THE COMPANIES ACT, 201 3¢
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION?
OF

ALPS DIGITAL DEVICES LIMITED 2

Article Description
No.

Interpretation

The regulations contained in Table 'F in the Schedule | to the Companies Act, 2013 shall not
apply to the Company except so far as the same are repeated, contained or expressly made
applicalde in these Arficles or by the Act The regulations for the management of the
Company and for the observance thereof by the members thereto and ther representatives,
shall, subject to any exercise of the stahutory powers of the Company with reterence to the
repeal or alteration of, or addition to, the regulations by special resolution, as prescribed o
permitted by the Companies Act, 2013, be such as are contained in these Articles.

INTERFRETATION
(1) Inthese regulations: -

I (@) “the Act” means the Companies Act, 2013;

(bjthe Articles” means the Articles of Association of the Company;

(cithe Board” means the Board of Directors of the Company:

{d)“the Company” means ALPS DIGITAL DEVICES LIMITED?

(el the Directod(s)” means the members of the Board of Directors of the Company;
(£) "the seal" means the cosmmnon seal of the Company;

{2} Unless the context otherwise requires. words or expressions contamned in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereotin force at the date at which these regulations become hinding on the Company,

PUBLIC COMPANY3
| The Company is a 'public company’ within the meaning of Section 2{71) of the Act.

FThe Articles of Associabon of the Coampany comprisang Clause 1 to Clavse 61 were deleted and
substituted with a new set of Articles of Asseciation comprising Clause 1 w0 Clanse 91, i conformity
with the provesions of the Companaes Act, 2003 applicable to a Prvate Limdted Company, puaisiant bo
the special resolution passed at the Extraordinary General Meeting of sharehobders of the company
heddl om 10/ 05,2024

2 The Asticles of Association of the Company was alteved by deleting the existing name of te Company
wherever appearing and substituting with the new name of the company i e ALPS DIGITAL DEVICES
PFIVATE LIMITED pursuant to the special resolubion passed at the Extraordinary General hMeeting of
shareholders of the company held on 09/ 04,/ 20826

1 The Arbicles of Association (ACA) of the Company were amended pursnant to the approval of the
shareholders at the Extraordmany General Meeting (EGM) held on May 4, 2026, The existng AOA
Clanse 1 to Clanse 91 appli:&ble to Private Limited Company were substitnted in their entirety with a
new set ﬂf A n.*-.':mmsmg Clause 1 to 5% to align with the veqi.drfmmﬁ apphmble bo A I:mh

1



Share capital and variation of rights

(1) Subject to the provisions of the Act and these Axticles, the shares in the capital of the
company shall e under the control of the Directors who may igsue, allot or otherwise
digpose of the same or any of them to such persons, in such proporton and onsuch terms
and conditions and either at a premium or at par and at such time as they may from time
to tirne think [l and with the sanclion of an ordinary resolution in a general meeting of
the Company, give any person the nght to call on anv shaves either at par or at a
premium, during such Gme and tor such consideration that the Board may deem fit.

(i) The authcriged share capatal of the Comipany shall be such amooant and be-divided dide
such shares as may from time to ime, as may be provided in Clanse 5 of Memorandum
of Asscciation of the Company with power to Board to reclassify, reduce, subdivide,
consolidate and increase amd with power from Hme to Hine, o issae any shaces of the
priginal capital or any new capital with and subject to any preferental, qualified or
sprecial rights, privileges, or conditions may ba, thought fit and upon the sub-division of
shares b0 apporbon the right to partidpate in profits, in any mamer as between the
shares mesualting from sub-division

1]

Dematerialization of Securities
Detiniton forthe purpose of Article 3:

{i) "Shareholders” means the duly registered holders Tron tnve o me of the shares of the
compprany and every person hoelding shaes of the company in electrondc foomat whose
name 15 entered as beneficial owner in the meonds of depository.

(i) " Beneficial Owmer” means the beneficial owner as defined in the Depositories Act, 1996,
(ita}" Deposttory™ means the depesitary as defined in the Depositofies Act, 199,

(i) " Depositaries Act”™ means the Depositories Act, 1996 and any statutory modification
and re-enactment thereat,

(v) "Shares may be held in Depositary™ The Company may demateriabize [ rematenalize
its shares pursuant to Depositaries Act and ofterits shares as subseription ; alletment
in a dematerialized form and the provisions of the Articles of Assodation of the
Commpany i respect to share certificates shall not apply to the shares held with the
depositary m dematerialized o

(vi)" Tramsber, Transmission of Shares under the Depositories Act” The provisions of the
Deposttories Act shall apply in respect of the transfer and transmission of shares held

by member with the Depository and such “transter of shares™ and “transmission of
shares”

(vii] “Rematerialisation” means process of converting the dematerialized shares back to
physical copies of certificates thereon nen-applicability of provisions of Depositores
Act for such physical shares.

L&

{iy Motwithstanding anyvthing contained in these Articles, the Company shall be entitled to
dematerialize its existing Secunities, rematerialize its Securities hald in the Depositories
and / ortooffer sts fresh Securites in a dematerialized fonm pursuant to the Depositories
Auct, and e rules tramed thereunder, it aiy.




(i) Subject to the apphicable provisions of the Act, the Company shall issue, dematerialize,
hold the Securities (mcadmg Shaves) with a Depositoey in electronie formy and the
certificates in respect thereof shall be dematedalized, m which event the rights and

ohligations of the parties concemed and matters connected therewith or incidental

theretoshall be governed by the provisions of the Deposatories Act,
(fi)Securitios in Depositories tor bein fungible form,

(v ) All Securities held by a Depository shall be dematerialized and be held in fungible form.
Mothing contained in Sections 88 and 89 of the Act shall apply toa Depository in raspect
of the Securities held by i on behalf of the Benetidal Owners.

(v) Rights of Depositores & Benefoial Owners:

fa) MNetwithstanding anvthing to the contrary contamed i the Act or these Arfidles, a
Depository shall be deemed to be the Registerad Owner for the purposes of atfecting
tramsfer of ovnership of Securities on behalf of the Beneficial Owner

(L) Save as otherwise provided m (a)above, the Depositary as the Registered Owner of
the Sectrines shall not have any voting rights or any other nights in respect of the
Securities held by it

i) Every Persom holding Shares of the Comnpany and whose name 18 entered as the
Beneficial Chvner in the records of the Depository shall e deemed to be a
Shareholder of the Company.

(d} The Beneficial Owner of Securities shall, in accordance with the provisions of thess
Articles aned the Act, be entitled to all the rights and subject to all the Labilities in
respect of his Secutities, which are held by a Depository,

(e) Except as ordered by a court of competent jurisdicion or as may be required by Law
aind subpect to thie applicable provisions of the Act, the Company shall be entitled to
treat Hie Person whose name appears on e Begister as the holder of any Share or
whose rame appears as the Beneficial Owner of any Share in the records of the
Depogtory as the absolute owner thereot and accordmgly shall not be bound to
recognize any benami trust or equity, equitable conbingent, fubare, partial interest,
cther claim bo or mterest in respect of such Shares o (2xcept only as by these Articles
ctherwise expressly provided) any nghtin respect of a Share other than an absofute
right thereto in accordance with these Articles, on the part of any other Person
whether or not it has expressed or inplied notoe theveot bt the Board shall at theis
sole discretion register any Share in the joint nanes of any two or more Persons or
the survivor or survivors of them, subject to Article (a) above,

() Register and Index of Bensficial Owiners: The register and andex of Benefical
Owners maintained by a Depostitory under the Depositories Act shall be deened to
be & register and index of members for the purpeses of this Act. The Company shall
hawve the powear to keep in any state or connby outside India & register resident in
thvat-stabe or country.

(£) Service of Documents: Notwithstanding anvthing contained in the Act or these
Articles to the contrary, where Secinties are held in a Depository, the records of the
beneficial ownership may be served by such Depository an the Company by means
of electronc mode or by delivery of floppies or discs. -




(h) Transter of Secunhes: (A) Sulyect to above article {a) of this Articke, nothing
contained in Section 56 of the Act ar these Articles shall apply to a transter of
Securities etfected by transfercr and tansteree both of whom are entered as
Bereficial Owners in the records of a Depository. (B) In the case of transfer or
transmmission of Shaies or Securities are being held in any dectronee or fungible form
in a Deposibory, the provisions of the Depositories Act shall apply.

(1) Allotment of Securities dealt with in a Deposirory: Motwithstanding anything in the
Act or these Articles, where Securities are dealt with by a Depository, the Company
shall inHimate the detadls of allotment of relevant Securites thereof to the Depository
immediately on allomment of such Securities.

(i} Certiticate Number and other details of Securities in Depository: Nothing contained
in the Act or these Articles regarding the necessity of having certificate
marnber, distincdve mumbers for Securites issued by the Company shall apply to
Securities held with a Depository.

(k) Provisions of Articles to apply to Shares held in Depository: Except as specifically
provided in these Articles, the provisions relating to joint holders of shares, calls,
lien om shares, forfeiture of shares and transter and fransmission of shares shall be
applicable to Shares held in Depository so far as thev apply to Shares held in
physical form subject to the provisions of the Depositories Act.

() Depository to furnish information: Every Depository shall furnish to the Company
information about the transfer of Securities in the name of the Beneficial Crwner at
such intervals and in such manner as may be specified by Law and the Company in
that behalf.

The Company shall comply with the provisions of the SEBI {(Depositories and Participants)
Regulations, 2018 and any statutory modification or re-enactment thereotf as may be
applicable from bme to bme.

Except as required by lawe, no person shall be recognized by the Company as holding any
share wpon any tust, and the company shall not be bound by, or be compelled m any way
o recognize (even when having notice thereof) any equitable, contingent, future or praatial
interest in any share, or any interest in any fractional part of a share, or (except only as by
thiess mgulah:ms or by law otherwise provided) any other rights in respect of any share
except an absolute right to the enfirety thereof in the registered holder.

{1 The liZu:urq::.:::mr mav exercise the ]Jmmrars:}i pawing commissions conterred by sub-section
(6] of section 40, ]':-rnvu'.led that the rate per cent or the amount of the commssion paid
or agreed to be paid shall be disclosed i the manner required by that secion and rules
made thereunder.

{1i) The rate or amount of the coonmmission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of sechon 40,

{iii) The commission may be satistied 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.

@) Tf at anv fime the share capital is divided into different classes of shares, the Aghts
attached to any clase (unless otherwise provided by the terms of issue of the shares of
that class) may, subgect to the provisions of section 48, and whether or not the company
15 bemng wound up, be vaned with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class,




(1) To every such separate meeting, the provisions of these regulabons relabng to general
meehngs shall mutabs nwitandis apply, but so that the necessary quorum shall be at
least bwo persons holding at least one-third of the issued shares of the class in question.

The rights conterved upon the holders of the shares of any class i1ssued with preferred or
other nghts 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. Company can issue the shares with differential voting rights subject o
compliance of the rules made therect.

Subject to the provisions of section 55, any preference shares may, with the sanction of
special resolution, be issned on the terms that they are to be redeemed on such terms and
i1 sitch imanmer as the company betore the issue ab the shares may, by special resolution,
determmne,

Lien

1) The Company shall have a first and paramount hed-
(a) on every share (not being a fully paid share) for all monies (whether presently
pavable or not) called or pavable at a fixed time in respect of that share; and
(B} one all shares (not being tully paid shares) standing registered i the name of a
single person for all mondes presently pavable by him or lis estate to the
Company;
Provided that the Board of Directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause,

{i1) The Company’s lien it any on a share shall extend to all dividends payvable and bonuses
declared from time to iime in respect of such shares,

{111} The fully paid shares shall be free from all Hen and that in the case of partly pald shares,
the Company’s lien shall be restricted to moneys called or payable at a fixed time in
respect of such shares.

10

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 exsts is presently payable; or

(b} untl the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the hen exists as is presently
payable, has been given to the registered holder for the tme being of the share or the
person entitled thereto by reason of lus death or msolvency.

11

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

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

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any wrregnlanity or invahidity in the proceedings
in reference to the sale,

{i) The proceeds of the sale shall be received by the company and applied in payment of
snch part of the amonnt in respect of which the lien exists as is presently pavable.

(i1} The residue, if any, shall, sulgject to alike hen for sums not presently payvable as existed

upon the shares before the sale, be paid to the person entitled o the shares at the date
of the sale,

Calls on shares

13

{i) The Board may from time to time make calls npon the members in respect of any, g i
unpaid on their shares (whether on account of the nominal value of the sh -_L




way of promuaum | and not by the conditons of allotment thereof made payvable at Hxed
tumnes

Provided that no call shall excead one-fourth of the nominal value of the share or he
pavable at less than one month fom the date Hxed for the payment of the Last preceding
call.

{11} Each member shall subject to receiving at least tonirteen davs nobce specifving the Hme
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.

{1il) A call may be revoked or postponed at the discretion of the Board.

14

A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be requirad to be paid by instalments.

15

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

16

(1) If a sum called in respect of a share is not paid before or on the day appointed for
pavment thereof, the person trom whom the sum is due shall pay interest thereon trom
the day appointed for payment thereof to the tHime of actual payment at ten per cent per
annum or at such lower rate, if any, as the Board may detenmine.

{11) The Board shall be at iberty to walve pavment of any such interest wholly or in part.

17

{11 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 preminm,
ghall, tor the purposes of these regulations, be deemed to be a call dul} made and
pavable on the date on which by the terins of 1ssue such sum becomes payable,

{ii} In case of non-payment of such swm, all the relevan provisions of these regulations as
to paviment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and nobhed.

13

The Board -

{a) may, if it thinks fit. 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, may (untl the same would, but for such
advance, become pressntly payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent per anmum, as may
be agreed upon between the Board and the member paving the sum in advance.

Frovided any amount paid npin advance of calls on any share shall not in respect thereot

conter on the holder of such share the nght to receive any dividends declared or to
participate in profits of the Company.

Transier of shares

19

{1} The instrument of transter of any share in the Company shall be executed by or on
behalt of both the transteror and transteree,

{ii} The transferor shall be deemed to remain a holder of the share until the name of the
transferes is entered in the register of members i respact thereof.

{111} The Company shall use a commeon form of ranster of shares,

20

The Board may, subject to the right of appeal conferred by section 58 dedline to register the
transfer of a share, not being a fully paid share, 1o a person of whom they donot approve;
or any transter of shares on which the C ompany has a lien.

21

The Board may decline to recognise any instrument of transter unless-

{a} the instrument of transter is in the form as prescibed in miles made under sub- secn oL
(1] of secton 56,




{b) the instrument of transter 18 accompanied by the cerhheate of the shares to whach it
relates and such other evidence as the Board mav reasonably require to show the nght
of the transferor to make the ransfer; and

(c) the instrument of transfer ia in respect of only one class of shares.

Provided that registrabion of transter shall not be refused on the ground of the trasteror

being either done or jolintly with any other person or persons indebted to the Company on

any account whatsoever.

Un giving not less than seven days' previous notice in accordance with section 91 and rles
male thereunder, the registration of bransters may be suspended at such times and for such
periods as the Board may bom bme to hme determine:

Provided that such registration shall not be snspended for more than thirty days at any ona
time or for more than forty-five days in the aggregate in any year,

Transmission of shares

23

(1) Om the death of a member the survivor or survivors where the member was a joint
helder and s nenunes or nondnees or legal representabives where he was asole holder
shall be the only persons recogmised by the Company as having any Htle to his interest
in the shares.

{1} Notung iiv clase (1) shall release the estate of a deceased joint holder from any Hability
in respect of any share which had been jomily held by him with other persons.

24

{1) Any person becoming entitled to a share in consequence of the death or insolvency ot a
member may, upon such evidence being produced as may from time to time properly
e required by the Board and subject as heremafter provided, elect, either-

(a) tobe registered homeelt as holder af the share; or
(b} tomake such transfer of the share &s the deceased or insolvent member could have
miade,

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

{iii} The Company shall use a common form of transmission of shares.

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

{ii} If the person atoresaid shall elect to transter the share, he shall testify his election by
executing a transter of the share,

{uii) All the Hmitations, restrcbons and provisions of these regulabhons relabng to the right
to wansfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occimred and the notice or ransfer were a transter signed by that member.

26

A person becoming entitled to a share by reason of the death or insalvency of the holder
shall be entitled to the same dividends and other advantages Lo which he would be entitled
if he were the registered holder of the share, except that he shall not, bef ore bemg registered

as amember in respect of the share, be entitled in respect of it to exerdise any right conterred
by memberslip i relatdon o meetngs of the company:

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

Forfeiture of shares

27

If & member fails to pay any call, or instalment of a call. on the day appointed for pg
therec, the Board may, at any time thereafter during such time as any part of thif g

7




instalment remains unpald, serve a notice on him requinng pavment of so much of the cail

or instalment as is unpaid, together with any mterest which may have accrued.

The notice aforesaid shall -

{a) name a further day (not being earlier than the expiry of bovirteen days froin the date of
service of the nul:lce} on or before which the payment required |:n.= 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 m
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
requidrad by the notice has been made, be forfedted by a resolution of the Board to that eftect.

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

()AL any time before a sale or disposal as atoresaid. the Board may cancel the forfeiture on
such terms as it thinks hit.

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

(i) The liability of such person shall cease it and when the company shall have received
pavment in full of all such monies in respect of the shares.

32

i) A duly verihed declaraton in writing that the declarant 15 a dvector, the manager or
the sacretary, 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 claning to be enttled to the shaie;

{ii} The Company may receive the consideration, of any, given tor the shaire on any sale or
disposal thereof and may execute a transter of the share in favour of the persan to whom
the share is sold or disposed of;

{iii) The transterse shall thereupon be registerad as the holder of the share; and

{iv} The transteree shall net be bound to see to the application of the purchase monev, if
any, nor shall his title to the share be atfected by any imegularity or mvalidity in the
proceedings in reference to the forteiture, sale or disposal of the shara.

33

The provisions of these regulations as to foefeiture 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 Hme, whether
oM Account |:nf the nominal valae of the share o I.\~]r way of premim, as if the same had been

Alteration of c.&piul

The Company may, from Hime to Hine, by ordinary resalubon ncrease the share capital by
such sum, to be divided into shares of suich amount, as may be specified n the resoluton.

Subject to the provisions of section 61 the company may by ordinary reselution-

{a} consolidate and divide all or any of its share capital into shares of larger amount than
its existng shares;

(b) convert all o any ot its fully paid-up shares into stock and reconvert that stock ko
fully paid-up shares of any denomunation;

{c) sub.divide its existing shares or any of them into shares of smaller amount than is fixed
by the memoravdum;

{d) cancel any shares which at the date of the passing of the resolution have not been taken
oragreed to be taken by any person.

Where shares are converted into stock, -
{a) the holders of stock may transfer the same or any part thereot m the same manmer as,

admit:




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

(h) the holders of stock shall, according to the amoont of stock held by them, have the same
rights, privileges and advintages as regards dividends, voling at meetings of the
company, and other maltters, as if they held the shares [rom 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 conferved that privilege or advantage. such
of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include
“gtock” and "stock-holder” respectively,

The Comypany may, by special resolution, reduce many manner and with, and subject to,
any incident authorized and consent required by law, -

37 {a) its share capital;

{b) any capital redempton feserve account; o

{c} any share premium account.

Capitalization of profits

{i) The Company in general meetdng may, upon the reconmmendation of the Board, resolve
ia) thatitis desirable to capitalize v part of the amount tor the Hme being standing

tor the credt of any of the company's reserve accounts, or bo the credit of the, profit
and loss account, or otherwise available for distribution;

(b} and that such sum be accordingly set free for distnbution in the manner specihied
tn clause (i) amongst the members who woild have been enttlad thereto, if
distributed by way of dividend and in the same proportions.

{ii} The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clanse (i), either in or owards —

a4 {A) paving up any amounts for the time being unpaid on any shares held by such
members respechively;

{B) paving up in full, unizsued shares of the company to be allotted and distributed,
credited a5 fully paid-up. to and amongst sich members in the proportions
Afcresaid:

(C) partly in the way specified in sub-clause (A) and peartly in that specified in sub-
clanse (B);

(i} A securnbes premium accoutit ad a capital redemption reserve account may, for the
purposes of this regulation, be applied i the paying up of uiissued shares to be issued
to members of the Company as fully paid bonus shares;

(iv)The Board shall give effect to the resolution passed by the Company in pursuance of
this regulaton.

Whenever such a resolution as aforesaid shall have been passed, the Board shall -malke all

appropriatons and applications of the undivided profits resolved to be capitalized thereby,

and all allotments and issues of fully paid shares if any; and generally, doall acts and things
required to give ettect thereto, The Board shall have power -to make such provisions, by the
issue of fractional certiticates or by pavinent in cash or otherwise as it thanks fit, for the case
of shares becoming distributable in fractions; and to anthonze any person toenter, on behalt
349 of all the members entitled thereto, into an agreement with the company providing for the

allotaent to them respectively, credited as fully paid-up, of any further shares to which they
miay be entitled upon such capitalization, or as the case may require, for the payment by the
company on their hehal.t’ I.1]r the applicahon thereto of their respective prﬂpm:mm of pmh

bituding on such members,




Buy-back of shares

40

MNotwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the time
being in force the company may purchase its own shares or other Epmﬁed securites.

Gieneral mestings

41

All general meetings other than anmal general meeting shall be called extraordinary
general meeting,

The Board may, whenever it thinks fit, call an extracrdinary general meeting. If at any time
directors capable of acting whe are sutficient in number to form a quorain are ot within
India, any director or any two members of the company may call an extraordinary gensral
mre-@hngm the same manmer, as neady as possilie, as that in which such a umﬂtmg may be
called by the Board.

Proceedings at general meetings

Mo business shall be transacted at any general meeting unless a quorum of members is
present at the tone when the meeting proceeds to business. Save as otherwise provided
herein, the quorem for the general meetings shall be as provided in section 103.

44

The chatrperson, it any, of the Board shall preside as werson at every general meetng
of the company.,

4k

If there is no such Chairperson, or it he is not present within fifteen manutes after the Hme
appointed for holding the meeting, or is unwilling to act as chairperson of the mesting, the
directors present shall elect one of their members to be Chairperson of the meeting,

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen nunutes after the Hme appointed tor holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting,

Adjowrnment of meeting

47

The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, i so directed by the meeting, adjoum the meeting from tme to time and from place
to place, Mo business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting trom wlhach the adjourniment took place. When a meeting is
adjourmned for thirty davs or more, notice of the adjourned meeting shall be gaiven asin the
case of an original meeting, Save as aforesaid, and as provided in section 103 of the Act, it
shall not be necessary to give any notice of an adjonmment or of the business to be
tramsacted at an adjourned mesting,

Voling rights

48

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

shares-

{a} on ashow of hands every member present in person shall have one vote; and

(b)) om a poll the voting rights of members shall be in proportion to his share in the paid-up
equity share cagntal of the Company.

49

Amember may exercise his vote at ameeting by electronic means in accord ance with saction
108 and shall vote only once.

In the case of joint Iml-cle-rs the vote of the senior who tenders a vote, whether in person o
by proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this

parpose, sendority shall be determinad by the order in which the names stand in the register
of members.

51

by prosy.
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52

Any misiness other than that upuu which a poll has been demanded may be proceeded

aaaaa

No member shall be entitled to mte at any general meetng unless all calls or other sums

presently pavable by ham in respect of shares in the company have been paid

{ii Mo objection shall be raised to the qualification of any voter except at the meeting or
adjoumed meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposaes

{i1) Any such objection made in due tme shall be referred to the Chasrperson of the
meeting, whose dedsion shall be final and conclusive,

I'roscy

A5

The instrument appoinbng a proxy and the power-ot-atboimey or other authorty, of any,
wunder which it s signed or a notarized copy of that power or authority, shall be deposited
at the registersd office of the company not less than 48 hours before the time forholding the
mesting or adpmirned mestng at wlach the person named in the insbrument proposes to
vote, or, in the case of a pell, not less than 24 hours betore the time appointed tor the taking
of the poll; and in defanlt the instrument of proxy shall not be treated as valid.

An instrument appointing a prosy shall be in the form as prescribed in the rules made nnder
section 106 and proxy need not be a member of the company.

57

A wvote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or nsanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transter of the shares
in respect of which the proxy is given: Provided that no intimation in writing of such death,
insanity, revocation or transter shall have been received by the company at its office betore
the corumencement of the meeting or adjourned meeting at which the proxy is used,

Board of Directors

The number of Direceors of the Company shall be in accordance with the provisions of
section 149 of the Comypanies Act, 2013, and the rules made thereunder, as amended from
time to time.

The number of the directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or amajority of them. The following are the
First Directors of the Company-

1. GEORGE PLACKAL THOMAS
2 GEELA GEORGE

{i1 The remuneration of the directors shall, in so far as it consists of a monthly payment, ba
deemed to accrue from day-to-dav.
{1i} In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses propery mcurred by them -
{a} in attendmg and retuming from meetings of the Board of Directors or any committes
thereof or general meetings of the Company; or
(b} in conmection with the business ot the Company.

“The Board ma]..r pay all EXPENSOS mcurred in geting up and mg;ls-temxg the mmpamr

6l

The Company may exercise the powers conferred on it by section 88 with regard to the
keeping of a forelgn register; and the Board may (sulject to the provisions of that section )
make and vary such regulations as it may thinks fit respecting, the keeping of any such
register,

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

11




Every d:m:t:}r present at any meeting of the Board or of a commttes thereof shall sign his

' j Suh;ec-t to the prm istons of section 149 aud 161, the Board shall have power at any Hme,

and from tine to hine, to appoint a person as ain addibonal director, altemate Divector
and /or Mominee Director, provided the number of the directors, additional directors
and nominee directors together shall not at any tone exceed the maximum streng th
fixed for the Boand 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
ety subject to the provisions of the Act.

Froceedings of the Board

65

{i) The Board of DMrectors may meet for the conduct of business, adjourn and otherwise
regulate iis meetings, as it thinks fir.

(i} A director may, and the manager or secretary on the requisition of a director shall, at
any Hme, summon a meebng of the Board.

{i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decuded by a magonity of votes,
{u} In case of an equality of votes, the Chadrperson of the Board, of any, shall have asecond

or casting vote.

o7

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
lotig as their number 18 reduced below the UOTLIT Hixed by the Act for a meeting of the
Board, the conbnuing directors or divector may act tor the purpose of increasing the number
of directors to that fixed for the quorum, or of summoning & general meeting of the
company, but for no other pumpose.

{i) The Board may elect a Chairperson of its meetings and determine the period for which
heis to hold office.

{11} If no such Chairperson is elected, or if at any meefing the Chairperson is not present
within tive minutes after the time appomnted for holding the meeting, the directors
present may choose one of thesr iminber o be Chatrperson of the meeting,

a9

{i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committess consistng of such member o members of its body as if thinks Bt

(i} Notwithstanding anvthing contained in clanse (i) above, the Board shall constitute such
committes(s) as required in accordance with the provisions of the Act and other laws
prevailing from time to dme,

{iiipAny committes 5o formed shall, in the exerdise of the powers so delegated, conform to
any regulations that mav be imposed on it by the Board.

70

i) A committee mav elect a Chairperson of its meetings.

{1} If no such Charperson is elected, or iF at any meeting the Chalrperson is not present
within Hve munutes atter the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting,

71

{i) A comnuttes may meet and adpoum as it thanks fit.

() Queshons arising at any meebing of a commuttee shall be determined by a majority of
votes of the members present, and in case of an eguality of votes, the Churperson shall
have a second orcasting vote,

i

All acts domie i any meeting of the Board or of a committee thereof or by any person acing
as a director, shall, notwithstanding that it may be afterwards discovered that there was
some detect in the appointnent of any one or more of such directors or of any person acting
as aforesald, or that they or any of them were disqualified, be as valid as if every such
director or suich person had been duly appointed and was qualified to be a director.,

Save as otherwise E‘:I:]JTE'ESI}’ pl‘l.'.ll'l.?lll.'l-Ed in the Act, a 'I'E"Elilll'lll:l.ltll'l ul. wntmg, signed |J'|r' all

of ameehing of the Board or committes, sha]l I:.uz- valid and &ﬂemte asif 1t hiad -._.-"*5" e
at a meeting of the Board or committee, duly convened and held. '
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Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

74

Subject to the provisions of the Act-

1) A chief exemutive officer, manager, company secretary or chief financial officer may ba
appointed by the Board for such term, at such remuneration and wpon such conditions
as it may ihvinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appumted may be removed by means of a resolution of the Board;

(1) A director may be appointed as cliet executive ﬂl-lmer, manager, company secretary or
chief financial officer

75

A provision of the Act or these repulations requiring or authorising a thing to be done by or
to a director and chiel executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager, company secretary or chief financlal
officer.

The S5eal

7

The Board shall provide for the safe custody of the seal. The seal of the company shall not
be affived to any mstrument eceapt by the anthority of a reanlution of the Board or of a
comunitbes of the Board authorised by it in that behalf and except m the presence of at least
two direckors and of the secretary or such other person as the Board may appoint for the
parprose and those two directors and the secretany or other person aforesaid shall sign every
mstrument to which the seal of the company 18 so affixed in ther presence.

Dividends and Reserve

The Company in ganeral meeting may declare dividends, but no dividend shall exceed the
amount recommmended b the Board,

Subject to the provisions of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the prolits of the company.

(1) The Board may, betore recommmending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as areserve or reserves which shall, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly applied, induding provision tor meeting contmgencies or tor equalizing
dividends; and pending such applicabon, may, ab the like discretion, eltler be
emploved in the business of the company or be invested in such investments {other than
shares of the company) as the Board may, from tane to time, thinks Lt

{ii} The Board may also carry torward any pmhl:& which 1t may consider necessary not to
divide, without satting them aside as a reserve.

{1) Subject to the rights of persons if any entitled to shares with special rights as to
dividends all dividends shall be dedared and paid according to the amounts paid or
credited as padd on the shares in respect whereot the dividend is paid but of and solong
as nothing 15 paid upon any of the shares in the company dividends may be declared
and paid according to the amounts of the shares,

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

{iii)All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as pand on the shares during any pertion or portions of the penod in respect af
which the dividend is padd buat if any share s issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordingly.

{iv)The Company shall not forfeit any unclaimed dividends before the clamm becomes
barred by law,

81

The Board may deduct from any dividend pavable to any member all sums of mone
any, presently payable by him to the Company on acconnt of calls or otherwise ingss =
to the shares of the C orpany.




(1) Any dividend, interest or other momes payable in cash 1 respect of shares may be padd
by cheque a warrant sent tirough 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

a2 holders who is first named on the register of members, or to such person and to such
addiess as the holder or joint holders may in writmg direct,

{ii} Every such cheque or warrant shall be made payable to the order of the persan to whom
itis sent.

23 Any one of two or more joint holders of & share may give etfective receipts tor any
dividends, bonuses or other moises payable m respect of such share.
Bl Motice of any dividend that may have been declarad shall be given to the persons entitled
to share theretn in the manner menboned m the Act,
85 Mo dividend shall bear interest against the company.
Accounts

{i) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and books of
the company, or anv of them, shall be open to the inspection of members not being

84 directors.

(i} No member(not being adirector) shall have any right of inspecting any account or book
or document of the company except as conferred by law or anthorised by the Board or
by the Company in general meetng,

o __ Windingup .

Sulject to the provisions of Chapter XX of the Act and mles made thereunder -

@) Tf 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 memibers, in spece 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. For the purposs

ar aforesaid, the liquidator may set such value as he deems fair upon any property to be
divided as aforesadd and may determane how such division shall be carried out as
between the members or different classes of members.

{ii} The Hquidator may, with the like sanction, vest the whole or any part of such assets in
trustess upom sich tusts for the benehit of the conbributories if he considers necessary,
but =o that no member shall be compelled to accept any shares or other sacurities
whereon there is any liability.

Indemmnity
Every officer of the company shall be indemmnified out of the assets of the company against
a8 any Hability incurred by hom i defending any proceedings, whether civil or criminal, in
wluch judgment 15 given in hus tavour or in which he = acquitted or in wlach relief 1s
granted to him by the court or the Tribunal.
Others

Debentures

(i) Subject tothe applicable provisions of the Section 71 of Companies Act 2003 and other
applicable Law, the Company shall have power to issue unsecured [/ secured [/ non-
convertible/ optionally convertible /| Compulsonily convertible deébentures subject to
the provisions of the Act.

&89

{2} Any debentures, debenture-stock or other Secunties may be issued at a par, prenuum
or otherwise and may be issued on that condition that they shall be convertible into
Shares of any denomination and with any privileges and comditions as to redemption,
swrender, drawmg, allotment ot Shares, attendmg (but not voting) the General
Meeting. appointment of Directors and otherwise. Debentures with the righsSr
conversion mko or allotment of shares shall be issued only with the conseng
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Company in the General Meeting by a Special Eesoluton under Sechon 62 of the
Companies Act 2013,

Managing Director

{ni}Subject to any contract between the Company and Managing Director and subject to
approval of the Sharehalders in General Meeting, the remuneranon of the Managing
Director shall, from time to tme, be fixed in accordance with the provision of the Act
and may be by way of fixed salary or commission or participation in profits or by any
orall of these modes or in any other form and may provide for minimam remumeration
i case of loss, madequacy or absence of profits.

(v} The Board of Directors may, from time to time, entrust toand confer upon the Managing
Director for the tine being, such of the powers exercisable under these Articles by the
Directors as they think fit and may conter such powers tor such time and to be
exarcisable tor such subjects and purposes and upon snch terms and conditions and
with such restrictions as they think expedient and they may conter such powers either
collaterally with or the exchision of ar i the substitubion for all or any of the powers of
the Directors in that behalf, and may from time-to-time revoke, withdraw, alter or vary
all or any of such powers.

(v) Unless and until otherwise determined tw the Board of Directors the Managing Director
may exerdse all powers exervisable by the Divectors save sich powers as by the Act or
by thess Articles shall be exercisable by the Directors themselves.

Farther Issue of Capital

{vi)The Company may, at any time, issue further shares to any persons, including
employees under a scheme of emploves stock options or any other scheme by
whatsoaver name called, provided the same 15 not in violation ot any prevaling law
applicable to the Company; or to any other perscns on a preferental or private
placement basis, tor cash or for consideration other than cash, by passing a Special
Resolution in accordance with Sechon 62, Secion 42 and other applicable provisions of
the Act and any other laws prevailing from Hme to Hime,”

Overriding Effect

{vil) Notwithstanding anything contained i these Articles, in the event of any conflict
between the provisions of these Articles and the provisions of the Act or any other
laws, rules, or repulations that may become applicable to the Company from Hme to
time, the provisions of such Act, laws, rules, or regulations shall prevail, and thess
Articles shall be deemed to have been amended to that extent,

General Authority

{viii} If the Act or any mules framed thereunder requires any specific permission in these
Articles for canying out the mentioned activity by the Board, general meeting or the
Company, than it will be deemed that the same is authorised by these Articles, unless
and untl specitically prohibited by these Articles.
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