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Form No. INC-33

e-MOA (e-Memorandum of Association)
[Pursuant to Schedule | (see Sections 4 and 5) to
the Companies Act, 2013)1

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

(= English (" Hindi

* Table applicable to company as notified under schedule | of the Companies Act, 2013

{A- MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

B~ MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
C - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND HAVING A SHARE CAPITAL

D - MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT HAVING SHARE CAPITAL

E- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND HAVING SHARE CAPITAL)

Table A/B/C/D/E
1 The name of the company is

2 The registered office of the company will be situated in the State of

3 (a) The objects to be pursued by the company on its incorporation are:

A - MEMORANDUM OF
ASSOCIATION OF A COMPANY
LIMITED BY SHARES

TORRENT GREEN ENERGY
PRIVATE LIMITED

lGujarat

To provide all types and kinds of
services relating to and to carry
on the business of

generation, transmission,
distribution, purchase,
procurement, sale, trading,
import,

export or otherwise deal in all
forms of non-conventional,
renewable, green or any

other sources of energy
including electrical power and
energy in all aspects, to own,
promote, set up, establish,
develop, maintain, run, operate,
manage and acquire j
generating company, generating
station or stations of every kind
and description, and to own,
promote, set up, establish,
develop, maintain, run, operate
and manage

transmission and distribution
networks or systems and to
acquire, in any manner,

these networks or systems and to
act as agent or representative of
any person

engaged in the planning,
development, setting up,
generation, transmission,
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(b) *Matters which are necessary for furtherance of the objects specified
in clause 3(a) are

distribution, supply, trading or
financing of power and to
investigate, research, design
and prepare feasibility, appraisal
or project reports and to build
and execute projects

for generation, transmission,
distribution, supply, purchase,
sale, trading, import,

export, storage and
accumulation of all forms of
electrical power. To engage in
engineering, procurement and
construction, contracting,
consulting and finalize the
terms of contracts and turnkey
projects and to act as service
organization for providing
engineering, administrative,
advisory, commercial,
management, consultancy,
technical, quality control,
training, contractor, consultant,
independent power producer,
collaborator, and other services

- lin the power sector,

To do or perform all, any or
combination of the following
operations, acts, abstinence and/
or things which are necessary or
incidental to carry on the above
objects:

1. To enter into
agreements and contracts with
persons including but not limited
to individuals, body corporate,
partnership firm, co-operative
societies, other forms of
organisations whether operate,
owned by Indian and/or others,
whether established otherwise in
India or abroad for technical,
financial or any other assistance
for carrying out all, any or
combination of the objects of the
Company.

2. To plan, promote and
take up necessary
developmental work, selection of.
prospective/ established
Independent Power Producers/
generating/ transmission/
distribution companies/ utilities
and enter into contracts/ Power
Purchase Agreements/ Other

Agreements with them; to act as
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catalyst and also to provide
connected services to them so as
to augment power generation,
transmission, distribution,
optimum utilisation of electrical
power and its trading.

3. To act as franchisee for
distribution of electricity,
including wheeling of electricity, :
of every kind and description
[whether on an BOO (Build, Own,
Operate) basis or BOOT (Build,
Own, Operate and Transfer) basis
or BOLT (Build, Own, Lease and
Transfer) basis or otherwise] for
electricity purchased or
generated from any source,
whether conventional or non-
conventional, whether now
existing or known or invented,
developed, made known ‘
thereafter, including hydro, wind,
solar, tidal, biogas, waste

material whether liquid, gaseous
or solid or any combination
thereof, thermal, geo-thermal,
coal, gas, naptha, oll, diesel,
nuclear, cogeneration or
otherwise.

4, To secure the payments .
of money, receivables on sale of
electricity to the State Electricity
Boards, Vidyut Boards, Power
Utilities, Generating Companies,
Transmission Companies,
Distribution Companies, State
Governments, Licensees,
statutory bodies, other
organisations and bulk
consumers of power etc. through
Letter of Credits, other security
documents, Guarantees of State
Government and also through
diversion and release of States?
share of Central Plan Allocation
and other Devolutions by Central
Government. :

5. To design, engineer,
install, overhaul, revamp,
maintain electricity generating
plants, process plants and all
plants used in manufacture of
any article, and machinery,
equipment and components of
such plants.

6. To render services of
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inspection, engineering,
betterment, improvement and
malntenance management of
electric power plants,
transmission and distribution
systems, process plants, power
steam generating plants and of
all equipment, components and
machinery relating thereto.

7. To own, possess, acquire
by purchase, lease other rights
and interest, exchange or hire
real estate, equipment,
Generating Stations and
[Transmission/distribution lines,
lands, buildings, apartments,
plants, machinery and
hereditaments of any tenure or
descriptions situated in India or
abroad or any estate or interest
therein and any right over or
connected with land so situated
and turn the same to account in
any manner as may seem
necessary or convenient for the
purpose of business of the
Company and to hold, improve,
exploit, reorganize, manage,
lease, sell, exchange or otherwise
dispose of the whole or any part
thereof,

8. To amalgamate, acquire
in India or elsewhere by
purchase, concession, lease,
license or otherwise, for the
purpose of the business of the
Company, any real or personal,
immovable or moveable
property, rights, easements,
privileges, licenses, concessions,
patents, patent rights, trade-
marks, machinery, rolling stock,
plant, utensils, accessories and
stock-in-trade whatsoever and to
contribute to and take part in the!
constructing, maintaining, ‘
carrying on, improving, working,
controlling and managing any of
such works or conveniences as
aforesaid.

9. To plan, acquire,
develop, establish, fix, takeover,
erect, construct, lay, operate, run,
manage, hire, lease, buy, sell,
maintain, enlarge, alter,

renovate, modernize, work and
use a power system network in
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all its aspects and/or Ultra High
Voltage (UHV), extra-high
voltage (EHV) high voltage (HV),
High Voltage Direct Current
(HVDC), medium voltage (MV)
and low voltage (LV) lines and
associated substations, including:
distribution centers, cables,
wires, accumulators. Plants,
Motors, Meters, apparatus,
computers and materials
connected with transmission,
distribution, ancillary services
relating to the supply of electrical
Power, telecommunication and
telemetering, equipments, to
undertake for and on behalf of
others the erection, operation,
maintenance, management of
extra high voltage, high voltage,
medium voltage and low voltage
lines and associated sub-stations,
equipments, apparatus, cables
and wires.

10. To purchase or by any
other means acquire and protect,
prolong and renew, any patents,
patent rights, inventions,
licences, collaborations and -
concessions which may appear
to be advantageous or useful to
the Company in respect of fly
ash, coal ash or other by-
products in the process of
generating electricity and to
experiment upon, test, improve,
use and or turn to account any
such patent, patent rights,
inventions, licences and
collaboration, concessions and
put to use for manufacturing and:
marketing cement of all types,
bricks, building blocks, :
construction blocks, and all type
of materials used for building,
road construction landscaping
and any civil construction
activity.

1. To provide Engineering,
Procurement and Construction
(EPC) services and consultancy
and advisory services in relation
to the objects of the Company
including a franchisee thereof,
transmission system, supply of
electricity to any consumer,
electric line, meter used for
ascertaining the quantity of
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electricity supplied toany
premises, electrical equipment,
apparatus or appliances under
the control of the consumer, and
energy projects and facilities
including power stations, plants,
establishments, works and other
ancillary facilities of every kind
and description.

12 To act as consultants or
advisers to any person including
the Central Government, State
Governments, local authority,
municipal corporation, gram
panchayat, and any authority
constituted under the Electricity
Act 2003 including the Electricity
Inspector, Chief Electrical
Inspector, Central Electricity
Regulatory Commission, State
Electricity Regulatory
Commission, Joint Commission,
Central Electricity Authority,
Regional Power Committee, or
any Government company, on
matters related and connected to
the fixation of tariff, levy,
subsidies, rates, taxes, duties,
reliefs, concessions, charges,
cost, fare, grant of licenses, grid,
National Electricity Plan,
regulation of inter-State
transmission of electricity,
regulation of intra-state
transmission of electricity,
adjudication of disputes,
enforcement of standards with
respect to quality, continuity and
reliability of service by licensees,
fixation of trading margins in the
trading of electricity, technical
standards for construction of
electric plants, electric lines and
connectivity to the grid, safety
requirements for construction,
operation and maintenance of
electric plants and electric lines,
conditions of installation of
meters for transmission and
supply of efectricity, improving
generation, transmission,
trading, distribution and
utilization of electricity, and
report and advise on or assist in
the preparation of the report, to :
undertake collection and
preparation of the relevant
statistics, information and data
required for the purpose and/or
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to join with any other person or
company or with any
Government or Governmental
authority.

13. To identify new areas of
Power generation, and :
connected infrastructural
activities for development of
power and to help the
undertakings engaged in such
activities and make investment
therein.

14, To engage in the
business of purchasing /
procuring, selling, importing,
exporting or otherwise dealing in
electrical power and ancillary
activities and commercial lines
throughout India and abroad
and to promote and organize
research and development or to
carry on consultancy services in
the field of power generation,
transmission, distribution,
trading, conservation of
electricity and other related
activities thereto.

15. To carry on the business -
of electric power generation and
supply in all its branches and to
construct, lay-down, establish, fix
and carry out all work for
necessary power stations, cables,
wires, lines, accumulators, lamps, |
works,

16. To carry on the business
of electricians, electrical and
mechanical engineers, suppliers
of electricity for the purpose of
light, heat, motive power or
otherwise, and manufacturers of
and dealers in apparatus and :
things required for or capable of .
being used in connection with
the generation, distribution,
supply, accumulation and
employment of electricity,
galvanism, magnetism or
otherwise,

17. To undertake any
activity which the Company is
permitted to undertake,
including as a generating
company and a licensee, under
the electricity laws for the time
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belngin force and rules and
regulations made thereunder.

18. To open accounts with
any individual, firm or company
or with any bank or banks and to
pay into and to withdraw
moneys from such account or
accounts.

19, Subject to applicable
law, borrow or raise money in
Indian rupees or foreign
currencies in such manner as the
company shall think fit by, long
term loans, short term loans,
promissory notes, bills of
exchange, hundis, foreign lines
of credits/ grants/aids and other
negotiable or transferable
instruments or by debentures or
by debenture stock (perpetual or
otherwise) and to secure the
repayment of any moneys
borrowed, raised or owing by
mortgage, charge,
hypothecation, pledge or lien
upon all or any of the Company?s
properties or assets (present and
future) movable and immovable
including its uncalled capital or
otherwise upon such terms as
the directors may deem
expedient. Also by a similar
mortgage, charge or lien or to
secure and guarantee the
performance by the company or
any other person or company
any obligation undertaken by the
company or any other person or
company as the case may be.

20. To accumulate funds,
and to invest or otherwise
employ money belonging to or
with the company, not
immediately required; in the
purchase or acquisition of any
shares, debentures, other
securities or other investments
whatsoever whether movable or
immovable upon such terms as
may be thought proper and from
time to time, to vary all or any
such investments in such manner
in such manner as the company
may think fit,

21 To guarantee the
payment of money unsecured or
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secured by or payable under or
in respect of promissory notes,
bonds, debentures, debenture
stock, contracts, mortgages,
charges, obligations, instruments
and other securities of any
company or of any authority,
supreme, municipal, local or
otherwise or of any person
whomsoever, whether
incorporated or not incorporated
any generally to guarantee or
become sureties for the
performance of any contracts or
obligations.

22, To undertake, carry out,
promote and sponsor any
program/ activity as CSR in terms
of the Companies act in any
location in India and to incur any
expenditure for such
programmes and to assist
execution and promotion thereof
either directly or through an
independent agency or in any
other manner.

23. To apply for purchase or '
take license or otherwise acquire
and protect and renew in any
part of the world any patents,
patent rights, brevets, invention, -
trademarks, designs, licenses,
concessions and the like
conferring any exclusive or non--
exclusive or limited right to their |
use, or any secret or other
information as to any invention
which may seem capable of
being used for any of the
purpose of the Company or the
acquisition of which may seem
calculated, directly or indirectly
to benefit the Company, and to
use, exercise, develop, or grant
license in respect of or otherwise,
turn to account the property,
rights or information so acquired
and to expend money in
experimenting upon testing or
improving any such patents,
inventions or rights.

24, To buy, purchase, sell,
lease, take on lease, exchange,
otherwise acquire lands,
buildings, flats and
hereditaments of any tenure or
description in India or elsewhere
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whether for residential, Business,
manufacturing or other purposes
and any rights, easements,
advantages and privileges
relating thereto and either for
investments or resale or for
trafficking in the same and to
turn the same into account as
may seem expedient, and to
construct, alter, improve,
decorate, develop, furnish and
maintain offices, flats, houses,
factories, warehouses, godowns,
shops, buildings and other
structures, works and
conveniences of all kinds on any
of the lands or immovable
properties purchased or acquired
by the Company.

25. To subscribe for
absolutely or conditionally,
purchase or otherwise acquire,
underwrite, take up and to hold,
dispose of and/or deal with
shares, debentures, debenture
stocks, stocks, securities, or
options or rights in respect
thereof, evidences of
indebtedness or the right to
participate in profits or other
similar documents issued by any
government authority, or body
or body of persons or obligations
of any other company whether
incorporated in or outside India,
by original subscription,
participation in syndicates,
tender, purchase, exchange or
otherwise and to guarantee the
subscription thereof and to
exercise and enforce all rights
and powers conferred by or
incidental to the ownership
thereof,

26. To lend and advance
money or give credit to any
person or company, and on such |
terms as may seem expedient
and in particular to customers
and others having dealing with
the company; to give guarantee
or indemnify for the payment of
money or the performance of
contracts or obligations by any
person; to secure or undertake in
any way the repayment of
moneys lent or advanced to, or
the liabilities incurred by any
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person and generally to give
guarantees and indemnities.

27. To draw, make, accept,
endorse, discount, execute and
issue, negotiate, assign, buy and
sell or otherwise deal in cheques,
drafts, promissory notes, bills of
exchange, hundis, debentures,
bonds, bills of lading, railway
receipts warrants and coupons,
and all other negotiable and
transferable securities,
instruments and documents.

28. To sell, dispose of or
transfer the business property
and undertaking of the Company
or any part thereof for any
consideration which the
Company may deem fit to

accept, and in particular for
shares, debentures, debenture
stock, bonds, or securities of any -
other company(s) for the

purpose of its or their acquiring
all or any of then property, rights |
or liabilities of this Company or
for other purposes which may
seem to benefit this Company
directly or indirectly.

29, To obtain, apply for,
promote and arrange for the
issue or enactment of order or
Act of etc, Legislature or Act of
Authority in India or any other
part of the world for enabling the
Company to obtain powers,
authorities, protection, financial
and other help necessary or
expedient to carry out or
extend any of the objects of
the Company or for any other
purpose which may seem
expedient and to oppose any
proceedings or application or
any other endeavours, steps or
measures which may seem
calculated directly or indirectly to
prejudice the Company?s
interests,

30. To issue or allot fully or
partly paid shares in the capital
of the company in payment or
part payment of any movable or
immovable property purchased
or otherwise acquired by the
Company or any services
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rendered to the Company.

31, To take or hold
mortgages, liens and charges to
secure payment of the purchase
price, or any unpaid balance of
the purchase price, of any part of
the company?s property of any
kind sold by the Company or any
money due to the Company from
buyer.

32, To pay out of the funds
of the company all costs,
charges, or any expenses which
the Company may lawfully pay
for services rendered for
formation and registration of the
Company and for promotion of
any other Company promoted by
it.

33. To insure any of the
rights, properties undertakings,
contracts, guarantees, risk or
obligations or profits of the
Company of every nature and
kind in any manner whatsoever.

34, To make donations to
such persons or institutions
either of cash or any other assets
as may be thought directly or
indirectly conducive to any of the
Company?s objects or otherwise
expedient and also to subscribe,
contribute or otherwise assist or
guarantee money for charitable
objects or institutions having |
scientific, religious or benevolent
national, cultural, educational or
objects of general public utility. :

35. To acquire and secure
membership, seat or privilege in
and of any association, exchange,
market or institution in India or
any other part of the World.

36, To refer questions,
disputes, claims or demands by |
or against the Company or its
officers or otherwise concerning
the affairs of the Companyor
differences arising in connection |
therewith or in respect of any
matter relating to the business or
affairs of the company or in
execution of contracts to
arbitration in such manner and
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upon such terms as the Company
may deem fit.

37. To institute, conduct,
defend, compound or abandon
any Proceedings relating to
claims, demands or otherwise by |
or against the Company or its
officers or otherwise concerning
the affairs of the Company

before any Legal or other
Authority and also to compound
and to allow time for payment or
satisfaction of any debts or
recovery due, claims or demands
by or against the Company and
to appoint advocates,
consultants or advisors in this
behalf observe and challenge
any awards made in the interest
of the Company and in particular;
by advertising in the press, by
circulars and publication,

38. To control, manage,
finance, subsidize, co-ordinate or
otherwise assist any company(s)
including subsidiaries in which
the Company has a direct or
indirect financial interest, to
provide secretarial,
administrative, technical,
commercial and other services
and facilities of any kind forany |
such company(s) and to make
payments by way of subvention
of or generally with respect to
any such company(s).

39, To enter into negotiation
or collaboration, technical,
financial or otherwise with any
person or Government for
obtaining any grant, license,
formulae and other right and
benefits, and to obtain technical
information, know-how and
expert advice for the production,
manufacture and export or sale
of all types of goods which the
company is authorized to
produce or to deal in and to pay
to or to the order of such firms,
company, body, corporate,
government authority or persons
any fee, royalty, shares, bonus,
remuneration and otherwise
recompense them in any other
manner for the services rendered
by them.
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40. To create any
depreciation fund, reserve,
reserve fund, sinking fund,
insurance fund, or any special or :
other fund whether for
repayment of redeemable
preference shares, redemption of
debenture stock, for dividends,
for equalizing dividends, for
repairing, improving, extending
and maintaining any part of the
property of the Company or for
any other purposes whatsoever
conducive to the interests of the
Company.

41, To open and operate any
type of bank account with any
scheduled banks in India or any
Bank abroad and obtain credit
facilities with or without
securities for its business and to
pay into and to draw moneys
from such accounts to pay all the
costs, charges and expenses, if
any, incidental to the promotion,
formation, registration and
establishment of the Company
and the issue of its capital and to
remunerate or make donations
to (by cash or other assets or by
the allotment or fully or partly
paid shares or by a call or options
on shares, debentures,
debenture stock or other
securities of this or any other
company or in any other manner,
whether out of the Company?s
capital or profits or otherwise)
any person(s), or company for
services rendered or to be
rendered in placing or assisting
to place or guaranteeing the
placing of any of the shares in
the Company?s capital or any
debentures, debenture stock or
other securities of the Company
ot in the conduct of its business |
or in introducing any property or |
business to the Company or for
any other reason which the
Company may think proper.

42, To receive grants,
subsidies, contributions,
donations, loans, advances, or
other moneys on deposit or
otherwise from state or central
government banks, international |
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and national financing
institutions and development
agencies with or without
conditions for the purpose of
fulfiliment of objects of the
Company.

43, To purchase or import,
take on lease or in exchange, hire
or otherwise acquire any
movable or immovable property
and any rights or privileges
which the Company may think
necessary or convenient for the
purposes of its business and in
particular any land, buildings,
easements, machinery, plant
and stock-in-trade.

44, To distribute among the
members any property of the
Company or any proceeds of the
sale, disposal of any property of
the Company but so that no
distribution amounts to a
reduction of capital be made
except with the sanction (if any)
for the time being required by
law.

45. Subject to provisions of
the Companies Act to place, to
reserve or to distribute as
dividend or bonus among the
members or otherwise to applied
as the Company may from time
to time thing fit, any moneys
received by way of premium on
shares or debentures issued ata
premium by the Company and
any moneys received in respect
of dividends accrued on forfeited
shares or from undue dividends |
and to distribute the assets of the
Company in specie amongst the
members.

46. To train or pay for
training in India or abroad of any
of Company?s employees or
officers or any candidate in the
interest of or furtherance of the
Company?s objects and to
establish training facilities and
recruit and employ experts,
advisors, consultants for
providing training to Company?s
employees, officers and other
people.
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47. To employ and pay
experts, consultants, engineers in
connection with the planning
operating and development of
all business connected with the
Company?s operations.

48. To do all or any of the
above things in any part of the
world, and either as principals,
agents, trustees, contractors or
otherwise and either alone or in
conjunction with others and
either by or through agents, sub-
contractors, trustees or otherwise
and either by establishing
Offices, agencies or branches for
carrying on any of the aforesaid
objects in India or elsewhere in
the World and to undertake the
management of the Company.

49, To establish, maintain,
conduct, provide, procure or
make available services of every
kind including commercial,
financial, statistical, accounting,
medical, legal, social services,
organisation methods, systems
and procedures, control systems,
information systems, cost control
personnel selection, project
planning, budgetary control,
establishment of systems of
mechanised accounting
interpretation of financial
statements, industrial, business
legal, management, personnel
computers, specialised technical
and non-technical, expert advice,
medical services, telex,
telephone, telegram, wireless
transmission services, estate,
landlord, road, gutter, canteen,
hotel, common estate
managements, staff quarters,
constructional supervisors,
contractors, engineers, registrars,
issue house, investors, brokers,
suppliers, estate freight, catering
contractors services of every
kind.

AND it'is hereby declared that:

i. In the interpretation of
this clause the powers conferred |
on the company by any
paragraph shall not subject to
the provisions of section 4 of the |
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Companies Act, 2013 be
restricted by reference to any
other paragraph, or to the name
of the company, or by the
juxtaposition of two or more
objects, and that, in the event of
ambiguity this clause and every
paragraph hereof shall be
construed in such way as to
widen and not to restrict the
powers of the company and;

i, Todo all or any of the
above things and all such other
things as are incidental or may

be thought conducive to the
attainment of the objects or any |
of them, in any part of the world, .
and as principals agents,
contractors, trustees or
otherwise, and by or through
trustees, agents or otherwise,
and either alone or in
conjunction with others, and so
that the word ?Company? in this
Memorandum when applied
otherwise than to this Company
shall be deemed to include any
authority, partnership or other
body of persons, whether
incorporated or not
incorporated, and whether
domiciled in India or elsewhere,
and the intention is that the
objects set forth in each of
several paragraphs of this clause |
shall have the widest possible
construction, and shall be in no
wise, limited or restricted by
reference to or inference from
the terms of any other paragraph
of this clause or the name of the
Company.

4 The liability of the member(s) is limited, and this liability is limited to the amount unpaid if any, on the shares held by them.

The liability of the member(s) is limited
The liability of the member(s) is Unlimited

5 Every member of the company undertakes to contribute:

(i) to the assets of the company in the event of its being wound up while he is a member, or within one year after he ceases to
be a member, for payment of the debts and liabilities of the company or of such debts and liabilities as may have been
contracted before he ceases to be a member; and

(if) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the contributories among

themselves), such amount as may be required, not exceeding * rupees,

Page 17 of 19




(il)) The share capital of the company is 500000 . ~ rupees, divided into

Equity Share Shares of 10 Rupees each 50000

6

[ We, the several persons, whose names and address are subscribed, are desirous of being formed into a company in pursuance
of this memorandum of association, and we respectively agree to take the number of shares in the capital of the company set
against our respective names:

™ I, whose name and address is given below, am desirous of forming a company in pursuance of this memorandum of association
and agree to take all the shares in the capital of the company:

™ We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a company in pursuance
of this memorandum of association:

Subscriber Details
#* e
S. No. Name, Address, Dt.escnptlon and  |DIN/PAN /Passport! No.of shares DSC Dated
Occupation number taken
Torrent Power Limited S
CIN: L31200GJ2004PLC044068 "
Reg Office: "Samanvay", 600 Tapovan,
Ambawadi Ahmedabad 380015
1 Authorised Bepresentative: Saurabh 01786490 49999 Equity,0 01/08/2023
Rameshbhai Mashruwala Preferenc
Address: NB-3, New Goyal Park, Judges
Bunglows Road, Vastrapur Ahmedabad
380015
Occupation: Service
NISARG BIMALBHAI SHAH 901, Kalasagar T
Appartment Nr, Jodhpur Char Rasta, 1 Equity.0 P B
2 Satellite Ahmedabad Gujarat 380015 08812336 quity, 01/08/2023
. _| Preference
India
Occupation: Service
Total shares taken 50000 Equity,0
Preference
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Signed before me
Membership type *Address, DIN/PAN/
. %*|
of the witness Nan:\e of the Description and Passport num!Jer / DSC Dated
(ACA/FCA/ACS/FCS/. witness 0 ti Membership
ACMA/FCMA) ~ ccupation number
104, Ashwamegh
Avenue, o
Near Mithakhali Gopdas R
. . Parekh - (is5a0anr
ACS Rajesh Gopaldas | Underbridge, 8073 01/08/2023
Parekh Navrangpura,
Ahmedabad-380009
Practising Company
Secretary
7 Shri/ Smt of resident of

{
aged I . years shall be the nominee in the event of death of the sole member.
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Form No. INC-34

e-AOA (e-Articles of Association)

[Pursuant to Section 5 of the Companies Act, 2013
and rules made thereunder read with Schedule |]

Refer instruction kit for filing the form.

All fields marked in * are mandatory

Form language

(e English (" Hindi

Table applicable to company as notified under schedule | of the Companies Act, 2013

(F,.G H)

Table F / G/ H (basis on the selection of above-mentioned field) as notified under schedute | of

the companies Act, 2013 is applicable to
(F - a company limited by shares

G- a company limited by guarantee and having a share capital
H - a company limited by guarantee and not having share capital)

The name of the company is

F - A COMPANY LIMITED BY
SHARES

TORRENT GREEN ENERGY
PRIVATE LIMITED

Chec.k if not Check if altered|Article No. Description
applicable ,
Interpretation
l—— 7 e TABLE F EXCLUDEDa The regulations contained in Table F in
theSchedule | to the Companies Act Table F as are applicable to a

Private company limited by shares shall apply to theCompany so far
as they are not inconsistent with any of the provisions contained in
these Articles or modificationsthereof and only to the extent that
there is no specific provision in these Articles In case of any
conflictbetween the provisions of these Articles and Table F the
provisions of theseArticles shall prevailb The regulations for the
managementof the Company and for the observance by the
members thereto and theirrepresentatives shall subject to any
exercise of the statutory powers of theCompany with reference to
the deletion or alteration of or addition to itsregulations by
resolution as prescribed or permitted by the Companies Act be
such as are contained in these Articlesc Private Limited
CompanyTheCompany is a private company within the meaning of
section of theCompanies Act and accordinglyithe right to transfer
shares of the Company is restricted in the manner and tothe extent
hereinafter appearingiithe number of Members of the
Companyexclusive of persons who are in the employment of the
Company and persons whohaving been formerly in the
employment of the Company were Members of theCompany in
that employment and have continued to be members after
theemployment ceased shall be limited to two hundred andiiino
invitation shall be issued to the public to subscribe for any
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securities ofthe CompanyProvidedthat where two or more persons
hold one or more shares in a company jointlythey shall for the
purposes of this definition be treated as a single
memberINTERPRETATIONI In the interpretation of these Articles
unless repugnant to the subject orcontext a Act means the
Companies Act and the rules made there under or any statutory.
modification orreenactment thereof for the time being in force and
the term shall be deemedto refer to the applicable section thereof
which is relatable to the relevant Articlein which the said term
appears in these Articles and any previous company lawso far as
may be applicableb Articles means these Articles ofAssociation of
the Company or as altered from time to timec Board of Directors or
Boardmeans the Directors of the Company collectively including
acting by circularunder these Articles and shall include Committees
thereofd Beneficial Owner shall meanbeneficial owner as defined in
the Depositories Act e Company means Torrent Saurya Urja Private
Limitedf Depositories Act means theDepositories Act and shall also
include rules made thereunder if anyand any statutory
modifications or reenactment thereof for the time being inforceg
Director means a directorappointed to the Board of the Companyh
Executor or Administrator meansa person who has obtained
probate or Letters of Administration as the case maybe from a
competent Court and shall include the holder of a
successioncertificate authorising the holder thereof to negotiate or
transfer the sharesof the deceased members and shall also include
the holder of a certificategranted by the Administrator General of
any State in Indiai In writing or written meansand includes words
printed lithographed represented or reproduced in any modein a
visible form and shall also include email and any other form
ofelectronic transmission]j Legal Representative means aperson
who in law represents the estate of a deceased Memberk Meeting
or General Meetingmeans a meeting of Members held in
accordance with the Actl Office means the registeredoffice for the
time being of the Company and with respect to the keeping
andinspection of registers and returns and other matters
mentioned in the Act andincludes any other place as prescribed by
the Actm Seal means the common seal of theCompanyn Securities
shall mean securitiesas defined under the Securities Contracts
Regulation Act or anymodifications or reenactments thereof for the
time being in force and includeshybridso Shareholder or Member
means theduly registered holder from time to time of the shares of
the Company andincludes the subscribers to the Memorandum of
Association of the Company andthe Beneficial Owner whose name
is recorded as such with the Depositorylla Words importing the
singular number include where the context admits orrequires the
plural number and viceversa and words importing the
masculinegender also include the feminine and neuter
gendersbThe headings and marginal notes hereto are inserted for
convenience only andshall not affect the construction hereofll|
Unless the context otherwiserequires words or expressions
contained in these Articles shall bear the samemeaning as in the
Act IV The Company shall on being sorequired by a Member send to
him a requested copy of the Memorandum ofAssociation Articles
andor resolutions altering Memorandum of Association andArticles
of the Company within prescribed time and subject to the payment
offee as may be specified in the Act
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Share Capital and Variation of rights

i

e The Authorised Capital shall be asstated in the Clause V of the
Memorandum of Association of the Company withpower to the
Board subject to applicable statutory provisions to
reclassifysubdivide consolidate or increase and with power from
time to time to issueany share of the original capital or any new
capital with and subject to anypreferential qualified or special rights
privileges or conditions as may bethought fit and upon the
subdivision of shares to apportion the right toparticipate in any
manner as between the share resulting from suchsubdivision
Except in so far as otherwiseprovided by the conditions of issue or
by these Articles any capital raised bythe creation of new shares
shall be considered as part of the existing capitaland shall be
subject to the provisions herein contained with reference to
thepayment of calls and installments forfeiture lien surrender
transfer andtransmission voting and otherwise in all respects as if it
had been theoriginal capital

e Subject to the provisions of theAct and these Articles the shares in
the capital of the Companyincluding any shares forming part of any
increased capital of the Company shall be under the control of
theBoard which may issue allot or otherwise dispose of the same or
any of them tosuch persons in such proportion and on such terms
and conditions either at apremium or at par and at such time as it
may from time to time think fit The Company may issue sweat
equityshares in accordance with the provisions of the Act or any
other applicablelaws

e The Company may issue GlobalDepository Receipts in any foreign
country in accordance with these Articlesthe Act and other
applicable laws Subject to the provisions of theAct and these
Articles the Board may issue and allot shares of the Company
onpayment of part payment for any property or assets of any kind
whatsoever soldor transferred goods or machinery supplied or for
services rendered to theCompany in the conduct of its business and
any shares which may be so allottedmay be issued as fully paidup
or partly paidup otherwise than for cash andif so issued shall be
deemed to be fully paidup or partly paid up shares asthe case may
be The Company may have the followingkinds of share capital in
accordance with these Articles the Act and otherapplicable laws i
Equityshare capital awith voting rights and or bwith differential
rights as to dividend voting or otherwise in accordance withthe Act
and iiPreference share capital

e The Premium received on issue of anySecurities shall be dealt with
in the manner as prescribed under the Act

¢ aEvery person whose name is entered as a member in the register
of membersshall be entitled to receive within two months after
incorporation in case ofsubscribers to the memorandum and after
allotment or within one month from thedate of receipt by the
Company of the application for the registration oftransfer or
transmission or within such other period as the conditions of
issueshall provide ione certificate for all his shares or several
certificates each for one ormore of his shares in marketable lot
without payment of any charges oriiseveral certificates each for one
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or more of his shares not in marketable Tot upon payment of
twentyrupees or such charges as may be fixed by the Board for
each certificate afterthe firstb Every certificate shall have
distinctivenumber and shall be issued under the Seal if any and
shall specify the sharesto which it relates and the amount paid up
thereon and shall be in such formas may be prescribed and
approved by the Boardc In respect of any shares held jointly
byseveral persons the Company shall not be bound to issue more
than onecertificate and delivery of share certificate to one of several
joint holdersshall be sufficient delivery to all such holdersd If any
certificate is lost or destroyedor defaced mutilated or torn or has no
further space on the back thereof forendorsement of transfers then
in case of a lost or destroyed certificate uponproof to the
satisfaction of the Board as to its loss or destruction and onsuch
indemnity as the Board deem adequate being given and in other
cases uponsurrender of the certificate to the Company a hew
certificate in lieu thereofshall be given to the person entitled to
such certificate Any new or renewedcertificate may be marked as
such The out of pocket expenses incurred by theCompany in
investigating the evidence as to the loss or destruction shall bepaid
to the Company No fee shall be charged for issue of new certificates
inreplacement of those which are old decrepit or worn out or where
the cages onthe reverse for recording transfers have been utilised
fullyWhere anew certificate has been issued as aforesaid particulars
of every such certificateshall be entered in a register of Renewed
and Duplicate Share Certificatesindicating against the name of the
person to whom the certificate is issuedAll entries made in the said
Register shall be authenticated by the companysecretary or Chief
Financial Officer orsuch other person as may be authorised by the
Boarde The Board may subject to the provisionsof the Act accept
the surrender of any share from or by any shareholderdesirous of
surrendering those on such terms as they think fit f A person
subscribing to shares offeredby the Company shall have the option
either to receive certificate for suchshares or hold such sharesin a
dematerialized form with the Depository Wherea person opts to
hold any share with the Depository the Company shall intimatesuch
Depository the details of allotment of the share to enable the
Depositoryto enter in its records the name of such person as the
Beneficial Owner ofthat share If the member opts for keeping their
shares in physical form theycannot transfer their securities and are
not eligible to subscribe to any newsecurities issued by the
Company

7 Notwithstanding anything containedin these Articles the Company
' shall be entitled to dematerialise its existingshares rematerialize its
shares held in the Depositories andor to offer itsfresh shares in a
dematerialized form pursuant to the Depositories Act
7 Save as herein or by laws otherwiseexpressly provided the

Company shall be entitled to treat the registeredholderBeneficial
Owner of any share as the absolute owner thereof andaccordingly
shall not except as ordered by a Court of competent jurisdictionor
as by statute required be bound to recognize any benami trusts
whatsoeveror equitable contingent future partialor other claim to
or interest in such share on the part of any other personwhether or
not it shall have express or implied notice thereof

e Subject to the provisions of theAct any debentures debenturestock
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bonds or other Securities may be issuedat premium or otherwise
and on condition with the consent of the Company inGeneral
Meeting that they may have a right to allotment of or be
convertible intoshares of any denominations and with any special
privileges and conditions asto redemption or being irredeemable
surrender drawings reissue attendingat General Meeting of the
Companyappointment of Directors and otherwise provided that no
debentures debenturestock bonds or other securities may be
issued carrying voting rightsFurtherthe Company shall have power
to reissue redeemed debentures in certain cases asprovided in the
ActA contractwith the Company to take up and pay any debentures
of the Company may beenforced by a decree for specific
performance by the CompanyTheCompany shall comply with the
provisions of appointment of Debenture Trusteescreation of
Debenture Redemption Reserve and other applicable provisions of
theAct or as may be specified by any other applicable law
pertaining to issue andredemption of debenturesa The Company
may exercise the powers of paying commission conferred bythe Act
or any other applicable law to any person inconnection with the
subscription of anysecurities provided that the commission paid or
agreed to be paid shall bedisclosed in the manner required by the
Act or any other applicable lawb The rate or the amount of the
commissionshall not exceed the rate or amount prescribed in the
Act or any otherapplicable lawscThe commission may be satisfied
by the payment of cash or in shares or anyother Security whether
fully paid or otherwise or in any combination thereofdNothing in
this clause shall affect the power of the Company to pay
suchbrokerage as it may consider reasonablea If at any time the
share capital is divided into different classes ofshares all or any
rights and privileges attached to any such class unless otherwise
provided by the terms ofissue of the shares of that class may be
varied in accordance with the provisionsof the Act and whether or
not the Company is being wound upb The rights conferred upon
the holders ofthe shares of any class issued with preferred or other
rights or privilegesshall unless otherwise expressly provided by the
terms of the issue of sharesof that class be deemed not to be
modified commuted affected abrogateddealt with or varied by the
creation or issue of further shares of that classranking pari passu
therewith In addition to and withoutderogating from the powers
for the purpose conferred on the Board under theseArticles the
Company may issue securities in any manner whatsoever
includingby way of preferential offer to any person subject to the
provisions of theAct Subject to the provisions of theAct the
Company may issue or reissue preference shares of one or more
classeswhich are liable to be redeemed or converted to equity
shares on such termsand conditions and in such manner as
determined by the Boarda The Company may in accordance
withthe Act issue further shares to iPersons who at the date of offer
are holders of equity shares of the Companyin proportion as nearly
as circumstances admit to the capital paid up on thoseshares at that
date Such offer shall be deemed to include a right exercisableby the
person concerned to renounce the shares offered to him or any of
them infavour of any other person oriiemployees under any
scheme of employees stock option oriilany persons whether or not
those persons include the persons referred to inclause i or clause i
aboveb Subject to and in accordance with theprovision of the Act a
further issue of shares may be made in any mannerwhatsoever as
the Board may determine including by way of preferential offer
orprivate placement Except as specifically provided inthese Articles
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the provisions relating to Share Capital and Variation ofRights shall
be applicable to shares held in electronic form so far as theyapply
to shares in physical form however subject to the provisions of
theDepositories Act The provisions of these Articlesrelating to
Share Capital and Variation of Rights thereon shall mutatismutandis
apply to debentures and other securities of the Company
asapplicable The Board shall comply with suchRules or Regulations
of any ACT applicable for the purpose of these Articles

Lien

e a The Company shall have a first and paramount lien upon all the
shares not being fully paidupshares registered in the name of each
memberwhether held solely or jointly and upon the proceeds of
sale thereof for all moneys from time to time due orpayable
whether presently payable or not by him to the Company for calls
madeand all amounts or instaliments payableas provided by these
Articles in respect of such shares and no equitableinterest in any
shares shall be createdexcept upon the footing and condition that
these Articles is to have fulleffectProvidedthat the Board may at any
time declare any share to be wholly or in part exemptfrom the
provisions of this Articleb The Companys lien if any on a shareshall
extend to all dividends or interest as the case may be payable
andbonuses declared from time to time in respect of such shares for
any moneyowing to the Company cUnless otherwise agreed by the
Board the registration of a transfer of sharesshall operate as a
waiver of the Companys lien

10

e aThe Company may sell in such manner as the Board thinks fit any
shares on which the Company has a lienProvidedthat no sale shall
be madei unlessa sum in respect of which the lien exists is presently
payable oriiuntil the expiration of fourteen days after a notice in
writing stating anddemanding payment of such part of the amount
in respect of which the lienexists as is presently payable has been
given to the registered holder for thetime being of the share or to
the person entitled thereto by reason of hisdeath or insolvency or
otherwiseb To give effect to any such sale the Board mayauthorize
some person to transfer the shares sold to the purchaser thereof
cThe purchaser shall be registered as the holder of the shares
comprised in anysuch transfer '

1

e aThe receipt by the Company of the consideration if any given for
the shareon the sale thereof shall subject if necessary to execution
of an instrumentof transfer or a transfer by relevant system as the
case may be title to the share and the purchaser shall be registered
as the holder of the sharebThe purchaser shall not be bound to see
to the application of the purchasemoney nor shall his title to the
shares be affected by any irregularity orinvalidity in the
proceedings with reference to the sale The proceeds of sale shall be
receivedby the Company and applied in payment of such part of
the amount in respect ofwhich the lien exists as is presently payable
and the residue if any shallsubject to a like lien for sums not
presently payable as existed upon theshares before the sale be paid
to the person entitled to the shares on thedate of the sale

o Inexercising its lien no equitable interest in any shares shall be
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12

createdexcept on the footing and condition that Article hereof is to
have fulleffect The provisions of these Articlesrelating to lien shall
mutatis mutandis apply to any other securities includingdebentures
of the Company

Calls on shares

e aThe Board may from time to time make calls upon the members in
respect of any monies unpaid on their shares whether onaccount of
the nominal value of the shares or by way of premium and not by
theconditions of allotment thereof made payable at fixed
timesProvidedthat no call shall exceed such amount of the nominal
value of the share as maybe prescribed under the Act or be made
payable within such period or furtherperiod as may be prescribed
under the Act or any other applicable lawb All calls shall be made
on a uniformbasis on all shares falling under the same classShares
ofthe same nominal value on which different amounts have been
paidup shall notbe deemed to fall under the same classc Each
member shall subject to receivingat least fourteen days notice
specifying the time and place of payment pay tothe Company at
the time and place so specified the amount called on hissharesdA
call shall be deemed to have been made at the time when the
resolution of theBoard authorising the call was passed and may be
made payable including ininstalments by the members on a
subsequent date or dates to be fixed by theBoarde The Board may
from time to time at itsabsolute discretion extend the time fixed for
the payment of any call inrespect of one or more members as the
Board may deem appropriate in any circumstancesbut no member
shall be entitled to such extension save as a matter of grace
andfavour f A call before the time for payment ofsuch call may be
revoked or postponed at the discretion of the Board

14

e alfa sum called in respect of a share is not paid before or on the
dayappointed for payment thereof the due date the person from
whom the sum isdue shall pay interest thereon from the due date
to the time of actual paymentat such rate of interest as may be
fixed by the Board b The Board shall be at liberty to waivepayment
of any such interest wholly or in part

15

o a Any sum which by the terms of issue of shares becomes payable
on allotmentor at any fixed date whether on account of the
nominal value of the share orby way of premium shall for the
purposes of these Articles be deemed to be acall duly made and
payable on the date on which by the terms of issue suchsum
becomes payable b In case of nonpayment of such sum all
therelevant provisions of these Articles as to payment of interest
and expensesforfeiture or otherwise shall apply as if such sum had
become payable by virtueof a call duly made and notified

16

e The Board i may if it thinks fit receive from anymember willing to
advance the same all or any part of the monies uncalled andunpaid
upon any shares held by him andii upon all or any of the monies
soadvanced may until the same would but for such advance
become presentlypayable pay interest at such rate of interest as
may be fixed by the BoardNothingcontained in this Article shall
confer upon the member i any right toparticipate in profits or
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dividends or ii any voting rights in respect of themoneys so paid by
him until the same would but for such payment becomepresently
payable by him

17

e If by the conditions of allotment ofany shares the whole or part of
the amount of issue price thereof shall bepayable by installments
then every such installment shall when due be paidto the Company
by the person who for the time being and from time to time isor
shall be the registered holder of the share or the Legal
Representative

18

o Neither a judgment nor a decree infavour of the Company for calls
or other moneys due in respect of any sharesnor any part payment
or satisfaction thereof nor the receipt by the Company ofa portion
of any money which shall from time to time be due from any
member inrespect of any shares either by way of principal or
interest nor any indulgencegranted by the Company in respect of
payment of any such money shall precludethe forfeiture of such
shares as herein provided On the trial or hearing of anyaction or suit
brought by the Company against any member or his
LegalRepresentatives to recover any moneys claimed to be due to
the Company for anycall or other sum in respect of his shares it shall
be sufficient to provethat the name of the member in respect of
whose shares the money is sought tobe recovered appears entered
on the Register of Members as the holder or oneof the holders at or
subsequent to the date at which the money sought to berecovered
is alleged to have become due on the shares in respect of which
suchmoney is sought to be recovered and that the amount claimed
is not entered aspaid in the books of the Company or the Register
of Members and that theresolution making the call is duly recorded
in the minute book and that noticeof such call was duly given to the
member or his Legal Representatives sued inpursuance of these
Articles and it shall not be necessary to prove theappointment of
the Directors who made such call nor that a quorum ofDirectors
was present at the meeting of the Board at which such call was
madenor that the meeting at which such call was made duly
convened or constitutednor any other matter whatsoever but the
proof of the matters aforesaid shallbe conclusive evidence of the
debts and the same shall be recovered by theCompany against the
member or his representatives from whom the same is soughtto be
recovered unless it shall be proved on behalf of such member or
hisrepresentatives against the Company that the name of such
member was improperlyinserted in the register or that the money
sought to be recovered has actuallybeen paid The provisions of
these Articlesrelating to calls shall mutatis mutandis apply to any
other securitiesincluding debentures of the Company

Transfer of shares

19

e The Company shall keep a book called the Register of Transfers and
thereinshall be fairly and distinctly entered the particulars of every
transfer ortransmission of any shares of the Company The
instrument of transfer of any share shall be as prescribed under the
Act

- e No transfer shall be registered unless the instrument of transfer of
any shareduly executed by or on behalf of both the transferor and
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20

transferee isdelivered to the Company Thetransferor shall be
deemed to remain a holder of the share until the name ofthe
transferee is entered in the register of members in respect thereof

21

The Board may in its absolute and uncontrolled discretion decline
to recogniseany instrument of transfer unless i the instrument of
transfer is dulyexecuted and is in the form as prescribed in the Actii
the instrument of transfer isaccompanied by the certificate of the
shares to which it relates and suchother evidence as the Board may
reasonably require to show the right of thetransferor to make the
transfer and iii the instrument of transfer is in respectof only one
class of shares

22

aThe Board may subject to the right of appeal conferred by the Act
decline to register the transfer of a share inot being a fully paid
share to a person of whom they do not approve oriion which the
Company has a lienbThe Board shall not issue or register a transfer
of any shares to a minorexcept in case when they are fully paid or
insolvent person or person ofunsound mindcSubject to the power
of the Board stated in these Articles transfer of Sharesin whatever
lot should not be refused However the Company may refuse to
splita Share Certificate into several scrips of very small
denominations or toconsider a proposal for transfer of Shares
comprised in a Share Certificate toseveral parties involving such
splitting if on the face of it suchsplittingtransfer appears to be
unreasonable or without a genuine need or notof a marketable lot
Where the proper instrument oftransfer is not received by the
Company within a period of two months from thedate on which the
instrument is dated the Board may at its sole discretion beentitled
to seek such documentation including indemnities as it may deem
fitfrom both the transferor and transferee or from the person who
has lodged thesame for transfer and the Board may at its sole
discretion be entitled to giveeffect to the transfer on receipt of such
documentation and indemnities savewhere an order of a
competent court is produced the Board shall then giveeffect to the
transferlf theCompany refuses to register the transfer of any shares
the Company shallwithin one month from the date on which the
instrument of transfer is lodgedwith the Company send to the
Transferee and the Transferor notice of therefusalNothing inthis
Article shall prejudice any power of the Company to register
asShareholder any person to whom the right to any share has been
transmitted byoperation of lawNothing inthis Article shall prejudice
any power of the Company to refuse to register thetransfer of any
share A certificate by the Company of anyinstrument of transfer of
shares shall be taken as a representation by theCompany to any
person acting on the faith of the certification that there havebeen
produced to the Company such documents as on the face of them
show aprima facie title to the shares in the transferor named in the
instrument oftransfer but not as a representation that the transferor
has any title to theshares All instruments of transfer whichshall be
registered shall be retained by the Company but any instrument
oftransfer which the Board may decline to register shall on demand
be returnedto the person depositing the same The Board may
subject to the applicablestatutory provisions cause to be destroyed
all transfer deeds lying with theCompany after such periods as it
may determine The Board may after giving duenotice close the
Register of Members or any other Register of security holderfor any
period in accordance with the Act and other applicable law

Page 9 of 29




Notwithstanding anything containedherein in the case of transfer
of shares where the Company has not issued anycertificates and
where such shares or securities are being held in anyelectronic and
fungible form in a Depository the provisions of theDepositories Act
shall apply The provisions of these Articlesrelating to transfer of
shares shall mutatis mutandis apply to any othersecurities including
debentures of the Company

Transmission of shares

23

o a On the death of a member the survivor or survivors where the
member was a jointholder and his nominee or nominees or Legal
Representatives where themember was a sole holder shall be
theonly person or persons recognised by the Company as having
any title to his interest inthe shares b Providedhowever that
nothing herein contained shall be taken to release the estate
ofdeceasedjointholder from any liability on shares held by him
Jointly with any other persona Any person becoming entitled to a
share in consequence of thedeath lunacy liquidation or insolvency
of a member may upon such evidencebeing produced as may from
time to time be required by the Board and subject ashereinafter
provided elect either ito register himself as holder of the share
oriitomake such transfer of the share as the deceased or lunatic or
insolvent membercould have madeA transferof the share or other
interest in the Company of a deceased member thereof madeby his
Legal Representative shall although the Legal Representative is
nothimself a member be as valid as if he had been a member at the
time ofeffecting the transmission bA person becoming entitled as
above be entitled to the same dividends and otheradvantages to
which he would be entitled if he were the registered holder ofthe
share except that he shall not before being registered as a member
inrespect of the share be entitled to exercise any right conferred by
membershipin relation to Meetings of the Company

24

e alf the person so becoming entitled shall elect to register himself as
holderof the share he shall deliver or send to the Company a notice
in writingsigned by him stating that he so electsblf the person
aforesaid shall elect to transfer the share he shall testify hiselection
by executing a transfer of the share Providedthat the Board may at
any time give notice requiring any such person to electeither to be
registered himself or to transfer the share and if the notice isnot
complied with within ninety daysthe Board may thereafter
withhold payment of all dividends bonuses or othermonies payable
in respect of the share until the requirements of the noticehave
been complied with

25

e Every transmission of share shall beverified in such manner as the
Board may require and the Company may refuse toregister any
such transmission until the same be so verified or until andunless
an indemnity be given to the Company with regard to such
registrationwhich the Board in its discretion shall consider sufficient
providednevertheless that there shall not be any obligation on the
Company or the Boardto accept an indemnity

e a All the limitations restrictions and provisions of these Articles
relatingto the right to transfer and the registration of transfers of
shares shall beapplicable to any such notice or transfer as aforesaid
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26

as if the death orlunacy or liquidation or insolvency of the member
had not occurred and thenotice or transfer were a transfer signed
by that member bThe Company shall incur no liability
orresponsibility whatsoever in consequence of its registering or
giving effect toany transfer of shares made or purported to be
made by any apparent legal ownerthereof as shown or appearing
on the Register of Members to the prejudice ofpersons having or
claiming any equitable right title or interest to or in thesame shares
notwithstanding that the Company may have had notice of
suchequitable right title or interest or notice prohibiting
registration of suchtransfer and may have entered such notice or
referred thereto in any book ofthe Company and the Company shall
not be bound or required to attend or giveeffect to any such notice
which may be given to it of any equitable righttitle or interest or be
under any liability whatsoever for refusing orneglecting to do so
though it may have been entered or referred to in somebook of the
Company but the Company shall nevertheless be at liberty to
regardand attend to any such notice and give effect thereto if the
Board shall so thinkfit

27

'e aThe Board shall subject to the provisions contained herein have
the right to refuse to register a person entitled by transmissionto
any shares or his nominee as if he were the transferee named in an
ordinarytransfer presented for registrationbThe Board shall in either
case have the same right to decline or suspendregistration as it
would have had if the deceased or lunatic or insolventmember had
transferred the share before his death or insolvencycThe Company
shall be fully indemnified by such person from all liability ifany by
actions taken by the Board to give effect to such registration
ortransferNo fee shall be payable to the Company in respect of the
transfer ortransmission of Shares Notwithstanding anything
containedherein in the case of transmission of shares where the
Company has not issuedany certificates and where such shares or
securities are being held in anyelectronic and fungible form in a
Depository the provisions of theDepositories Act shall apply The
provisions of these Articlesrelating to transmission shall mutatis
mutandis apply to any other securitiesincluding debentures of the
Company

Forfeiture of shares

e alf a member fails to pay any call or instalment of a call or any
money duein respect of any share on or before the day appointed
for payment of thesame or any such extension thereof or
anyinterest due on such call or installmentor any expenses that may
have been incurredthereon the Board may at any time thereafter
during such timeas any part of the call or installment or interest or
expense remains unpaid or a judgement or decree in
respectthereof remains unsatisfied in whole or in part serve a notice
in the mannerhereinafter provided on such member or his heir
Administrator Executorassignee or if none be known to the
Company then by advertisement requiringpayment of so much of
the call or instalment or other money as is unpaidtogether with any
interest which may have accrued and all expenses that mayhave
been incurred by the Company by reason of non paymentFor
thepurposes of the provisions of these Articles relating to forfeiture
of sharesthe sum payable upon allotment in respect of a share shall
be deemed to be acall payable upon such share on the date of
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allotmentbThe notice aforesaid shall i name a further day not
beingearlier than the expiry of fourteen days from the date of
service of thenotice on or before which the payment required by
the notice is to be madeandii state that in the event ofnonpayment
on or before the day so named the shares in respect of which
thecall was made shall be liable to be forfeitedc If the requirements
of any such noticeas aforesaid are not complied with any share in
respect of which the noticehas been given may at any time
thereafter before the payment required by thenotice has been
made be forfeited by a resolution of the Board to that effectd When
any share shall have been soforfeited notice of the forfeiture shall
be given to the member in whose nameit stood immediately prior
to the forfeiture or to any of his LegalRepresentatives or to any of
the persons entitled to the share by transmissionand an entry of the
forfeiture with the date thereof shall forthwith be madein the

‘register of members but no forfeiture shall in any manner be

invalidatedby any omission or neglect or any failure to give such
notice or make suchentry as aforesaid e A duly verified declaration
in writingthat the declarant is a Director the manager or the
company secretary or theChief Financial Officer of the Company
and that the shares in the Company havebeen duly forfeited on a
date stated in the declaration shall be conclusive evidenceof the
facts therein stated as against all persons claiming to be entitled
tothe share

29

a The forfeiture of a share shallinvolve extinction of all interest in
and all claims and demands against theCompany in respect of the
shares and all other rights incidental to the shareexcept only such
of those rights as by these Articles are expressly saved b Any share
so forfeited shall be deemed tobe the property of the Company and
the Board may in its absolute discretionsell reallot or otherwise
dispose of the same either to the original holderthereof or to any
other persons on such terms and in such manner as the Boardmay
think fit

30

The Board may at any time beforeany share so forfeited shall have
been sold reallotted or otherwise disposedof annul the forfeiture
thereof as a matter of grace and favour but not as ofright upon such
terms and conditions as it may think fit

31

a A member whose shares have been forfeited shall cease tobe a
member inrespect of the forfeited shares but shall notwithstanding
the forfeiture remain liable to pay and shall pay to theCompany all
monies which at the date of forfeiture were presently payable by
him to the Company in respect ofthe shares b All such monies
payable shall be paidtogether with interest thereon at such rate as
the Board may determine fromthe time of forfeiture until payment
or realisation The Board may if itthinks fit but without being under
any obligation to do so enforce the paymentof the whole or any
portion of the monies due without any allowance for thevalue of
the shares at the time of forfeiture or waive payment in whole or
inpartc The liability of such person shall ceaseif and when the
Company shall have received payment in full of all such moniesin
respect of the shares

a The Company may receive the consideration if any given for the
share onany sale reallotment or disposal thereoflt ishereby clarified
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that the person to whom such share is sold reallotted ordisposed of
may not unless by express agreement be liable to pay any
callsamounts installments interest and expenses owing to the
Company prior to suchpurchase or allotment nor shall be entitled
unless by express agreement toany of the dividends interest or
bonuses accrued or which might have accruedupon the share
before the time of completing such purchase or before
suchallotmentb Upon any sale after forfeiture inpurported exercise
of the powers herein before given the Board may authorisesome
person or persons to execute an instrument of transfer of the shares
soldUpon anysuch sale after forfeiture in purported exercise of
powers the Board shallcause the purchasers name to be entered in
the Register in respect of theshares sold and shall issue to the
purchaser a certificate in respect of theshares sold and the
purchaser shall not be bound to see to the regularity ofthe
proceedings or to the application of the purchase money and after
his namehas been entered in the Register in respect of such shares
the validity of thesale shall not be impeached by any person and
the remedy of any personaggrieved by the sale shall be in damages
only and against the Companyexclusivelyc The purchaser shall
thereupon be registeredas the holder of the share comprised in
such transfer d Upon any sale reallotment or otherdisposal under
the provisions of the preceding Articles the Certificate ifany
originally issued in respect of the forfeited shares shall unless
thesame on demand by the Company has been previously
surrendered to it by thedefaulting member stand cancelled and
become null and void and be of noeffect Where any Shares under
the powers in that behalf herein contained aresold by the Board
and the certificate in respect thereof has not been deliveredto the
Company by the former holder of such Shares the Board may issue
a newcertificate for such Shares distinguishing it in such manner as
it may thinkfit from the certificate not so delivered

33

e The provisions of these Articlesrelating to forfeiture shall mutatis
“mutandis apply to any other securitiesincluding debentures of the
Company Theprovisions of these regulations as to forfeiture shall
apply in the case ofnonpayment of any sum which by the terms of

issue of a share becomes payableat a fixed time whether on
account of the nominal value of the share or by wayof premium as if
the same had been payable by virtue of a call duly made
andnotified

34

Alteration of capital

Vi

35

o The Company may from time to timesubject to the provisions of the
Act increase the share capital by such sumto be divided into shares
of such amount as may be specified in theresolution

36

e Subject to the provisions of theAct the Company mayi consolidate
and divide all or any ofits share capital into shares of larger amount
than its existing sharesii convert all or any of its fully paidupshares
into stock and reconvert that stock into fully paid up shares of any
denominationtiisubdivide its existing shares or any of them into
shares of smaller amountthan is fixed by the memorandum ivcancel
any shares which at the date of passing of the resolution have
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notbeen taken or agreed to be taken by any person

37

a Where shares are converted into stock the holders of stock may
transfer thesame or any part thereof in the same manner as and
subject to these Articlesunder which the shares from which the
stock arose might before theconversion have been transferred or as
near thereto as circumstances admitProvidedthat the Board may
from time to time fix the minimum amount of stocktransferable so
however that such minimum shall not exceed the nominalamount
of the shares from which the stock arosebthe holders of stock shall
according to the amount of stock held by them havethe same
rights privileges and advantages as regards dividends voting
atMeetings of the Company and other matters as if they held the
shares fromwhich the stock arose but no such privilege or
advantage except participationin the dividends and profits of the
Company and in the assets on winding upshall be conferred by an
amount of stock which would not if existing inshares have
conferred that privilege or advantage ¢ Such of these Articles of
theCompany as are applicable to paidup shares shall apply to stock
and the wordsShare and ShareholderMember shall include stock
and stockholderrespectively

38

The Company may from time to timeas prescribed by the Act and
subject to such consents as may be required underany other law for
the time being in force reduce in any manneriits share capital

* andorilany capital redemption reserve account andoriiiany

securities premium account andorivany other reserves in the nature
of share capital :

Capitalisation of profits

39

¢ a The Company may in accordance with the provisions of the Act

resolvei that it is desirable to capitalise anypart of the amount for
the time being standing to the credit of any of theCompanys
reserve accounts or to the credit of the profit and loss account
orotherwise available for distribution andii that such sum be
accordingly set freefor distribution in the manner specified in
Article b below amongst themembers who would have been
entitled thereto if distributed by way of dividendand in the same
proportionb The sum aforesaid shall not be paid incash but shall be
applied subject to the provision contained in Article cbelow either
in or towardsipaying up any amounts for the time being unpaid on
any shares held by suchmembers respectivelyiipaying up in full
unissued shares or other securities of the Company to beallotted
and distributed credited as fully paidup to and amongst such
members in the proportions aforesaidiiipartly in the way specified
in subclause i and partly in that specified insubclause iic A securities
premium account and acapital redemption reserve account or any
other permissible reserve accountmay for the purposes of this
Article only be applied in the paying up ofunissued shares to be
issued to members of the company as fully paid bonusshares or
other securities as permissible under the ActdThe Board shall give
effect to the resolution passed by the Company inpursuance of this
Article

a Whenever such a resolution as aforesaid shall have been passed
the Boardshall i make all appropriations andapplications of the
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amounts resolved to be capitalised thereby and allallotments and
issues of fully paid shares or other securities if any andii generally
do all acts and thingsrequired to give effect theretobThe Board
shall have full poweri to make such provisions by the issueof
fractional certificates or coupons by payment in cash by vesting of
anyshares certificates coupons or cash in trustees or otherwise as it
thinksfit for the case of shares or other securities becoming
distributable infractions and alsoii to authorise any person to enter
onbehalf of all the members entitled thereto into an agreement
with the Companyproviding for the allotment to them respectively
credited as fully paidup ofany further shares or other securities to
which they may be entitled upon suchcapitalisation or as the case
mayrequire for the payment by the Company on their behalf by the
applicationthereto of their respective proportions of profits
resolved to be capitalisedof the amount or any part of the amounts
remaining unpaid on their existingshares cAny agreement made
under such authority shall be effective and binding on allsuch
members

Buy-back of shares

41

e Notwithstanding anything contained inthese Articles but subject to
all applicable provisions of the Act or any otherlaw for the time
being in force the Company may purchase its own shares orother
specified securities whether or not there is any consequent
reduction ofCapital If and to the extent permitted by Law the
Company shall also have thepower to reissue the shares so hought
back

General meetings

42

¢ The Company may convene annual GeneralMeeting from time to
time in accordance with the provisions of Acta All General Meetings
other than annual General Meeting shall be called extraordinary
General MeetingbThe Board may whenever it thinks fit convene an
extraordinary GeneralMeetinglf at anytime Directors capable of
acting who are sufficient in number to form a quorumare not within
India any Director or any two members of the Company may callan
extraordinary General Meeting in the same manner as nearly as
possible asthat in which such a Meeting may be called by the Board
cThe Board shall on the requisition of prescribed number of
members of theCompany forthwith proceed duly to call an
Extraordinary General Meeting inaccordance with the provisions of
the Act

43

¢ Providedthat such requisition may consist of several documents in
like form eachsigned by all the requisitionists or by a requisitionist
duly authorised inwriting by all other requisitionists on their behalf
or by sending anelectronic request attaching therewith a scanned
copy of such duly signedrequisition

Proceedings at general meetings

e aNo business shall be transacted at any General Meeting unless a
quorum ofmembers is present at the time when the Meeting
proceeds to business b Save as otherwise provided the quorum fora
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General Meeting shall be as provided in the Act When more than
one of the joint holders of ashare is present only one of them shall
be counted for ascertaining thequoruma The Chairperson of the
Board shall be entitled to preside as Chairperson atevery General
Meeting of the Companybif there is no such Chairperson or if he is
not present within fifteenminutes after the time appointed for
holding such Meeting or is unwilling toact as chairperson of the
Meeting the Directors present shall elect one oftheir members to be
Chairperson of the Meeting clf at any Meeting no Director is willing
to act as Chairperson or if noDirector is present within fifteen
minutes after the time appointed forholding the Meeting the
members present shall choose one of their members tobe
Chairperson of the Meeting thereof

45

No business shall be discussed ortransacted at any General Meeting
except the election of Chairperson whilstthe chair is vacant Unless a
poll be demanded or voting iscarried out electronically a
declaration by the chairperson that a resolutionhas on a show of
hands been carried or carried unanimously or by aparticular
majority or lost and an entry to that effect in the bookscontaining
the minutes of the proceedings of the Company shall be
conclusiveevidence of the said fact without proof of the number or
proportion of thevotes recorded in favour of or against such
resolution

46

On any business at any General Meeting in case of an equality of
voteswhether on a show of hands or on poll if any or electronically
theChairperson shall have a second or casting vote TheBoard may
in its absolute discretion on giving not less than seven cleardays
notice in accordance with these Articles postpone or cancel any
Meetingof members except a Meeting called pursuant to members
requisition

47

a The Company shall cause minutes of the proceedings of every
General Meeting of any class of members or creditorsand every
resolution passed by postal ballot to be prepared and signed in
suchmanner as may be prescribed by the Act and kept by making
within prescribednumber of days of the conclusion of every such
meeting concerned or passing ofresolution by postal ballot entries
thereof in books kept for that purpose withtheir pages
consecutively numberedbThere shall not be included in the
minutes any matter which in the opinion ofthe Chairperson of the
Meeting i is orcould reasonably be regarded as defamatory of any
person oril isirrelevant or immaterial to the proceedings oriii
isdetrimental to the interests of the Companyc The Chairperson
shall exercise anabsolute discretion in regard to the inclusion or
non inclusion of any matterin the minutes on the grounds specified
in the aforesaid Article d The minutes of the Meeting kept
inaccordance with the provisions of the Act shall be evidence of the
proceedingsrecorded therein

a The books containing the minutes of the proceedings of any
General Meeting of the Company or a resolution passed by postal
ballot shall bei kept at the Office of the Company andii open to
inspection by any member withoutany charge during am to pm
provided the office shall otherwisebe open for normal inspection
on all working days other than Saturdaysb Any member shall be
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entitled to befurnished within the time prescribed by the Act after
he has made a requestin writing in that behalf to the Company and
on payment of such fees as may befixed by the Board or Committee
thereof with a copy of any minutes of GeneralMeetingProvidedthat
a member who has made a request for a soft copy of the minutes of
anyprevious General Meeting held during the period immediately
preceding threefinancial years shall be entitled to be furnished with
the same free of costcNo document purporting to be a report of the
proceedings of any General Meetingof the Company shall be
circulated or advertised at the expense of the Companyunless it
includes the matters required by the Act to be contained in
theMinutes of the proceedings of such Meeting The Board and any
persons authorised by it may take such action or stepsbefore the
commencement of any General Meeting or any Meeting of a class
ofmembers of the Company as the Board or such persons consider
appropriate toensure that the Meeting is conducted in an orderly
manner and proper decorum ismaintained thereof Any decision
made in good faith under this Article shall befinal and conclusive
and shall not be called in question

Adjournment of meeting

49

e aSubject to the provisions of the Act the Chairperson may withthe
consent of any Meeting at which aguorum is present and shall if so
directed by the Meeting adjourn theMeeting from time to time and
from place to placeb No business shall be transacted at
anyadjourned Meeting other than the business left unfinished at
the Meeting fromwhich the adjournment took placec When a
Meeting is adjourned for thirtydays or more notice of the adjourned
Meeting shall be given as in the case ofan original Meeting d Save
as aforesaid and save as provided inthe Act it shall not be necessary
to give any notice of an adjournment or ofthe business to be
transacted at an adjourned Meeting

Voting rights

50

e Subject to any rights or restrictions for the time being attached to
any classof shares i on a show of hands every memberpresent in
person shall have one vote and ii on a poll the voting rights of
membersshall be in proportion to his share in the paidup equity
share capital of theCompany

51

e Any business other than that upon which a poll has been
demanded may beproceeded with pending the taking of the
pollWhere a poll is to be taken the chairperson of the Meeting shall
appoint suchnumber of scrutinizers who need not be Members of
the Company to scrutinizethe poll process votes casted by poll and
to report thereon to him subject toprovisions of Act for the time
being in force TheChairperson shall have power at any time before
the result of the poll isdeclared to remove a scrutiniser from office
and to fill vacancies in theoffice of scrutiniser arising from such
removal or from any other cause

52

e A member may exercise his vote by electronic means in accordance
with the Actand shall vote only oncea In the case of joint holders
the vote of the senior who tenders a vote whether in person or
byproxy shall be accepted to theexclusion of the votes of the other
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joint holders b For this purpose seniority shall bedetermined by the
order in which the names stand in the register of members

53

A member of unsound mind or in respect of whom an order has
been made by anycourt having jurisdiction in lunacy may vote
whether on a show of hands or ona poll by his committee or other
legal guardian and any such committee orguardian may on a poll
vote by proxylf anymember be a minor the vote in respect of his
shares be made by his guardian orany one of his guardians Subject
to the provisions of the Act and these Articles any person
entitledunder the of Transmission Clause to any shares may vote at
any General Meetingin respect thereof as if he was the registered
holder of such shares providedthat at least forty eight hours before
the time of holding the Meeting oradjourned Meeting as the case
may be at which he proposes to vote he shallduly satisfy the Board
of his right to such shares and give such indemnity ifany as the
Board may require unless the Board shall have previously
admittedhis right to vote at such Meeting in respect thereof

54

No member shall be entitled in respect of any shares registered in
his hame tobe present or to exercise any voting right on any
guestion at any rightsGeneral Meeting or be reckoned in a quorum
whilst any call or other sumpresently payable to the Company in
respect of such shares remains unpaid orthe Company has
exercised any right of lien

55

No objection shall be raised to the qualification of any voter except
at the Meeting or adjourned Meeting at which vote objected to is
given tendered and every vote notdisallowed at such Meeting shall
be valid for all purposesAny suchobjection made in due time shall
be referred to the Chairperson of the Meetingwhose decision shall
be final and conclusive

56

Any member whose name is entered in the register of members of
the Companyshall enjoy the same rights and be subject to the same
liabilities as allothers members of the same class The Chairperson of
any Meeting shall be the sole judge of the validity of everyvote
tendered at such Meeting

Proxy

57

a Any member entitled to attend and vote at a General Meeting
may do soeither personally or through his constituted attorney or
through another person as a proxy on hisbehalf for that MeetingA
Proxycan act on behalf of Members not exceeding such number
and holding in theaggregate not more than such percent of the
total share capital of the Company carryingVoting Rights as may be
prescribed by the Act bNo member not personally present shall be
entitled to vote on a show of handsunless such member is a Body
Corporate present by proxy or by a representativeduly authorised
under the Act in which case such proxy or representative of aBody
Corporate may vote on a show of hands as if he were a member of
theCompany

a An instrument appointing a proxy shall be in the form as
prescribed in theActbThe instrument appointing a proxy shall be in
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writing and shall be signed bythe appointer or his attorney duly
authorized in writing If the appointer is aBody Corporate such
instrument shall be under its Seal if any or be signed byan officer or
an attorney duly authorised by it or by the persons authorisedto act
as the representative of such Company under the Articlec Subject
to the provisions of the Actthe instrument appointing a proxy and
the power of attorney or other authorityif any under which it is
signed or a notarised copy of that power of attorneyor authority
shall be deposited at the Office of the Company not less than hours
before the time for holdingthe Meeting or adjourned Meeting as
the case may be at which the person namedin the instrument
proposes to vote or in the case of a poll not less than twenty four
hours before the time appointed for the taking of the poll and
indefault the instrument of proxy shall not be treated as valid dIf
any such instrument of appointment be confined to the object of
appointingan attorney or proxy or substitute it shall remain
permanently and for suchtime as the Board may determine in the
custody of the Company and ifembracing other objects a copy .
thereof examined with original shall bedelivered to the Company to
remain in the custody of the Company

59

e Any instrument appointing a proxy tovote at a Meeting shall be
deemed to include the power to demand or join in thedemand for a
poll on behalf of the appointer where a poll has not been orderedto
be carried out electronically A vote given in accordance with
theterms of an instrument of proxy shall be valid notwithstanding
the previousdeath or insanity of the principal or the revocation of
the proxy or of theauthority under which the proxy was executed or
the transfer of the shares inrespect of which the proxy is
givenProvidedthat no intimation in writing of such death insanity
revocation or transfershall have been received by the Company at
its Office before the commencementof the Meeting or adjourned
Meeting at which the proxy is used Incase of evoting a Member
shall be deemed to have exercised his voting rightsby himself even
if any other person had voted using the login credentials ofthat
Member

Board of Directors

60

e Subject to the provisions the Act the number of Directors of the
Company shallnot be i less than two oriiuntil otherwise determined
by a General Meeting more than the maximum as may
bepermissible under the Act

61

e The persons hereinafter named shall be First Directors of the
company Rishi Sudhirbhai Shah Jayesh Naerendrakumar Desai
Biren Chandrakant Shah It shall not be necessary for a Directorto
hold any share in the Company to qualify for the office of a Director

62

e The Board shall arrange to maintain at the Office of the Company a
Register inthe form prescribed under the Act containing the
particulars of Directors andKey Managerial Personnel It shall be the
duty of every Director and otherpersons regarding whom
particulars have to be maintained in such Registers todisclose to
the Company any matters relating to himself as may be necessary
tocomply with the provisions of the Act The Company subject to
provisions of the Act shall have the power todetermine the
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directors whose period of office shall be Ifable to determinationby
retirement of directors by rotation or not

63

An individual may be appointed or reappointed to or hold the
position ofChairperson of the Company and also its Managing
Director or Chief ExecutiveOfficer as the case may be at the same
timea The remuneration of the Directors shall in so far as it consists
of amonthly payment be deemed to accrue from daytodaybThe
remuneration payable to the Directors including any managing or
wholetimeDirector or manager if any shall be determined in
accordance with and subjectto the provisions of the Actcln addition
to the remuneration payable to them in pursuance of the Act
theDirectors may be paid all travelling hotel and other expenses
incurred bythemi in attending and returning frommeetings of the
Board or any committee thereof or General Meetings of
theCompany oriiin connection with the business of the Company
dIf any Director being willing shall be called upon to perform extra
servicesor to make any special exertion for any of the purposes of
the Company theCompany in General Meeting or the Board shall
subject as aforesaidremunerate such Director or where there is
more than one such Director all orsuch of them together either by a
fixed sum or by a percentage of profits or inany other manner as
may be determined by the Board and such remuneration may
beeither in addition to or in substitution for the remuneration
above provided

64

All cheques promissory notes drafts hundis bills of exchange and
othernegotiable instruments and all receipts for monies paid to the
Company shallbe signed drawn accepted endorsed or otherwise
executed as the case maybe by such person and in such manner as
the Board shall from time to timedetermineNotwithstanding
anything to the contrary contained in these Articles if theterms of
agreement provide so long as any moneys remain owing by the
Companyto the Companyfinancial Institutions which has obtained
a certificate ofregistration under section of the Securitisation and
Reconstruction ofFinancial Assets and Enforcement of Security
Interest Act or any otherFinancial institution as may be notified
under section A of the Finance Corporation or Credit Corporation
orto any other Financing Company or body hereinafter referred to
as Lendersout of any loans granted by them to the Company or so
long as they continue tohold debentures in the Company by direct
subscription or private placement orso long as the Lenders holds
shares in the Company as a result of underwritingor so long as any
liability of the Company arising out of any guaranteefurnished by
the Lenders on behalf of the Company remains outstanding
theLenders shall have a right to appoint from time to time any
person or personsas Directors Wholetime or NonWhole time which
Director or Directorsisare hereinafter referred to as Nominee
Directors on the Board of theCompany and to remove from such
office any person or persons so appointed andto appoint any
person or persons in his or their places provided such rightensues
from a specific agreement executed by the CompanyThe Boardof
the Company shall have no power to remove from office the
NomineeDirectors Subject as aforesaid the Nominee Directors shall
be entitled tothe same rights and privileges and be subject to the
same obligations as any otherDirector of the CompanyTheNominee
Directors so appointed shall hold the said office only so long as
anymoneys owing by the Company to the Lenders or so long as the

Page 20 of 29




Lenders holddebentures in the Company as a result of direct
subscription or privateplacement or so long as the Lenders holds
shares in the Company as a result ofunderwriting or the liability of
the Company arising out of any guarantee isoutstanding and
Nominee Directors so appointed shall ipso facto vacate suchoffice
immediately the moneys owing by the Company to the Lenders is
paid offor of the Lenders ceasing to hold Debentureshares in the
Company or on thesatisfaction of the liability of the Company
arising out of any guaranteefurnished by the LendersTheNominee
Directors appointed under this Article shall be entitled to receiveall
notices of and attend all General Meetings Board meetings and of
themeetings of the Committee of which the Nominee Directors
isare members asalso the minutes of such meetingsThe
Companyshall pay to the Nominee Directors sitting fees and
expenses which the otherDirectors of the Company are entitled but
if any other fees commissionmoneys or remuneration in any form is
payable to the Directors of the Companythe fees commission
moneys and remuneration in relation to such NomineeDirectors
shall accrue to the Lenders and shall accordingly be paid by
theCompany directly to the Lenders Any expenses that may be
incurred by theLenders or such Nominee Directors in connection
with their appointment orDirectorship shall also be paid or
reimbursed by the Company to the Lenders oras the case may be to
such Nominee Directors Providedalso that in the event of the
Nominee Directors being appointed as wholetimeDirectors such
Nominee Directors shall exercise such powers and duties as maybe
approved by the Lenders and have such rights as are usually
exercised oravailable to a Wholetime Director in the management
of the affairs of theBorrower Such Nominee Directors shall be
entitled to receive suchremuneration fees commission and moneys
as may be approved by the Lenders

65

Any Trust deed for securing debentures may if so arranged provide
for theappointment from time to time by the Trustees thereof or by
the holders ofdebentures of a person to be a Director of the
Company and may empower suchTrustees or holders of debentures
or debenture stock from time to time to remove any Director
soappointed A Director so appointed under this Article is herein
referred to asDebenture Director and the term Debenture Director
means a Director for thetime being in office under this Article Such
Director shall have all the rights and privileges of an
ordinaryDirector of the Company except in so far as is otherwise
provided for hereinor by the Trust Deed securing theDebentures or
the deed creating the mortgageas the case may be The Trust Deed
may contain such ancillary provisions as maybe arranged between
the Company and the Trustees and all such provisions shallhave
effect notwithstanding any other provisions herein contained

M

a Subject to the provisions of the Act the Board shall have power at
any time and from time totime to appoint a person as an additional
Director provided the number of the directors including additional
director shallnot at any time exceed the maximum strength fixed
for the Board by theArticlesbSuch person shall hold office only up
to the date of the next annual GeneralMeeting of the Company but
shall be eligible for appointment by the Company asa Director at
that Meeting subject to the provisions of the Acta The Board may
appoint an alternate Director to act for a Directorhereinafter in this
Article called the Original Director during his absencefor a period of
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not less than three months from India No person shall beappointed
as an alternate Director for an independent Director unless he
isqualified to be appointed as an independent Director under the
provisions ofthe ActbAn alternate Director shall not hold office for a
period longer than thatpermissible to the Original Director in
whose place he has been appointed andshall vacate the office if
and when the Original Director returns to Indiaclf the term of office
of the Original Director is determined before he returnsto India the
automatic reappointment of retiring Directors in default ofanother
appointment shall apply to the Original Director and not to
thealternate Directora If the office of any Director appointed by the
Company in General Meeting is vacatedbefore his term of office
expires in thenormal course the resulting casualvacancy may be
filled by the Board at its meeting bThe Director so appointed shall
hold office only upto the date upto which theDirector in whose |
place he is appointed would have held office if it had notbeen
vacated

Proceedings of the Board

67

e The Directors may meet together as a Board for the conduct of
business fromtime to time The Board may adjourn and otherwise
regulate their meetings asthey think fit A Director may and
Manager or Chief Financial Officer or company secretary orany
other person so authorised by the Board on the requisition of a
Directorshall at any time summon a meeting of the Board

68

e a The Board may elect a Chairperson of its meetings and determine
the periodfor which he is to hold office b If no such Chairperson is
elected or if atany meeting the Chairperson is not present within
fifteen minutesafter the time appointed for holding the meeting
the Directors present maychoose amongst themselves a Director to
be Chairperson of the meeting

69

e a The participation of Directors in a meeting of the Board may be
either inperson or through video conferencing orother audio visual
means or any other means as may be prescribed by the ActbEvery
Director present at any meeting of the Board or of a Committee
thereofshall sign hisher name in a book to be kept for that purposec
The quorum for a Board meeting shall berd of the total strength or
two Directors whichever is higher or as providedin the Actd Save as
otherwise expressly provided inthe Act questions arising at any
meeting of the Board shall be decided by amajority of votes of
Directors presente In case of an equality of votes theChairperson of
the Board if any shall have a second or casting vote

70

e The continuing Directors may act notwithstanding any vacancy in
the Board solong as their number is not reduced below the quorum
fixed by the Act for ameeting of the Board In the event the number
of continuing Directors isreduced below the quorum fixed by the
Act for a meeting of the Board theDirectors may act for the purpose
of increasing the number of Directors to thatfixed for a quorum or
of summoning a General Meeting and for no other purposea The
Board may subject to the provisions of the Act delegate any of
itspowers to committees consisting of such member or members of
its body as itthinks fitbAny Committee so formed shall in the
exercise of the powers so delegatedconform to any regulations that

Page 22 of 29




may be imposed on it by the Boardc The participation of Directors
in ameeting of the Committee may be either in person or through
video conferencingor other audio visual means or any other means
as may be prescribed by theAct

71

e a A Committee may elect a Chairpersonof its meetingsb If no such
Chairperson is elected or if atany meeting the Chairperson is not
present within fifteen minutes after thetime appointed for holding
the meeting the members present may choose one ofthemselves to
be Chairperson of the meetinga A Committee may meet and
adjourn asit thinks fitbQuestions arising at any meeting of a
Committee shall be determined by amajority of votes of the
members present cin case of an equality of votes the Chairperson of
the Committee shall have asecond or casting vote

72

e All acts done in any meeting of the Board or of a Committee thereof
or by anyperson acting as a Director shall notwithstanding that it
may be afterwardsdiscovered that there was some defect in the
appointment of any one or more ofsuch Directors or of any person
acting as aforesaid or that they or any ofthem were disqualified or
that his or their appointment had terminated be asvalid as if every
such Director or such person had been duly appointed and
wasqualified to be a DirectorProvidedthat nothing herein
contained shall be deemed to give validity to acts done bya
Director after his appointment has been shown to the Company to
be invalid orto have terminated

73

e Save as otherwise expressly provided in the Act a resolution in
writingsigned whether manually or by secure electronic mode by a
majority of themembers of the Board or of a Committee thereof for
the time being entitled toreceive notice of a meeting of the Board
or Committee shall be valid andeffective as if it had been passed at
a meeting of the Board or Committee dulyconvened and held

74

The Board shall cause the Board and the Committee minutes to be
duly entered ina book provided for the purpose in accordance with
the provisions of the Act

<

75

<

76

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

o MANAGING DIRECTORSWHOLE TIMEDIRECTORSSubject to the
provisions of the Act the Board may from time to time appointone
or more of its Directors as Managing Directors Wholetime Director
ofthe Company either for a fixed term or without any limitation as
to the periodfor which hethey isare to hold such office but in any
case not exceeding thetime limit prescribed in the Act and may
from time to time remove or dismisshimthem from office and
appoint anotherothers in his their placeThe remuneration of a
Managing Director and Wholetime Director shall from timeto time
be determined by the Board and may be paid by way of salary
orcommission or participating in profits or by way of any or all of
those modesor in any other mode and shall be subject to the
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limitations prescribed in theActa Subject to the general supervision
control and direction of theBoard and subject as hereinabove
provided the Managing Director andor Wholetime Director andor
Manager shallhave the power to conduct and manage the business
and affairsof the Company and shall have power and authority on
behalf of the Company toacquire any properties rights and
privileges and to make all purchases and sales and to enter into
allcontracts and execute all agreements or other documents and to
do all other acts and things usual necessary ordesirable in the
management of the affairs of the Company or in carrying outits
objects and shall have power to institute conduct defend
compromise refer to arbitration and abandonlegal and other
proceedings claims and disputes in which the Company
isconcerned and shall have power to appoint and employ in or for
the purpose of the transaction and management of the affairs and
business of theCompany or otherwise for the purposesthereof such
managers experts secretarieschemists technicians engineers
brokers lawyers clerks workmenservants and other employees as
theyshall think proper with such powers andduties and upon such
terms as to duration of office remuneration or otherwise as they
shallthink fit and from time to time to remove and suspend them or
any of them andgenerally to appoint and employ any person or
persons in the services or forthe purposes of the Company as
theyshall think fit upon such terms and conditions as they shall
think properb The Board may from time to time entrust toand
confer upon a Managing Director or Whole time Director or
Manager for thetime being such of the powers exercisable by the
Board under these Articles orby law as it may think fit and may
confer such powers for such time and to beexercised for such
objects and purposes and upon such terms and conditions andwith
such restrictions as its thinks expedient and it may confer such
powerseither collaterally with or to the exclusion of and in
substitution for all orany of its powers in that behalf and may from
time to time revoke withdrawalter or vary all or any of such powers
Unless and until otherwise determineda Managing Director may
exercise all the powers exercisable by the Board savesuch powers as
by the Act or by these Articles shall be exercisable by theBoard itself
¢ The Managing Director andorWholetime Director andor Manager
shall have power to subdelegate all or anyof the powers authorities
and discretions for the time being vested in themand in particular
from time to time to provide by the appointment of anyattorney or
attorneys for the management of any part of the affairs of
theCompany in such manner as they may think fit

78

CHIEF EXECUTIVE OFFICER MANAGER COMPANYSECRETARY OR
CHIEF FINANCIAL OFFICERSubject to the provisions of the ActA
chiefexecutive officer manager company secretary and chief
financial officer maybe appointed by the Board either for a fixed
term or without limitation as to theperiod for which he shall hold
such office at such remuneration and upon suchconditions as it
may think fit and any chief executive officer managercompany
secretary and chief financial officer so appointed may be removed
bymeans of a resolution of the Board The Board may appoint one or
more chiefexecutive officers for its multiple businessesa A Director
may be appointed as chief executive officer manager company
secretary or chief financial officer bThe Board may from time to
time subject to the provisions of the Act entrust toor confer upon
the chief executive officer manager company secretary and chief
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financial officerfor the time being such of the powers exercisable by
him under these Articlesor by law as they may think fit and may
confer such powers for such time andto be exercised for such
objects and purposes and upon such terms andconditions and with
such restrictions as they think expedient and may fromtime to time
revoke withdraw alter or vary all or any of such powers

The Seal

79

e Subject to the provisions of the Act the Board shall provide a Seal
for thepurpose of the Company and shall have power from time to
time to destroy thesame and substitute a new Seal in lieu thereof
and shall provide for the safecustody of the Seal for the time being
and it shall not be used except by theauthority of the Board or a
Committee thereof and in the presence of any one ofthe Directors
or the Secretary or Chief Financial Officer or such other personas
may be authorised by the Board or Committee who shall sign every
instrumentor deeds to which the Common Seal is affixed

Dividends and Reserve

80

e a The Company in General Meeting may declare dividend but no
dividend shall exceed the amount recommended bythe Board but
the Company in General Meeting may declare a lesser dividend b
Subject to the provisions of the Act theBoard may from time to time
pay to the members such interim dividend as appearsto it to be
justified by the profits of the Company subject to the
requirementsof the Act

81

e a The Board may before recommending any dividend set aside out
of the profits of the Company such sums as it thinks fit as areserve
which shall at the discretionof the Board be applied for any
purposeto which the profits of the Company maybe properly
applied including provision for meeting contingencies or
forequalising dividends and pending such application may at
thelike discretion either be employed in the business of the
Company or be invested in such investments other thanshares of
the Company as the Board mayfrom time to time think fitbThe
Board may also carry forward any profits which it may consider
necessarynot to divide without setting them aside as a reserve cThe
declaration of the Boards to the amount of the net profits of the
Companyshall be conclusive

N

82

e Subject to the rights of persons ifany entitled to shares with special
rights as to dividend all dividend shallbe declared and paid
according to the amounts paid or credited as paid on theshares in
respect whereof the dividend is paid but if and so long as nothingis
paid upon any of the shares in the Company dividend may be
declared andpaid according to the amounts of the shares

I

83

e Notice of any dividend that may havebeen declared shall be given
to the persons entitled to share therein in themanner mentioned in
the Act Dividend may be paid either byelectronic mode or by
cheque Demand Draft warrant If paid by cheque DemandDraft
warrant the same needs to send through the post directly to
theregistered address of the holder or any other permissible means
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in the case ofjoint holders to the registered address of that one of
the joint holders whois first named on the register of members or to
such person and to suchaddress as the holder or joint holders may
in writing direct Every suchcheque demand draft or warrant shall be
made payable to the order of theperson to whom it is sent

84

e The Board may if they think fit call uponthe members when
applying for dividend to produce their share certificates tosuch
person authorized by them in that behalf

85

e Any one of two or more joint holders ofa share may give effective
receipts for any dividend bonuses or other moniespayable in
respect of such share No member shall be entitled toreceive
payment of any dividend in respect of any share on which the
Companyhas a lien or whilst any amount due or owing from time to
time to the Companyeither alone or jointly with any other person in
respect of such share or onany other account whatsoever remains
unpaid and the Board may retain applyand adjust such dividend in
or towards satisfaction of all debts liabilitiesor engagements in
respect of which the lien exists and of all such money dueas
aforesaid

86

e The Board may retain dividend payableupon shares in respect of
which any person is under the Transmission Clauseherein before
contained entitled to become a member until such person
shallbecome a member in respect of such shares No amount paid or
credited as paid on ashare in advance of calls shall be treated for
the purposes of this Article aspaid on the share

87

¢ No dividend shall bear interest againstthe Company The waiver in
whole or in part of anydividend on any share by any document
whether or not under dividend Sealshall be effective only if such
document is signed by the member or the personentitled to the
share in consequence of the death or bankruptcy of the holderand
delivered to the Company and if or to the extent that the same is
acceptedas such or acted upon by the Board

88

e Any General Meeting declaring adividend may make a call on the
member of such amount as the Meeting fixes butso that the call on
each member shall not exceed the dividend payable to himand so
that the call may be made payable at the same time as the dividend
andthe dividend may if so arranged between the Company and the
member be set offagainst the call A transfer of share shall not pass
theright to any dividend declared thereon before the registration of
the transfer As regards all dividend unpaid or unclaimedthe
Company shall comply with the provisions of the Act

Accounts

¢ iThe Board shall keep or cause to bekept at the Office of the
Company or at such place in India as it thinks fitproper books of
accounts in respect of all sums of money received andexpended by
the Company and the matters in respect of which the receit
andexpenditure take place all sales and purchase of goods by
theCompany and the assets and liability of theCompany the items
of cost if any asspecified in the Actii Proper books of account shall
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also bekept at each branch office of the Company whether in or
outside Indiarelating to the transactions of that office and proper
summarised returns madeup to dates at intervals of not more than
three months shall be sent by eachsuch branch office at the Office
of the Company or the other place referred toin i aboveiiiThe books
of account referred to in i and ii above shall be such books asare
necessary to give a true and fair view of the state of affairs of
theCompany or such branch office and to explain its transactioniv
The books of accounts and other Books andPapers shall be open to
inspection by any Director during business hours on allworking
daysv The Board shall comply in all respectswith the provisions of
the Acti The Board shall from time to timedetermine whether and
to what extent and at what times and places and underwhat
conditions or regulations the accounts and books of the Company
or anyof them shall be kept open for the inspection by the
members not being Directorii No member not being a Director shall
haveany right of inspecting any books of account or books and
papers or document ofthe Company except as conferred by law or
authorised by the Board or by theCompany in General Meetinga
Subject to provisions of the Act atevery annual General Meeting of
the Company the Board shall lay before theCompany Financial
Statements for each financial yearb The Financial Statements shall
give atrue and fair view of the state of affairs of the Company at the
end of theperiod of the account Financial Statements shall comply
with the provisions ofall applicable lawscThe Financial Statements
shall be signed in accordance with the provisions ofthe Act The
Boardshall make out and attach to every Balance Sheet laid before
the Company inGeneral Meeting a Report of the Board which shall
comply with the requirementsof the Act and shall be signed in the
manner provided in the Act

Winding up

90

¢ Subject to the applicable provisions of the Acti If the Company shall
be wound upwhether voluntarily or otherwise the liquidator may
with the sanction of theCompany and any other sanction required
by the Act divide amongst the membersin specie or kind the whole
or any part of the assets of the Company whetherthey shall consist
of property of the same kind or notii For the purpose aforesaid
theliquidator may set such value as he deems fair upon any
property to be dividedas aforesaid and may determine how such
division shall be carried out asbetween the members or different
classes of members iii The liquidator may with the likesanction vest
the whole or any part of such assets in trustees upon suchtrusts for
the benefit of the contributories if he considers necessary but
sothat no member shall be compelled to accept any shares or other
securitieswhereon there is any liability

Indemnity

e iSubject to the provisions of the Act and other applicable laws
everyDirector managing Director wholetime Director manager chief
financialofficer company secretary and any other officer of the
Company shall beindemnified by the Company out of the funds of
the Company to pay all costslosses and expenses including
travelling expense which such Directormanager chief financial
officer company secretary and any other officer mayincur or
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become liable for by reason of any contract entered into or act
ordeed done by him in his capacity as such Director manager chief
financialofficer company secretary or officer or in any way in the
discharge of hisduties in such capacity including expensesiiSubject
as aforesaid every Director managing director manager
chieffinancial officer company secretary or other officer of the
Company shall beindemnified against any liability incurred by him
in defending any proceedingswhether civil or criminal in which
judgment is given in his favour or in whichhe is acquitted or
discharged or in connection with any application underapplicable
provisions of the Act in which relief is given to him by the
CourtSubject to the provisions of the Act and other applicable laws
the Company maytake and maintain any insurance as the Board
may think fit on behalf of itspresent andor former Directors officers
and such other persons as may bepermitted by law for
indemnifying all or any of them against any liability forany acts in
relation to the Company for which they may be liable but have
actedin good faith

Others

92

GENERALPOWER Wherever in the Act or other applicablelaws it has
been provided that the Company shall have any right privilege
orauthority or that the Company could carry out any transaction
only if theCompany is so authorized by its articles then and in that
case this Article authorises and empowers the Company to have
such rightsprivileges or authorities and to carry out such
transactions as have beenpermitted by the Act without there being
any specific Article in that behalf herein providedSECRECY CLAUSE
No Member or other person not being aDirector shall be entitled to
visit or inspect any works of the Company or torequire discovery of
any information in respect of any detail of the Companysworking
trading or any matter which is or may be in the nature of a trade
secret mystery of trade secretprocess or any other matter which
may relate to the conduct of the business ofthe Company and
which in the opinion of the Board would be inexpedient in
theinterest of the Company to disclose without the prior written
permission of theDirectors Chief Financial Officer or Company
Secretary or such other seniorperson as may be authorised for such
purpose
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Occupation: Service
NISARG BIMALBHAI SHAH 213‘,&? ”“zi”&
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India
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Secretary
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