the payment of the money and the perfonmance of
any contracls or engagements entered ino by (his or any other company er persouns, und to
discharge any debt or other obligation of or binding upon this or any other company or person by
mortgage or charge upon all or any part of the undertaking property and rights of the company
(either present or future or both).

To lend with or without sceurity, deposit or advance money, secutities and property 1o with such
persons and on such terms as may deem expedient. but not carry on the business of banking
defined under the Bunking Regulations Act, 1949,

2. Tomake pecuniary grants by way of donation, subject 1o the provisions of the Companies Act

1956 ot any other law for the tinie being in foree, contributions, subscription, pension or gratuity
and fo render assistance otherwise 10 or for the benefit or persons, who are or have been cmployed
by the company or its predecessors and the widows, orplians snd dependents of any of such
persans. to or in aid of charitable, benevalent, religious, scicatific, national, intemational andd public
institutions, ohjects or purposes or to any individu] or body, associations or srganisations or
funds for the defence protection, indemnification or advantage of companies or others, for any
exhibition and for the promation of or apposition to any bill in parliament or state Jegislature or any
To carry on in any place or places in the waorld any trade or business which the company is
authorized to carry on and to establish ngencies in any part of the world for the conduct of the
business ol the company or for the sale of any materials or things for the time being at the disposat
of the company for sale; and to advertise and adopt means of making known allfor any of
manufacture & products or goods of the company or any articles or goods traded or dealt in by
the company in any way that may be thought advisable, including the posting of the bills in relation
thereto, and the issue of circulars, books, pamphlets and prize lists for conducting competitions
and the giving of prizas and rewnrds.
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36.

37

38.

39.

30.

41,

To employ experts to investigate and examine into the condition, management, prospects, value,
character and circumnstances of any business concems and undertaking and genemlly of any assets,

propesty oc rights.

To amalgamate with any other company or companies having objects altogether or in part similar
to those of this company.

To apply for, promotc and obtain the incorporation, registration, or other recognition of the
company in any state or pluce and to establish and regulnte agencies forthe purpose of the company's
business and to apply or join inapplying to any parliament, local govenment, municipal or other
authority or body, Indian or foreign for any acts or parliamentary laws, decrees, concessions.
orders, rights or privileges that may seen conducive to the company's objects or any ofthem and
to oppose any proceedings or application which may seem calculated directly or indircctly to
prejudice the company s inferest,

To create any depeeciation fund, reserve fund, sinking fund insurance or any other special fund,
whether for replacing repairing. improving, extending or tnaintaining any property of the company;,
or for any other purpose conducive to the inferests of (he company.

To scquire and hold by way of investment or resell and 1o let on hire, Jease, rent any property,
metals, bullion, gold, silver, and other precious metals, diamonds, precious stones and ormaments
of art to pay for same either in cash or otherwise.

To mvest the surplus funds of the company from time to time in Govemment securities or in other
securitics as may from time to time be determinedd by the directors and from time to time dispose
offor vary all such investments and to execute all assignments, transfers, receipts and documents
that may be necessary in that behalf,

To establish competitions in respect of contributions or information suitable for insertion in any
publications of the company, or otherwise for any purpose of the company, and to offer and grant
prizes, rewards and premiums of such character and on such terms as may scem expedient.

To provide for and furnish or secure 10 any members of ths eustoniers of the cOmMpany or 1o any
subscribers to our purchasers o processors of any publication of the company, or of any coupons
or tickets, issued witli any publications of the company, any conveniences, advantages, benefits or
special privileges which may seem expedient and either gratuitously othenwise.

To provide for the wellare of Managing Directors and the em ployees or Ex-Managing Directors,
Ex-employees of the company and their spouscs, widows or widowers and familics or the
dependents or connections of such persons by building ot contributing to the building of houses,
dwelling, chawls, or by grants ofmoney, penstons, providing insurnnce, allowance, bonus or other
payments or by creating and from time 1o time subscribing or contributing to provident o othier
association, institutions, funds or trusts and by providing or subscribing or contributing lowards
places ol nstructions ad recreation, hospitals and dispensarics moedical and other attendnnee and
other assistance as the company shall think fit, and to subscribe or contribute or otheraise to assist




gz

44,

45.

46,

<

of to guaraniee monecy tocharitable, bencvolent, religious, scientific, national or other inslitutior:s,
associntions and objects which shall have any moral or other claim to support or aid by the
company either by reason of locality of operation or public and gencral utility or otherwise.

To adopt such means o making knowathie ,»-:uull:ct.sc)!fotbw:imsscan-icdonby the company as
mav deepied expedient and i particular by ady crtising in the press, by circulars and slides or
s hase or exhibiiion of work of ant aned interest o ..Ipublic.mkmnfbooks luldpcriodicalﬂ Indhy
~antine prizes, awards and donilions subject to the provision of the companies act 1956, or any

or L Lo the tume beinp i lorey

fo adopt all or any of the atove things in any part of the union of India and the world and as

rincipals, agents, contractors, trstees, of oty rwise, any by through trustees, 8 rents, of otherwise
| | >

and either alone or in coajuction with gther
J

To refer or apgree to refer to arbitration, any claim, demand, dispute, legal proceedings of amy other
question by or against tic company, o in which the company is interested or concemed and to
observe and perform and to do all acts, matters and things to camy out to cnforce the awards,

To enter into collaborition s ucements willi amy persons including Governments or any other

aushority within or vitside Lidawhellicr the nature of the agreement is financial or technical on
such terms and cond mons s e company cms fil,
OTHER OBJECTS :-

To buy, sell, manufacture, refine, manipulate, import and export and dea] wholesale and retajl i
mechanical, civil, electnical, metallurgica, chemical, ceramic, aviation, marine, architectune, town
pianning, water and drarage pollution control, transport, mineral oil and other mising and exploration,
catering air-conditiva, bio-medical engineenng and technological products comn wdities, substances,
apparatus of all Kinds.

‘To manufncture, assemble, market, fabricate, lesse, supply, distiibore bus el vpont, export,
design, black and white and colour television, photocopy and phnteuruphic equipment,
cammuriicition systens, fele printers, autocnatic bagich exchanges, cloo o Pl rical gadpets,

video recorders. video games, electronic calculators, radar equipment, clectroniv scenunting and
Lisiness machines, clectronic clocks, clectionic sound and wnplifier systems projectinn electroric
x-ray and other bio-médical equipment, electronic synthesizers. electronic sirens, radio teleplionic
clectrunic navigational aids, cloctionic alamm systemss, cloctrunic traffic, clectronic weighing nachines.
black and white and colour television, deflection components, stabilizers und power supply systems
and related power products, voltage stabilizers and power systems, video eguipment, electronic
toys and pames, ticketing machines, totalisaloes anck sereens of all kinds,

To carry on all or any of the business or printers, stulioneries, Dithogrphices, v founders, stere-
tyes, photopraphic panters, photo-lithogrphers, clhomelihtonraphess, « werers, die-sinkers
boak-bindcrs, designers, dmughtsman, paper and luh itz ; Iwoo b selfers, publishers
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.

advertising agents, engineers and dealers in or manufacturers of any otherarticles or things or any
of them or cancerned therewith.

To carry on the business as imber morchants, saw mil) proprictors, firnishers and buy, sell, grow,
prepare foe market, manipulate, mportexportand deal in timber of all kinds, and (o manufacture
and deal in articles made thereof of Tuniures of all kinds.

To carry on the business of exporters and Importers, function as export house and for this purpose
deal in all vorietics of commodities and for this purpose to all engage in ancillary services such as
shipping, forwarding, road transport, inland transport.

Fo carny onar iy of the business of manufi tunes an I deaters in organic and inorganic chemicals,
petro chemieals, fertilizers, manures, pesticide, aleahols. coalar products, medicines, ointments
casences acnds tsletrequisites, souge o rgents, cosmetics, pertumes, dies, paints, colours,
pigments, vamnishes, inks, expasures,ammuunitions, fuels, oils, ereases, lubrcants and vegetable
oils.

[ocarry onall or any of the business of m mnactunng, processimg i) ddealing iniron and stec]
lerto alloy s, special steels, alenuniwmm oppen lead, anc and other metals and thcira“oysgmd
products and of mannfacturing 2nd dealine in i Arial machinery, botlers, interreal combusion
engines, bearings. tubes, cables, wires, pis -=Ikc.ptintingmnchi:}cryundtcxtilcnmchincryancl

their components and accessorics.

To carry onall or anyal the business of makers of and dealers m scientific and industrial instrumentz
of all kinds, foc indicating, recording, controlling, measuring and timing and machine tools, precision
tools, surgical instruments and appliances and articificial lunbs, dental and optical equipments and
surgical applicances of all kinds and providers ofall requisites for hospital patients.

Tomn’yonallDranyofdtcbuséncssmdpmfe wons of providing semaces ol all types including
technical, administrative, marketingg, secretariad o oo e il prosidine seivices of
fechnicians, scientists, administrators, salessnen, v oo LATCOLNTM S L experts and o i e
as recruitment agent, organizers of conterence. ., 1 heting bonnine s pemenl, gl
taxation, employment, investinent, econoimic problems and ke

To carry on business of adventising agents to scquire and dispose of advertising time, space or
opportunilies in any media. to undertake ad verstising and prometioral campaigns of every nanure,
to acquire and provide promotional requisites,

To carry on business of manufactur] g Fencrator sets and other clectrical equipinents.

The liability of the member of the company is {imited

The Authorised share capital of the company is Rs. 5,00,00,000 {Rupees Five Crore
Only) dlvided into 1,00,00,000 (One Crore) Equity shares of Rs. 5§ (Rupees Five)
each. The company has the power from time to time to increase or reduce its capital
and ta Issue any shares I the original or new capltail as equity shares or preforence
shares or redeemable in accordance with provisions of companies Act, 2013

Amendaod vide resolution passad at the Annual General Mesting dated 31* July 2018,
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V1. We, the several persons whose names and addresses arc subscribed are desirous of being formed
into a company in pursuance of this Memorandum of Azsociation and we respectively agree totake the
number of the sharcs in the capital of the company sct opposite our respective names.

sl Signature, Name, Address &

No. | Description and Ooccupation of

) of the Subscriber _ =
Sd/-

Mrs. Preetha Reddy,

| W/o. Mr. P. Vayakumar Reddy
No.5, Subba Rao Avenue,

TI Street, Nungambakkam,
Chenaai - 600 034,

| BUSINESS
2 Sd/-

[ Mrs. Suneetha Reddy,

| Wio. Mr. I Dwaraknath Reddy,
No.5, Subba Rao Avestue,

It Street, Nungarmmbakkam,
Chennai - 600 034,
RUSINESS

Place : Chennai
Date : 26-10-98

Numbc;r of equity

. Signature, Name, Address,

shares taken by each | Description, and Occupation

| subscriber

100
{One Hundrered
Only)

100
{One Hundred
Only

“Total 200

T sdl-

| of Witness.
Sdr-

Mr. S. Obul Reddy,
| §/a.S. Muni Reddy
| 10, Sakthi Nagar,

First Street,

' Cheolaimedu,
! Chennai - 600 094,
| SERVICE

| Mr. 8. Obul Reddy,
S/0.8. Muni Reddy.

| 10, Sakthi Nagar,

| First Strect,

{ Choolaimedu,

| Chennai - 600 094.

| SERVICE




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)
*ARTICLES OF ASSOCIATION
OF
APOLLO SINDOORI HOTELS LIMITED
* The whole Articles of Association was substituted vide resolution passed in the Annual General

Meeting dated 31° July 2018.

The following regulations comprised in these Articles of Association is proposed to be adopted in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

Interpretation
l. (1) In these regulations—
(i) "Act" means the Companies Act, 2013;

(ii) “Articles” means these articles of association of the Company or as altered from
time to time;

(i) “Board of Directors” or “Board”, means the collective body of the directors of the
Company;

(iv) “Company” means Apollo Sindoori Hotels Limited;

(v) “Rules” means the applicable rules for the time being in force as prescribed under
relevant sections of the Act;

{vi) "seal" means the common seal of the Company.
(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these regulations become binding on the company.

(3) Table F of Schedule | of the Act, shall apply except to the extent, where specific
provision is made in these Articles whether expressly or by implication. For clarity it is



provided that to the extent Table F becomes applicable, the provisions of Table F would
be deemed to have been part of this Articles.

Share capital and variation of rights

1. 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 discount, as may be permitted
under the Act, at such time as they may from time to time think fit.

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

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

(a) Equity share capital:
(i) with voting rights; and / or

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

(b) Preference share capital.

4. (i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and whether or not the company is
being wound up, be varied with the consent in writing of such number of the holders of
the issued shares of that class, or with the sanction of a resolution passed at a separate
meeting of the holders of the shares of that class, as prescribed by the Act.

(i} To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply.

5. The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of the



shares of that class, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

6. Subject to the provisions of the Act, the Board shall have the power to issue or re-issue
preference shares of one or more classes which are liable to be redeemed, or converted
to equity shares, on such terms and conditions and in such manner as determined by the
Board in accordance with the Act.

7. (i) The Board or the Company, as the case may be, may, in accordance with the Act and
the Rules, issue further shares to -

(a) persons who, at the date of offer, are holders of equity shares of the Company;
such offer shall be deemed to include a right exercisable by the person concerned

to renounce the shares offered to him or any of them in favour of any other
person; or

(b) employees under any scheme of employees’ stock option; or

(c) any persons, whether or not those persons include the persons referred to in
clause (a) or clause (b) above.

(i) A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Alteration of capital
8. The company may, from time to time, by a resolution as prescribed by the Act -

(a) increase the share capital by such sum, to be divided into shares of such
amount, as may be specified in the resolution;

(b) consclidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

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

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

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



9. 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 regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit:

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

(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.

(c) such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words "share" and "shareholder" in those regulations shall

include "stock™ and "stock-holder" respectively.

10. The company may, by resolution as prescribed by the Act, reduce in any manner and
in accordance with the provisions of the Act and the Rules,-

(a) its share capital; and/ or
(b) any capital redemption reserve account; and/ or
(c) any share premium account; and/ or
(d) any other reserve in the nature of share capital.
Buy-back of shares
11. Notwithstanding anything contained in these articles but subject to all applicable

provision 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

12. All general meetings other than annual general meeting shall be called extraordinary
general meeting.



13. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company may call
an extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

14. (i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(i) No business shall be discussed or transacted at any general meeting except election of
Chairperson whilst the chair is vacant.

(iii) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in the Act.

15. The Chairperson of the company shall preside as chairperson at every general meeting
of the company.

16. If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of the
meeting.

17.1f at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

18. On any business at any general meeting, in case of an equality of votes, whether on a
show of hands or electronically or on a poll, the Chairperson shall have a second or casting

vote.

19. (i) The Company shall cause minutes of the proceedings of every general meeting of
any class of members or creditors and every resolution passed by postal ballot to be
prepared and signed in such manner as may be prescribed by the Rules and kept by
making within thirty days of the conclusion of every such meeting concerned or passing
of resolution by postal ballot entries thereof in books kept for that purpose with their
pages consecutively numbered.

(i) There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting —



(a) is, or could reasonably be regarded, as defamatory of any person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(iii) The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the grounds specified in the aforesaid clause.

(iv) The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

20. (i) The books containing the minutes of the proceedings of any general meeting of the
Company or a resolution passed by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during 11.00 a.m. to
1.00 p.m. on all working days other than Saturdays.

(if) Any member shall be entitled to be furnished, within the time prescribed by the Act,
after he has made a request in writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any minutes referred to in clause
(1) above:

Provided that a member who has made a request for provision of a soft copy of the
minutes of any previous general meeting held during the period immediately preceding
three financial years, shall be entitled to be furnished with the same free of cost.

Adjournment of meeting

21. (i) The Chairperson may, suo moto, adjourn the meeting from time to time and from
place to place.

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

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

Voting rights



Proxy

22. 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 present in person shall have one vote; and

{b) on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity share capital of the company.

23. Amember may exercise his vote at a meeting by electronic means in accordance with
the Act and shall vote only once.

24. (i) In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint

holders.

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

25. 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 guardian may, on a
poll, vote by proxy.

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

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

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

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

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

30. An instrument appointing a proxy shall be in the form as prescribed in the rules made
under the Act.

31. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors

32. Unless otherwise determined by the Company in general meeting, the number of
directors shall not be less than 3 (three) and shall not be more than 15 (fifteen).

33. (i) The board shall have the power to determine the directors whose period of office
is or is not liable to determination by retirement of directors by rotation.

(ii) The same individual may, at the same time, be appointed as the Chairperson of the
Company as well as the Managing Director or Chief Executive Officer of the Company.

34. (i) The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

(ii) The remuneration payable to the directors, including any managing or whole-time
director or manager, if any, shall be determined in accordance with and subject to the

provisions of the Act by a resolution passed by the Company in general meeting.

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

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

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

35. 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 the Act)



make and vary such regulations as it may thinks fit respecting the keeping of any such
register.

36. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution determine.

37. (i) 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 directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

(ii) Such person shall hold office only up to the date of the next annual general meeting
of the Company but shall be eligible for appointment by the Company as a director at that
meeting subject to the provisions of the Act.

38. (i) The Board may appoint an alternate director to act for a director (hereinafter in
this Article called “the Original Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an independent director
under the provisions of the Act.

(i) 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.

(iii) If the term of office of the Original Director is determined before he returns to India
the automatic reappointment of retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate director.

39. (i) 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.

(if) The director so appointed shall hold office only upto the date upto which the director
in whose place he is appointed would have held office if it had not been vacated.

40. The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company is by
the memorandum of association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these Articles and to any



regulations, not being inconsistent with the memorandum of association and these
Articles or the Act, from time to time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the Board which would have been

valid if such regulation had not been made.

Proceedings of the Board

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

(ii) A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

(iii) The quorum for a Board meeting shall be as provided in the Act.

(iv) The participation of directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under taw.

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

(ii) In case of an equality of votes, the chairperson of the Board, if any, shall have a second
or casting vote.

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

44.(i) The Chairperson of the Company shall be the Chairperson at meetings of the Board.
In his absence, the Board may elect a chairperson of its meetings and determine the
period for which he is to hold office.

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

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

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



(iii) The participation of directors in a meeting of the committee may be either in person
or through video conferencing or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

46. (i) A committee may elect a Chairperson of its meetings, unless the Board, while
constituting a Committee, has appointed a Chairperson of such Committee.

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

47. (i) A committee may meet and adjourn as it thinks fit.

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

48. All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that 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 every
such director or such person had been duly appointed and was qualified to be a director.

49. Save as otherwise expressly provided in the Act, a resolution in writing, signed,
whether manually or by secure electronic mode, by a majority of the members of the
Board or of a committee thereof, for the time being entitled to receive notice of a meeting
of the Board or committee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
50. Subject to the provisions of the Act, -
(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as
it may thinks fit; and any chief executive officer, manager, company secretary or chief

financial officer so appointed may be removed by means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

51. A provision of the Act or these regulations 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 director and as, or in place of, chief executive officer, manager, company

secretary or chief financial officer.

Registers

52. The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders, register
of any other security holders, the register and index of beneficial owners and annual
return, register of loans, guarantees, security and acquisitions, register of investments
not held in its own name and register of contracts and arrangements for such duration as
the Board may, unless otherwise prescribed, decide, and in such manner and containing
such particulars as prescribed by the Act and the Rules. The registers and copies of annual
return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working days,
other than Saturdays, at the registered office of the Company by the persons entitled
thereto on payment, where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

The Seal
53. (i) The Board shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by it in that behalf,
and except in the presence of at least one director and of the secretary or such other
person as the Board may appoint for the purpose; and such director and the secretary or
other-person aforesaid shall sign every instrument to which the seal of the company is so
affixed in their presence.

Accounts

54. (i) 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 and the Rules.

(i) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the Board
or by the company in general meeting.

Winding up

55. Subject to the applicable provisions of the Act and rules made thereunder -



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

(ii) 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.

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

Indemnity

56. (i) Subject to the provisions of the Act, every director, managing director, whole-time
director, manager, company secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the Company, to pay all costs, losses and
expenses (including travelling expense) which such director, manager, company secretary
and officer may incur or become liable for by reason of any contract entered into or act
or deed done by him in his capacity as such director, manager, company secretary or
officer or in any way in the discharge of his duties in such capacity including expenses.

(i) Subject as aforesaid, every director, managing director, manager, company secretary
or other officer of the Company shall be indemnified against any liability incurred by him
in defending any proceedings, whether civil or criminal in which judgement is given in his
favour or in which he is acquitted or discharged or in connection with any application
under applicable provisions of the Act in which relief is given to him by the Court.

(iii) The Company may take and maintain any insurance as they 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.

57. 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 out
such transactions as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.
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