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Certificate of Incorparation
Corporate Identity Number : U45201KA2007PTC042437 2007 - 2008
| hereby certify that PURVA SAPPHIRE LAND PRIVATE LIMITED is this day

incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the company
is limited.

Given under my hand at Bangalore this Tenth.day of April Two Thousand Seven.
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(BAMP RATHNASAMI)

‘nglzy’ Registrar of Compames
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Memorandum of Associntiocn
of
PURVA SAPPHIRE LAND PRIVA . : LIMITED

{Private company iimilted by shares incorporated unde: o Companies Act, 1356)
L. The nams of the company is PURVA SAPPHIRE LANT PRIVATE LIMITED
Il. The registered office of the company will be situated 11 {2 stata of Karnataka,
[lI. The main objects for which the company Is established - :a: -

{A) Main objects to be pursued by the mmpaw,: 2t its incorgoration are;

1. To carry on In [ndia or elsewhere, efther alone pr sontly with one of more FeErson,
government, local or other bodies, the bgsiness - “.natruct, build, alter, ccouire,
convert, Improve, design, erect, establsh, aqulp, deveic o, dismantle, pull dewn, turn to
accaunt, Furnish, level, decorate, fabricate, install, firush, repair, malntaln, search,
S5Urvey, examming, taste, iInspect, locate, medify, ocwn, pperote, prolect, orovide,
participate, reconstruct, grout, big, excavate, pour, renowvate, remodel, rebuild,
undertake, cantrrbute, assist, and to act ac eiwi o Ij:neer, architectural engineer,
Interior decorator, <apsultant, advisor, agent, broker, supervisor, administrator,
contractar, subcontractor, turnkey contractor and mzaqer of all types of constructians
& developmental work In all Its branches cuch as roass, mays, culverts, dams, bridges,
rallways, tramways, water tanks, reservolrs, canals, wharves, warehouses, factories,
bulldings, structures, drainage & fewage works, water distribution & [literatlon
systemns, docks, harbours, plers, irrlgatioen woprks, Fouroalian works, flyevers, airports,
runways, rock drilling, acquaducts, stadiums, hydrauiic units, sanitary wark, power
supply works, power stations, hotets, hospitat, dharmashalas, rmultistaries, eolonies,
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complexes, housing projects, and other simllar works and for the purpose o acgulre,
handover, purchasea, sell, own, fut to size, develep, disirlbute ar otherwlse to deal In ail
sorts of lands & bulldings and to carry on all or any of the foregomg activities for
building materials, goods, plants, machineries, equlpments, accessores, parts, tools,
fittings, articles, materals and facilities of whatsoever nature and to—doattIfEidentad

AGks-and THimgs-Arececsan-ior tha-Mlainmont-oi-foregdingobjodtte. o .u i ,p;_

[(B) Objacts incidantal or anclllary to tha attsinment of tha maln abjects
specified In {A) above;

1. To acquire by purchase cr grant or otherwlse take out arnd o work aot and zell any

inventions, patent rights or privileges in connection with the sald buslness for the time
belng.

2. To enter Imto negotiations with forelgn companles and cther persens and acqulre by
grant, purchase, lease  harter, license ar other téerms of formulae, process and other
rights and benefits and to obtaln financlal and/or Tochnical Collaboratieon, Technical
infermation, know-how and expert advice,

3. To acquire and take over receipts, formulae and full infermation as to the process of
manufacturing and right of manufactura and deal in substances, articles and things
which the company is authorsed to manufacture or deal In.

4. To buy, teke on lease or hirg, sell wmport, axport, rmanufacture, process, repair,
conveart, let on hire or otherwise deal 1n such products, thelr raw materals, stares,
packing materlals and allled commedities, machinaries, ralling steck, implements, tools,
utensils, ground tools, materials and convenlences ¢f all kinds hardware and sfraps and
genaraily to carry on the said business In all or any of its branches.
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11.

. Ta apely for and acquire permits, llcenses, quota rights from the Government of India
or from State Government ¢t from Forelgn Govemments to wmpart and export plants,
equipments, spare parts thereaf, machinery, raw materials, Intermedlates, finished
products and pracessing materals ¢onnected with the manufacturing and selling of the
praducts of the company.

- Tg appoint Engineers, Contractars, Managers, Brokers, Canvassers, Agents and ather

persons and to establish and maintaln agendes ar branches In any part of the wunion of
Indla and/or abroad for the purpose of carrying on business of the company,

To apply fer tender, purchase or otherwlse acquire any contract, sub- contract, license
and concesslons for or in relation to the objects of business herginabove mentloned or
any of them and to undertake, eéxecute, carryout, dispose of or otherwise turn to
atcount the samsa,

To buy, undertake Invest In and acquire and hold shares, stocks, debentures,
debenture- stack, bonds, obllgations and securitles issved or guaranteed by any
company, body incorperated or unincarporated or by persen or assoclation.

To acguire any shares, debenturas, debenture-stock, bonds, obllgatians of or securities
by original subscription, participation in syndicate, tender, purchase, exchange or
gtherwise and ti subscribe far the same either cenditionally ¢r otherwise and o
quaranteg the subscriptions thereof and to exerdsa and enforce all rights and powers
conferred by or incident to other ownership thereof.

Ta lend money wilth or without securty and Lo make advances vpon, held i trust,
Issue, buy, sell or otherwlse acquire or dispose of on commissian or otherwlse any of
the securitles or investments of the kinds before mentioned or to act as agent for any
of the above or the like purpose. Howewer, the Company shall not ¢arry on the
Business of Banking as defined under the Banking Regulation Act, 1949,

Subject t& the pravislon af Section 584 read with Sechan 3(1){1li}{d) of the Campanies
Act, 1958, to borrow or raise or secure the payment of money by the issue or sale of
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debentures, debenture-stack, bonds, obligatlons, mertgages and securlties of all kinds
either perpetual gr terminal and either redeemable or otherwise and to charge or
secure the same by trust deed or otherwise on the undertaking of the company
including the uncalled capital or upon any specific property and nght, present and
future of the company or otharwise however,

12.Te Impart managerial, technlcal, and administrative advice and render assistance to
industrial enterprise In gbtalning managerial, tachnical and administrative services,

13.To obrain, ald and advise 10 securing foreign exchange and Foraign Collaboration,

14.To glve quarantee and carry an and transact every kind of guarantee charges,
contracts, obligations angd securities and the payment of dividends an and the
repayment of the capital of stocks and shares of a kind and descriptions and alse to
guarantes and insure the due payment, fulfillment and performances of contracte and
obligations of any kind or nature,

15. Ty pay for any property or rights acquired by the company either in cash or fully or
partly paid shares or by the Issue af securties or partly In one mode and partly in
another and generally on such terms as may be determined,

16.To draw, make, accept, endorse, disceunt, negotlate, execute, and issue bills of
excthange, promissory notes and other negotiable or transferable instruments.

17.To purchase or otherwlse acquire and undertake the whele or any part of, or any
interest |1 the business, goodwlll, property contracts, agreement, rights, pnvileges,
effects and llabilities of any other company, corporation, partnership body, persons or
person carrylng on, or having ¢eased to carry on, any business which the Company is
authorised to carry on, or possession of property suitable for the purpose of the
Company and upon such terms and subject t¢ such stipulatiens and ¢onditions and at
or for such prnice of cansigeration (If any), In mengy, shares, money's worth or
otherwise as may be deemead advisable,
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To acquira from time to time and deal in all such stocks-in-trade, goods, and affects as
may be necessary or convenient for any business for the time belng carried on by the
Company.

To establish labaratories for ¢ontrol of the quallty of raw matenals, intermediates and
Ainished produets and to carry out research and investrgation, to procass, improve and
invent new and better lechnlques, methods of making products in which the Campany
is dealng.

To establish, pravide, maintatn and conduct or otherwise for technical research and
and to undertake and carry on  and technical research of all kinds and to promote
studies and researchas both  techni¢al investigations by previding, subswdizing,
endawing or workshop, libraries, lectures meetings and conferences and by providing
for the remuneration of techaical professcrs, teachers, or workers and by providing for
the award of exhibltors, scholarships, prizes and encourage, promote and reward
studies, researches, investigations of any kind that may be considersd llkefy to assist
afy kind of the businass which the company is authorised to Carry on.

Ta apply for purchase or otherwlse, acguire and protect and renew in any part of the
world any trade-marks, trade names, copy rights, patents, brevets, inventions, llcense,
foncessions and the like conferring and exclusive or non exclusive ar lmited right to
thew use or any secret ar other nformatlon a5 to any Invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of
which may seem capable of berng used for any of the purposes of the Company or the
acqulsitien of which may seem calculated, directly ar indirectly, to benefit the company
and to usa, exercise, develop or grant leense in respect of or otherwise turn ta develop
account of the property rights ar information so acquired.

To adopt such means of making known the services of the COMPany, as May seem
expedient and in particular by advertising in the press, by circulars, by purchase and
axhibition of works of art or Intarest and by granting prizes, rewards and donations.
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£3.To Improve, manage, develop, grant rights or privileges in respect of or otherw|se deal
with all or any of the property and rights of the Compa ny.

24.Ta msure the whale or any part of the praperty, risk or profits of the Company elther
fully ar partially; te protect and indemnify the company from liability ar logs In any
respect of gither fully ar partially and also to insure and to protect and indemnify any
part or portion thereof elther on mutual pringiple or otherwise and ta apply all
preliminary Incorporating and under taking expenses.

£5.To purchase or otharwise acquire, sell, dispose of and deal in real and personal
property of all kinds In particular land, buildings, hereditamants, business cancerns,
undertakings, mortgages, charges, annuities, debentura stocks, securitles concesslong
and choose in actions of all kinds.

6. To amalgamate, enter into partnership or into any arrangemeant for sharing proflts ar
inte any union m interest, jaint ventura, reiprocal concesslon or co-aperation with any
PErSUN Or persons or company or companles carrying on or engaged In gr about to
Carry ©n or éngage in or being auvthorlsed to carry on any business or transaction which
this company 15 authgrised to carry on or engage in any business or transaction capable
of being conducted so as to directly or indirectly benefit this company,

7. To Invest and desl with the moneys of the company nob immediately required, upon
such secutibies and in such manner as may from bme te time be delermined,

28. Te ppen account or accounts with any individual, firm, campany er with any bank or
banks or scrolls and pay into and withdraw money fram such account or accounts.

49.To sell, improve, manage, develap, exchange, lease, mortgage, dispese of, turn L
account or otherwlse deal with all or any part of the property and tinhts of the
LoMmpany,
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30.Te act as agents or brokers and as trustees far any person of company and Eo
undertake and perferm sub contract and to do all or any of the abowve things In any part
Df the world and elther as princlpals, agents, trustees, contractors or otherwise and
gither alone or jointly with others and elMer by or through agents, sub-contractors,
Trustees or othersse,

31.To establish and support or ald In the establishment and support of asseciatlons,
institutions, Ffunds, Lrust and convenience calculated to benefit employees or ex-
employees of the Company or its predecessars In Business ar the dependents ar
cennections of such persons and to grant pensions and allowances and to make
payments towards insurance and to srbscribe of guarantee money for charitable or
benevolent objects far any exhibition for any public, general or vsefyl objects.

32, To remuherate any corporation ar person whether a Directar of the Company or nat, in
the form of brokerage, commission, royalty far technlcal know-how and fer others or
otherwise for any services rendered to the Campany or for introducing business
obtalntng subscriptions ef ar guaranteelng the subscriptions of or placing or assisting in
pladng the shares, debentures, debenture stocks or securities of the Company or
assaciation promoted by this compary gr in which 1t 15 Interested or otherwice assisiing
or rendeting services to the Company.

33.Ta refer or agree to refer any clawms, demands, disputes or any uther question, by or
agalnst the Company er in which the Company 15 Interested or ¢ancerned, whether
between the Company and the member or members or his or thelr representatives or
between the Company and third party, to arbitration in India or at any place gutside
India and to cbserve the performance and to da all the acts, deads, rmatters and things
to carry aut ur enforce the awards

34.To pay all expenses incidental to the formatian and req.stration of the Company and
the issyes of its capital including any underwriting or other commissions, brokerage,
fees angd charges in connection therawith,
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33.To aid, pecuniary or otherwise, any association body or moverment havwing for an objact
the selution, settlement or surmounting of Industrial or labour problems ar troubles or
the premation of Industry or trade.

36.To sell, lease, mortgage, surrender, abandon and In any ¢ther manner deal with or
dispose of the under taking or property of the Company or any part thereof far such
cansideration as the Company may thunk fir and in particular for shares, debentures
and other securitles of any gther Company having objects altogether or in part simllar
to those of the Company.

37.To subscribe to or otherwise aid benevalent, charitable national or other institutions or
objects of a public character or which have any moral or other claim to support or aid
by the Company by reason of the |ocallty of its operations or otherwlse.

38.Ta provide for the welfare of any employee or ermployees of the Company or wives,
widows and famllles of the dependents or connection of such parsons by grants of
maoneys, penslens, allowances, bonus or ather payment ar by creating and from time to
time subscriblng to provident, Institutions or assodiations funds ar trusts and by
pravlding or subscnbing or contrbuting towards places of instrections and recreations,
hospitals and dispensaries, medical and other attendanee and ather assistance as the
Company shall think fit and otherwise to asclst or guarsntee money to any charitable or
benevalent institutlon or objects which shall have any moral or gther claim 19 support
or aid by the Company elther by remsen of locallty of cperation ar utllity to the
Company or [ts employees.

39.Subject to the provisions of Carnpanles Act 1956, to place to reserve ar to distribute as
bonus shares among the members or otherwise te apply as the Company may from
time to time to think fit, any moneys received in respect of forfelted shares,
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40.To distribute all or any of the property of the Company amongst the members In
specific or kind, a3 may be permissible under the Companles Act, in the event of
winding up.

41.To apply for, promote and obtain under any of legislatures or othar authority for
ernabling the Campany to carry on any of its cbjects Into effect or fur any other purpose
which may seem expedient or to eppose any procesdings which |s ¢alculated directly or
Indirectly to prejudice the Company's Interests,

L. OTHER OBJECTS NOT INCLUDED IN (A} & [B1 ABOVE,

l. To carry on in India or elsewhere the business to act as consultant, advisor,
representative, signatories, flasoner, agent, servicaman, middleman, arbltrator, conciliator,
auctioneer, lquldatar, Secretary and soliciter in all ks branches such as legal, cammergial,
Industrial, mapufacturing, production, engineering, persanne|, marketing, advertising,
publicity, sales promgtion, public welfare, business managerrent, Compary law,
agriculture, animal husbandry, poultry, fleheries, power generation, energy savings, loan
syndication, Imperts and exports, researches and developments, software developments,
Computer applications quality control technical know-how, geplogy and mining medicine B
surgery & secretarial services,

2. To carry an the business of developing, operating, maintainktg, servicing and marketing
related sofware Including but not limited ta Management information Systems which Is 3
toel for Integrating all departmerts and to Engage in carrying on research invelving
Business process re-epgineering, operations research, best prectrces, clinical pathways and
development of decislon support system In marketing.
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3. To carry on the business of dealing in forelgn exchange subject te the approval of
the RBI rules ang ¢ther related laws.

The llabllity of the members |5 [Imited.

The authorlsed share capital of the campany Is Rs, 10,00,000-[Rupees ten Lakh)
divided into 1,00,000 {(One Lakh) Equity shares of Rs, 10/-(Rupess Ten) each



Wg, the several persons whose names and addresses are subscribed hereunder are desirous of
being formed |n to 3 company In pursuance of these Memorandum of Assoclation, and we
respectively agree to take the number of shares in the Capital of the Company set apposite

our respective names: -

Na, | Signature of the subscribers

] Names, address & Cctupations &

No. of Equity Shares
taken by eech
Subscribar
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Dated this the 22 Febryary, 2007 2t Bangakre.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
ARTICLES OF ASSOCIATION!

OF
PURVA SAPPHIRE LAND PRIVATE LIMITED
PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table 'F' in the Schedule | to the Companies
Act, 2013 shall apply to the Company so far as they are applicable to Private Company except so far as
they have implied or expressly modified by what is contained in the Articles of Association mentioned as
altered or amended from time to time.

If any provision of these Articles is ultra-vires as per the Companies Act in force, the Companies Act shall
prevail. If the Companies Act in force empowers or permits the Company to have different set of provision
and the Company has opted for the same in these presents, these Articles will prevail. Notwithstanding this,
if the Companies Act in force stipulates that the Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the Company is so authorised by its Articles, then and
in that case by virtue of this Regulation, the Company is hereby specifically authorised, empowered and
entitled to have such right, privilege or authority, to carry out such transactions as have been permitted by
the Act without there being any separate Regulation in that behalf herein provided.

INTERPRETATION
2. In these Regulations :
a) “The Act” means the Companies Act, 2013 read in conjunction with the Companies Act, 1956 to

the extent applicable, and shall include any re-enactments and amendments from time to time.®

b) "Articles" means the articles of association of the Company as originally framed or as altered from
time to time;
c) “Board” means the Board of Directors of the Company

"This Articles of Association of the Company was replaced to comply with the requirements of the Companies Act,
2013, based on the Special Resolution passed by the Shareholders of the Company in the Extra-Ordinary General
Meeting held on 27.08.2015."



d)

f)

9)

h)

)

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

"Company" means “PURVA SAPPHIRE LAND PRIVATE LIMITED.”

Depository shall mean a depository as defined under clause (e) of sub-section (1) of Section 2 of
the Depositories Act, 1996.

"Directors" means the Directors of the Company and includes persons occupying the Position of
the Directors by whatever names called.

"in writing" or "written" means and includes words printed, lithographed represented or
reproduced in any mode or in any visible form.

"Member" in relation to the Company means:

i.  the subscriber to the Memorandum of the Company who shall be deemed to have agreed
to become Member of the Company, and on its registration, shall be entered as Member
in its register of members,

ii.  every other person who agrees in writing to become a Member of the Company and whose
name is entered in the register of Members of the Company; and

iii.  every person holding shares in the Company and whose name is entered as a beneficial
owner in the records of a depository;

"Memorandum" means the memorandum of association of the Company including the
amendments made thereto from time to time.

"Office" means the Registered Office of the Company.
"Seal" means the Common Seal of the Company.

Words imparting masculine gender shall include the feminine gender and vice versa; Words
imparting a singular number shall include the plural number and vice versa.

Unless the context otherwise requires, words or expressions contained in these Articles shall be the
same meaning as in the Act or any statutory modification thereof in force at the date at which these
Articles become binding on the Company. The 'Headings' shall not be deemed to restrict the meaning of
clauses to which they are attached but may be used merely as a concise index or a guide to the contents
of those Clauses.



PRIVATE LIMITED COMPANY

-.The Company is a Private Limited Company within the meaning of Section 2(68) of the Companies Act,
2013 and having a minimum paid-up share capital of one lakh rupees or such higher / Lower paid-up
share capital as may be prescribed, and which by its articles;

a) Restricts the right to transfer its shares;

b) The number of Members of the Company (exclusive of persons who are in the employment of the
Company; and persons who, having been formerly in the employment of the Company were
members of the Company while in that employment and have continued to be the members after
the employment ceased) shall be limited to Two Hundred provided that for the purpose of this
definition where two or more persons hold one or more shares jointly in the Company, they shall
be treated as a single member; and

c) No invitation shall be issued to the public to subscribe for any securities of the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS& DEBENTURE

. The Authorised share capital of the Company shall be such amount divided into such number of shares
as mentioned in Clause V of Memorandum of Association or altered, subject to the approval of the
shareholders, from time to time, payable in the manner as may be determined by the board of directors,
with power to increase, reduce, sub-divide or repay the same or to divide the same into several classes
and to attach thereto any rights and to consolidate or sub-divide or re-organise the shares and subject to
Section 106 of the Act, to vary such rights as may be determined in accordance with the regulations of
the Company.

The Company, subject to the approval of the shareholders, shall have power to issue Preference Shares
carrying right to redemption out of profits which would otherwise be available for dividends, or out of the
proceeds of a fresh issue of shares made for the purpose of such redemption, or liable to be redeemed
at the option of the Company, and the Board may, subject to the provisions of Section 55 of the Act,
exercise such power in such manner as it thinks fit.

The Company, subject to necessary approval(s), if so required and subject to applicable provisions of the
Act and Rules made thereunder, shall have the power to offer, issue and allot shares, debentures
(convertible/ non-convertible/ optionally convertible) and other securities, on private placement basis,
preferential basis or as rights or bonus shares with or without security by creating mortgage,
hypothecation, lien, or such other form of security as may be necessary by trust deed, mortgage deed or
otherwise on the assets, properties or undertaking of the Company including the uncalled capital or upon
any specific property and right, present and future of the Company and on such other terms and conditions
including by appointing debenture trustees as the Board of Directors may determine.

. The shares shall be under the control and disposal of the board of directors who, may issue, allot or
otherwise dispose of the same to such persons and on such terms and conditions as they may deem fit
and proper. Whenever it is proposed to increase the subscribed capital of the Company by allotment of
further shares then:
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a)

)

. d)

Such further shares shall be offered to persons who, at the date of offer are holders, of the equity
shares of the Company in proportion as nearly as circumstances admit to the amount paid up on
those shares at on that date.

The offer aforesaid shall be made by a notice specifying the number of shares offered and limiting
the time to not less than 15 days and not exceeding 30 days from the date of offer and within which
the offer if not accepted, will be deemed to have been declined.

The offer aforesaid will include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other persons and the notice referred to in clause (b)
above shall contain a statement of the right.

After the expiry of the time specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given declining to accept the shares offered, the Board of
Directors may dispose them off in such a manner as they think most beneficial to the Company.

Notwithstanding anything contained in Article 8 above, the further shares may be offered to any person
(whether or not those person include the persons referred to any sub clauses ‘(a)’ of 8 above) in any
manner whatsoever if a special resolution to that effect has been passed by the Company in General
Meeting subject to the provisions of Section 62 of the Act.

The board of directors may, issue and allot further shares in the capital of the Company on full payment
or part payment or for any property, goods or machinery supplied, sold or transferred or for services
rendered to the Company.

a)

b)

Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided:

i. One certificate for all his shares without payment of any charges; or

ii. Several certificates, each for one or more of his shares, upon payment of twenty rupees for
each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall not be bound
to issue more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

Where two or more persons are registered as the holders of any shares they shall be deemed to hold the
same as joint-tenants with benefits of survivorship subject to following provisions and to the other
provisions of these Articles relating to joint holders:-

a)
b)

c)

The Company shall not be bound to register more than three persons as the joint holder of any
share.

The joint holders of a share shall be liable severally as well as jointly in respect of all payments
which ought to be made in respect of such shares.

Only the person whose name stands first in the Register as one of the joint-holders of any share
shall be entitled to delivery of the certificate and all notices relating to such share.
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If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
for endorsement of transfer, then upon production and surrender thereof to the company, a new certificate
may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on payment of
twenty rupees for each certificate.

a) The provisions of Articles (11) and (13) shall mutatis mutandis apply to debentures of the company.

Except as required by law and provisions of Section 89, of the Act wherein a shareholder has declared
his beneficial interest in the shares to the company, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by, or be compelled in any way
to recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except an absolute right to the entirety thereof
in the registered holder.

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

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

c) The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the other.

a) If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to
the provisions of Section 48, and whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the holders of the shares of that
class.

b) To every such separate meeting, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding
at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu therewith.

Subject to the provisions of Section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as
the Company before the issue of the shares may, by special resolution, determine.
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21.

22.

23.

LIEN

a) The company shall have a first and paramount lien;

i On every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

ii. On all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the company

Provided that the Board of directors may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.

b)  The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company has a
lien
Provided that no sale shall be made
a) Unless a sum in respect of which the lien exists is presently payable;
Or

b) Until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given
to the registered holder for the time being of the share or the person entitled thereto by reason of
his death or insolvency.

a) To give effect to any such sale, the Board may authorise some person to transfer the shares sold
to the purchaser thereof.
b)  The purchaser shall be registered as the holder of the shares comprised in any such transfer.

c) The purchaser shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the
sale.

a)  The proceeds of the sale shall be received by the company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable.

b)  The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

a) The Board may, from time to time, make calls upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made payable at fixed times;

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last preceding call.
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27.

28.

b)

c)

Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment, pay to the company, at the time or times and place so specified, the amount
called on his shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board authorising the
call was passed and may be required to be paid by installments.

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

a)

b)

a)

b)

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

The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes
of these regulations, be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

The Board;

a)

b)

may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by him; and

upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in general
meeting shall otherwise direct, twelve per cent. Per annum, as may be agreed upon between the
Board and the member paying the sum in advance.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything contained in these Articles, the company shall have powers to
dematerialise its Securities and rematerialise the same and to offer and issue new securities in a
dematerialised form in accordance with the provisions of the Depositories Act,1996.

The rights of the parties concerned in respect of the securities in the dematerialised form and all
other matters connected therewith and/or incidental thereto shall be governed by the provisions of
the Depositories Act, 1996.

Every person subscribing to securities offered by the Company shall have the option to receive
security certificates or to hold the securities with depository. Such a person who is the beneficial
owner of the securities can at any time opt out of a depository, if permitted by the law, in respect
of any security in the manner provided by Depositories Act, 1996 and the Company shall in the
manner and within the time prescribed, issue to the beneficial owner the required certificate of
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31.

32.

33.

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

d) Every person holding securities of the Company and whose name is entered as the beneficial
owner in the records of the depository shall be deemed to be a member of the company. The
beneficial owner of securities shall be entitled to all the rights and benefits and be subject to all the
liabilities in respect of his securities, which are held by a depository.

e) Notwithstanding anything to the contrary contained in the Act or these Articles, Depository shall be
deemed to be the registered owner for the purposes of effecting transfer of ownership of security
on behalf of the beneficial owner.

Save as otherwise provided in (e) above, the depository as the registered owner of the securities shall

not have any voting rights or any other rights in respect of the securities held by it.

f) All securities held by a depository shall be dematerialised and shall be in fungible form not having
distinctive numbers. Nothing contained In Sections 89, 113 and other applicable provisions of the
Companies Act, 2013 shall apply to a depository in respect of the securities held by it on behalf of
the beneficial owners.

g) The Register and Index of beneficial owners maintained by a depository under the Depositories
Act, 1996, shall be deemed to be the Register and Index of Members and Security holder for the
purposes of these articles”.

TRANSFER OF SHARES

a) The instrument of transfer of any share in the company shall be executed by or on behalf of both
the transferor and transferee.

b)  The transferor shall be deemed to remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof

The Board may, subject to the right of appeal conferred bySection 58, refuse to register;

a) The transfer of a share, not being a fully paid share, to a person of whom they do not approve;
Or
b)  Any transfer of shares on which the company has a lien.

The Board may refuse to recognise any instrument of transfer unless;

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

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

c) The instrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with Section 91 and rules made
thereunder, or short notice allowable upon consent of 51% shareholder to hold the meeting at lesser than
seven days’ notice, as the case may be, the registration of transfers may be suspended at such times
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35.

36.

37.

38.

and for such periods as the Board may from time to time determine during which the register of members
will be closed;

Provided that such registration shall not be suspended for more than thirty days at any one time or for
more than forty-five days in the aggregate in any year.

No transfer of shares shall be made or registered without the previous sanction of the Directors and the
Directors may decline to give such sanction without assigning any reason, subject to the applicable
provisions under the Act.

TRANSMISSION OF SHARES

a)  On the death of a member, the survivor or survivors where the member was a joint holder, and his
legal representatives where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares.

b) Nothing in clause (a) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.

a)  Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject to conditions as hereinafter provided, elect, either;

i To be registered himself as holder of the share; or

ii. To make such transfer of the share as the deceased or insolvent member could have made.

b)  The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or
insolvency.

a) If the person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects.

b) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

c) All the limitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.

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

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.
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40.

41.

42.

43.

44.

45.

FORFEITURE OF SHARES.

If a member fails to pay any call, or installment of a call, on the day appointed for payment thereof, the

Board may, at any time thereafter during such time as any part of the call or installment remains unpaid,

serve a notice on him requiring payment of so much of the call or installment as is unpaid, together with

any interest which may have accrued.

The notice aforesaid shall;

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

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

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

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

b) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

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

b)  The liability of such person shall cease if and when the company shall have received payment in
full of all such monies in respect of the shares.

a) A duly verified declaration in writing that the declarant is a director, the manager or the secretary,
of the company, and that a share in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share;

b)  The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favor of the person to whom the share is sold
or disposed of;

c) The transferee shall thereupon be registered as the holder of the share; and

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

The provisions of these regulations as to forfeiture shall apply in the case of non - payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payable by virtue of a call
duly made and notified.
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47.

48.

49.

50.

ALTERATION OF SHARE CAPITAL

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

Subject to the provisions of Section 61, the company may, by ordinary resolution;

a)
b)
c)

d)

Consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

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

Sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

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

Where shares are converted into stock;

a)

b)

the holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

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

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

Such of the regulations of the company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in those regulations shall include “stock” and “stock-
holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law;

a)
b)

c)

a)

Its share capital,
Any capital redemption reserve account; or

Any share premium account.

CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the Board, resolve;

i That it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts, or to the credit of the profit and loss account,
or otherwise available for distribution; and

11



b)

d)

51. a)

c)

ii. That such sum be accordingly set free for distribution in the manner specified in clause
(b)amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained

in clause (c) ,either in or towards;

i paying up any amounts for the time being unpaid on any shares held by such members
respectively;

ii. paying up in full, unissued shares of the company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the proportions aforesaid;

iii. partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the company in pursuance of this regulation.

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

i. make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and
i. Generally do all acts and things required to give effect thereto.

The Board shall have power;

i. to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

ii. to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation, or
as the case may require, for the payment by the company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalised, of the amount or
any part of the amounts remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on such members.

BUY-BACK OF SHARES

52. Notwithstanding anything contained in these articles but subject to the provisions of Sections 68 to 70
and any other applicable provision of the Act or any other law for the time being in force, the company
may purchase its own shares or other specified securities.

12
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54.

55.

56.

57.

58.

59.

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

a) The Board may, whenever it thinks fit, call an extraordinary general meeting.

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

c) A general meeting of a Company may be called by giving not less than clear twenty-one days’
notice either in writing or through electronic mode in such manner as may be prescribed by the
Government, provided that a general meeting may be called after giving a shorter notice if consent
is given in writing or by electronic mode by not less than Ninety-five per cent of the members
entitled to vote at such meeting.

d) A statement setting out the material facts concerning each item of special business to be
transacted at a general meeting, shall be annexed to the notice calling such meeting, containing
all details prescribed under Section 102 of the Companies Act, 2013.

PROCEEDINGS AT GENERAL MEETINGS

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

b) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in
Section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
company.

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

If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen

minutes after the time appointed for holding the meeting, the members present shall choose one of their
members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

a)  The Chairman may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting or if quorum is not present, within 30 (thirty) minutes after the time
appointed for holding the meeting, adjourn the meeting, from time to time and from place to place.
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61.

62.

63.

64.

65.

66.

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

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

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

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes of shares;
a) On a show of hands, every member present in person shall have one vote; and

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

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

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

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

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

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

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

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

b)  Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.
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68.

69.

70.

71.

72.

73.

PROXY

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

An instrument appointing a proxy shall be in the form as prescribed in the rules made under Section 105.

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

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

A corporate body (whether a Company within the meaning of the Act or not) may, if it is a member or a
creditor or a debenture holder of the Company, authorise such person as it thinks fit to act as its
representatives at any meeting of the Company or at any meeting of any class of members of the
Company as the case may be. The person so authorised by resolution as aforesaid shall be entitled to
exercise the same rights and powers (including the right to vote by proxy) on behalf of the body corporate
which he represents, as that body could exercise if it were an individual member. So long as an
authorisation is in force, the power to appoint a proxy shall be exercised only by the person so appointed
as representative.

BOARD OF DIRECTORS

The business of the Company shall be managed by the Directors who may pay all expenses incurred
in setting up and registering the Company and may exercise all such powers of the Company as are
not restricted by the Act or any statutory modification thereof for the time being in force or by these
Articles to be exercised by the Company in general meeting, subject nevertheless, to any regulations
of these Atrticles, to the provisions of the Act, and to such regulations being not inconsistent with the
aforesaid regulations or provisions as may be prescribed by the Company in general meeting. Nothing
shall invalidate any prior act of the Directors, which would have been valid, if that regulation had not
been made.

The number of the directors shall not be less than two and not more than fifteen.

The First Directors of the Company shall be:
1. Mr. Girish Puravankara

2. Mr. Ashish Puravankara
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75.

76.

77.

78.

79.

80.

a) Subject to the provisions of Section 149, the Board shall have power at any time, and from time to
time, to appoint a person as an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the Board
by the articles.

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

Subject to the provisions of the Act, and Rules framed thereunder, each Director may, if authorised by

the Board of Directors, receive out of the funds of the Company by way of sitting fees a sum not

exceeding such sum as may be prescribed by the Central Government from time to time for every

Committee/Board meeting attended by him.

The Directors may, if authorised by the Board of Directors, also be paid travelling and other expenses
for attending and returning from meetings of Board of Directors (including hotel expenses) and any
other expenses properly incurred by them in connection with the business of the Company. If authorised
by the Board of Directors, the Directors may also be remunerated for any extra services done by them
outside their ordinary duties as Directors, subject to the provisions of Section 188 and other applicable
provisions of the Act.

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

Subject to the provisions of Section 188 and other applicable provisions of the Act, the remuneration of
Directors may be a fixed sum or by a percentage of the net profits or otherwise or a combination of
these options.

. The Company may exercise the powers conferred on it by Section 88 with regard to the keeping of a

foreign register; and the Board may (subject to the provisions of that Section) make and vary such
regulations as it may think fit respecting the keeping of any such register.

. Subject to Sections 184 and 188 of the Act, no Director shall be disqualified by his office from contracting

with the Company nor shall any such contract entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any Director contracting or being so
interested be liable to account to the Company for any profit realised by any such contract by reason
only of such Director holding that office or of the fiduciary relations thereby established provided that
the nature of his/her interest must be disclosed by him/her at the meeting of the Board of Directors at
which the contract is determined, if his/her interest then exists or in any other case, at the first meeting
of the Directors after he/she acquires such interest.
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81.

*81A.

*81B.

82.

83.

84.

85.

86.

The Board shall have power to appoint Alternate Directors and Additional directors subject to the
provisions of Section 161 of the Act.

The Board may appoint any person as a director nominated by any Financial Institutions, Bank
or any Lending Authority, in terms of Section 161(3) of the Act and in pursuance of the provisions
of any agreement or law for the time being in force.

The Board shall have power to appoint the person nominated by the debenture trustee(s) in terms
of Section 161(3) of the Act and clause (e) of sub-regulation (1) of regulation 15 of the Securities
and Exchange Board of India (Debenture Trustees) Regulations, 1993 as a Director on the Board
of the Company subject to the provisions of Section 161(3) of the Act.

The Directors shall not be liable to retire from the office by rotation.

The Company shall have the power to remove any director including the Managing Director, if any,
before the expiration of the period of his office, notwithstanding anything contained in these articles or
any agreement between the Company and such Director. Such removal shall be without prejudice to
any contract of service between him and the Company.

Section 167 of the Act shall apply regarding vacation of office by a Director. A Director shall also be
entitled to resign from the office of Directors from such date as he may specify while so resigning or the
date of communication to the Board, whichever is later.

Until otherwise determined in the General Meeting, the general management of the business and affairs
of the Company shall be in the hands of the Directors of the Company, who shall subject to such control
and direction, have power to make all purchases and sales and enter into all contracts and to do all
other acts and things as are usual, necessary or desirable or expedient in the management of the affairs
of the Company is concerned, and to appoint and employ, discharge or re-employ or replace in or for
the purpose of the transactions and the management of the affairs and business of the company or
otherwise for the purposes thereof and from time to time to remove or suspend the Manager,
Accountant, Bankers, Agents, Solicitors, Pleader, Councils, Advocates, clerks and other servants and
employees, as he or they shall think proper with such power and duties and upon such terms as to
duration of employment, remuneration or otherwise, as he or they shall think fit.

The Directors shall also have power to draw, sign, endorse, accept or negotiate cheques, bills of
exchange, hundies, promissory notes or other negotiable instrument with or without securities on behalf
of the Company and to open current and other Banking Accounts of the Company and to purchase and
sell and for that purpose and even otherwise generally to sign, endorse and transfer any share, bond,
Government Loan notes or other securities of the Government of India or State Government or any
other public body for and on behalf of the Company and to collect, recover and receive and give valid
receipts and discharges for all interests, dividends or bonuses from time to time, due or to become due
on such shares, bonds, notes and securities.

*Amended vide Special Resolution passed by the Shareholders of the Company at the Extra Ordinary General
Meeting held on 13.04.2023.
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87.

88.

89.

90.

91.

92.

93.

94. .

The Director/s shall also have power to exercise, become party to and where necessary to cause to be
registered all deeds, agreements, bills and other documents on behalf of the Company and to insure
the property of the Company for such period and to such extent and in such manner as he/they may
think proper.

The Director/s shall have power to invest the monies of the Company not immediately required for the
purpose thereof in such manners as they may think proper and also to deposit and advance the monies
of the Company with or to such persons, firms or companies and for such period and such terms as to
interest or otherwise and with or without security as they may think fit.

Subject to the provisions of Section 180 of the Act, the directors may from time to time at their discretion
raise, borrow or secure payment of any sum or sums of money for the purpose of the company. Payment
or repayment of such money may be raised or secured in such manner and upon such terms and
conditions in all respects as they think fit and in particular by the issue of bonds, perpetual or redeemable
debentures or debenture-stock or optionally convertible debentures or mortgage charged upon the
whole or any part of the property of the Company (both present and future including the uncalled capital)
for the time being.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a
book to be kept for that purpose.

MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

The Board of Directors may, from time to time, appoint one or more director to the office of the Managing
Director or Whole Time Director for such period and on such remuneration and other terms, as they think
fit and subject to the terms of any agreement entered into any particular case, may revoke such
appointment. His appointment will be automatically terminated if he ceases to be a Director.

A Managing or Whole Time Director may be paid such remuneration (whether by way of salary,
commission, or participation in profits or partly in one way and partly in other) as the Directors may
determine subject to the applicable provisions of the Act.

The Directors, subject to Section 179 of the Act may entrust to and confer upon a Managing or Whole
Time Director any of the powers exercisable by them, upon such terms and conditions and with such
restrictions, as they may think fit and either collaterally with or to the exclusions of their own powers and
may from time to time revoke, withdraw or alter or vary all or any of such powers.

POWERS OF THE DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be vested in the Board of Directors
who shall be entitled to exercise all such powers and do all such acts and things as may be exercised
or done by the Company and are not hereby or by law expressly required or directed to be exercised or
done by the Company in General Meeting but subject nevertheless to the provisions of any law and of
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95. .

96.

97.

98.

99.

100.

101.

102.

103.

these presents, from time to time, made by the Company in General Meeting, provided that no regulation
so made shall invalidate any prior act of the Directors which would have been valid if such regulation
had not been made.

The Board may, by its resolution delegate powers, responsibilities and authorities to any director or
officer of the Company, in which case, such director or officer shall act only within the delegated power.

PROCEEDINGS OF THE BOARD

. The quorum necessary for the transaction of the business of Directors shall be two or one third of the

total numbers of Directors whichever is higher subject to Section 174 of the Act.

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

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

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

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

. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their

number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors
or director may act for the purpose of increasing the number of directors to that fixed for the quorum, or
of summoning a general meeting of the company, but for no other purpose.

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

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

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

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

a) A committee may elect a Chairperson of its meetings.

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

a) A committee may meet and adjourn as it thinks fit.
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104.

105.

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

. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director,

shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of

the Board or of a committee thereof, for the time being entitled to receive notice of a meeting of the
Board or committee, shall be valid and effective as if it had been passed at a meeting of the Board or
committee, duly convened and held.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL

106

107. .

108.

109. .
110. .

111,

OFFICER

.. Subject to the provisions of the Act;

a)

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

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

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director

and chief executive officer, manager, company secretary or chief financial officer shall not be satisfied
by its being done by or to the same person acting both as director and as, or in place of, chief executive
officer, manager, company secretary or chief financial officer.

a)

THE SEAL

The Board shall provide for the safe custody of the seal.

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

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, but no dividend shall exceed the amount

recommended by the Board.

Subject to the provisions of Section 123, the Board may from time to time pay to the members such

interim dividends as appear to it to be justified by the profits of the company.

a)

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

The Board may also carry forward any profits which it may consider necessary not, to divide,
without setting them aside as a reserve.
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112. .

113. .

114. .

115. .
116. .

17. .

118. .

c)

Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of
the shares in the company, dividends may be declared and paid according to the amounts of the
shares.

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

All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

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

a)

Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as the holder or joint
holders may in writing direct.

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

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

Notice of any dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

ACCOUNTS

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

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

119. . Subject to the provisions of the Act and rules made there under—

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

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

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

INDEMNITY
120. Every officer of the company shall be indemnified out of the assets of the company against any liability

incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in
his favor or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.
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No.

the Subscribers

Names, Address, & Occupations & Signature of

Names, Address, Description, Occupation &
Signature of Witness

Sd/-

Puravankara Projects Ltd.

[Represented By

Girish Puravankara)

S/0. Gangadhar Puravankara
227, S. V. Road, Bandra (West)

Mumbai - 400 050.

Business

(Camp At Bangalore)

Sd/-

Shankar D.

Sd/-

IAshish Puravankara
S/0. Ravi Puravankara
#182, Whitefield Main Road

Bangalore - 66.
Business

S/0O. C. Devaraj

No. 4, "Shiva Leela"
18"Main

J. C. Nagar,
Mahalaxmipuram

Bangalore - 560 086.
Practicing Chartered Accountant

Dated this the 2" February, 2007 at Bangalore.
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