THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]
MEMORANDUM OF ASSOCIATION

DOMS INDUSTRIES LIMITED
#1. The name of the Company is" DOMS INDUSTRIES LIMITED”
2. The Registered Office of thie company will be situated in the State of Gujarat.
3.  The objects for which the Company is-established are:

[A] THE MAIN OBIECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION ARE =

1. To carry onin India or elsewhere, with or without collaboration, the business to manufacture,
produce, pi’ocess,- pack, repack, buy, sé_l!_,-_r'esell_', export, import, develop, desigh, market, procure, print,
supply and to act as agent, representative, consultants, collaborator, stockiest-or otherwise to deal in all
shapes, sizes, description, applications, specifications, designs, varieties and kinds of writing instrumients
including pens, ball pens, pencils, mechanical pencils, signing pens, roller pens, micro tip. pens, sketch
pens, highlighters, text markers, commercial markeérs, permanent markers, board markers, :graphic art
markers, sp‘é;ialt\!'mar_ker_s, paint and decorative markers.

*2. To carry on in India or abroad the business of exporters, importers, distributors, merchants,
manufacturers, traders; stockists, suppliers in all types of Art material, Modelling material, Wooden
slats, ‘computer stationery, office stationery, school stationery items like pen, ‘pencils, sharpeners,
erasers, sketch pens, drawing colours, water colours, adhesive, scale, account books, mathematical
‘campas box, engineering-drawing instruments and-any other statioriery items,

*The Muain.object No. 2 has beeri altered by addition of words Art material, Modelling material, Wooden
slats vide special resolution possed on 08-01-2012.

# Private Word deleted vide Special Resolution passed on 14-07-2023




*[B] Matters which are necessary for furtherance of the objects specified in clause 3(A} are:

* Existing Clauses No. 1to 39 be deleted’and a new clauses No. 1 to 37 be inserted in Clause |1l (B} Vide
Special Resolution Passed on 03-07-2023 as follows.

1.  To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire,
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be
necessary ar convenient any lease-hold or freehold lands, movable or immovable properties
including bundmg, workshops warehouse, stores, easement or other rights, machineries, plant
work, stock in trade, industrial colonies, conveniences together with all modern amenities and
facilities such as housing, schools, hospitals, water supply, sanitation, townships. and other
facilities or properties which may seem calculated directly or indirectly to advance the Company’s
abjects and interest eitherin consideration of a gross sum of a rent charged in cash or services.

2. To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any
patents, patent rights, licences, protections and concessions which may appear likely to be
advantageous or useful to the company and to use and turn to account and or grant licences or
privi"ieges- in respect of the same and to spend money in experimenting upon and testing and
'im'p_rovin__g or seeking to improve any patents, inventions or rights which the company may acquire
or proposes {0 acquire..

3. To establish, provide, maintain and conduct or subsidise research laboratories and experimental
workshops for scientific and technical researches, experiments and tests of all kinds and devices
.and/or to sponsor or draw out programmes for promoting scientific, technical, social, economic
and- educational research and development and assist in the execution and promotion of such
programmes either directly or through an independent agency or in any othet manner; directly or
indirectly and to secure such approvals, exemptions.and for recognition's under the Income Tax
Act, 1961 and any other law for the time being in force and to promote studies and researched
both .scientific ‘and technical investigations, endowing or assisting laboratories, workshops,
libraries, lectures meetings and conferencés and by providing or contributing to the award of
scholarships; prizes; grants to students and generally to encourage, promote inventions of any
kind that may be considered useful to the Company.

4. Toform incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part of
the business, profession, goedwill, assets, properties (fnovable or immavabie), contracts,
agreements, rights, privileges, effects, obligations and liabilities- of any persons, firm, Bodies
Corporates:or company or companies carrying ¢n all or any of proposing to carry_'-_on;'or__ceasing to
carry on any business, profession or activities which the company is authorised to carry on any’
business, profession or activities which the Company is authorised to carry on or the acquisition of
all or any of the propetties, rights and assets of -any Company or subject to the provisions of The
Companies Act, 2013, the. control and management of the Company or the undertaking of the
acquisitions of any othér dbject or objects which in the opinion of the Company could or might
directly or indirectly be beneficial or advantageous to the Company and to pay all or any of the
costs and. expenses incurred in connection with any such prometion or incorporation or takeover
or-acquisition and to remunerate any person, firm or Company in any manner, it shall think fit for
services rendered or to be rendered for and in respect of such’ promotion or incorporation or
takeaver or acquisition or in obtammg subscription of or Company or companles, subject to the
provisions of The Companies Act, 2013.




10.

11,

Subject to the previsions of applicable law.to procure registration, mcorporatlon or recognition of
the Company ifi any country state or place and to establish and regulate agencies for the purpose
of the company’s business-and to apply or join in applying to any parliament, local government,
municipal or other authority or body, Indian or-foreign for any rights or privileges that may seem
conducive to the Company’s objects or any of them and to oppose any bills, proceedings or
applications which may seem calculated directly orindirectly to prejudice the Company’s interest.

To enter into partnership or any arrangement for sharing or pooling profits, amalgamations, union
of interest, co-operation, joint venture, reciprocal concessions or. to amalgamate with any person
or company carfying on or engaged in or about to carry on .or engaged in any business,
undertaking or t'_ra_ns)a_t’ti’ons- which this company is authorised to carry on or engaged in any
business, undertaking or transactions which may seem capable of being carried on or conducted,
so as directly orindirectly, to benefit the company.

To acqmre or amalgamate, absorb or merge with any other company or companies or to form,
promote subs:dlarles having objects altogether or in part similar to those of this company.

To manage, sell, dispose off, let, mortgage, éxchange, redeem, underlet, grant leases, licences,
easements or turn to account or otherwise dispose off in any manner the whole of the
undertaking orany properties {movable or inmovable), assets, fights, and effects of the Company
any part thereof, on such terms:and for such purposes and for such consideration as the Company
may think fit and in- particular for shares, debentures or securities of any other Company having
objects altogether-or in part.similar to those of this Company and in the event of winding up of the
Company to distribute among the members in specie or kind any properties or assets of the
Company or any proceeds of sale or disposal of any properties of the Company, subject to the
provisions of the. Companies Act, 2013,

To pay all costs, charges and expenses of and incidental to the promotion, formation, registration
and establishment of the Company arid charges in connection therewith and/or make donations
(by cash or other assets) to remunerate by allotment of fully or partly paid shares or by a call or
option on shares, debentures, debenture-stocks or securities of this or-any other Company or in.
any other manner, whether out of the Company’s capital or profits to-any person, firm, Company
assisting to place or guaranteeing the subscription of other security of the Company in or about
the fermation or promotion of the Company or for any other reason which the Company may
think fit subject to the provisions of the Companies Act, 2013.

To promote or join in the promotion of any company or companies. including subsidiary companies.
{wholly owned or partly owned) for the purpose. of acquiring all or any of the properties, rights and
liabilities of the company or for any other purposes which may seem directly or indirectly
calculated to benefit the Company and to underwrite shares and securities therein.

To do all or any of the above things in India or-in any part of the world as principals, agents,
contractors or trustees and either alone or-in conjunction with others.
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18.

To borrow or raise money, or to receive money on deposit at interest of otherwise in such manner
as the Company may think fit, for the purpose of financing the business of the Company and in
particular by the issue or sale of .any _b__bnds; mortgages of debentures or debenture stock
perpetual or otherwise, including debentures or debenture stock convertible into-shares of this or
any other company, or. perpetual annuities and in securities of any such money so borrowed,
raised or received to mortgage or charge the whole orany part of the property, assets:or revenue
of the Companies present or future, including its uncalled capital assignment or otherwise and to
transfer or sell other powers as' may seem expedient and to purchase, redeem or pay off any such
securities, subject to the directives of R.B.I.

To make, draw, accept, endorse, discount, execute, hegotiate, assign, and issue cheques;
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under ar-in respect of
any'promissory notes, bonds, debenture stocks, cont'racts__',_ mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, local or of
any person whomsoever whether incorporated or not incorporated and generally to guarantee or
become sureties for the performance of any contracts or obligations of any person, firm or
company and to guarantee the repayment of loan with interest availed from Financial
institution/s, Banks, Private Financiers, availed by any person, company, firm, society, trust or
body corporate.

To guarantee or become liable for the performance of the obligations and the payment of interest
on any debentures or.sectitities of any company, corporation or association or a persons in which
such guarantees may be considered beneficial or advantageous, directly or indirectly to further the
objects of the Company or the interest of the members.

Subject to the provisions of the Companies Act, 2013 1o accumulate funds and to invest or deal in
with and invest money belonging to the Company in any deposits, shares, stocks, debentures,
debenture-stocks, kinds obligations, or securities by original subscription, participation in
syndicates having similar objects and to tender, purchase, exchange and to su’_bscr'ibé for. the.same
and to guarantee the subscription thereof and to exercise and enforce all the rights and powers
corferred by or incidental to the owhership thereof.

To open‘and operate current, overdrafts, idan; cash credit or deposit or any other type of accounts
with any banks, company, firm, association or person.

To establish, continue and support or'aid in the establishment of cooperative societies, association
and. other institutions, funds, trusts, amenities and conveniences calculated to benefit or
indemnify or insure émployees or ex-eémployees of the Company or Directors or ex-Directors of
the Company or the dependants or connections of such pefsons and at its discretion to construct,
maintain, building; houses, dwelling or chawls or to grant bonus, pensions and allowance and to
make payments towards insurance and to pay for charitable or benevolent objects, also to.
remunerate or make donations by cash or other assets or-other assets orto remunerate by the
allotment of shares credited as fully or partly paid for services rendered or to be renderéd in

placing or assisting to place any shares in the Company’s cap_ita_l or any debentures, debenture-
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24,
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stocks or other securities of the Company in or abéut the formiation or promotion:of the Company

or fo_r the conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development inctuding
any programme for promoting the social and economic weifare or uplift of the public in any such
area andto incur any expenditure on-any programme- of rural, semi-urban arid urban devélopment

and to assist execution and. promotion thereof either directly or through an independent agency

or in any other manner.

‘To undertake, carry out, promote and sponser or assist any activity for the promotion and growth

of national economy and for the discharging of social and moral responsibilities of the Company to
the public or any section of the public as also any activities to promote national welfare or social,
economic and without prejudice to the generality. of the foregoing, undertake; carry out, promote
and spohsor any social activities for publlcatlon of any books, literature, news-papers or for
arganising lectures or.seminars likely to advance these objects or for giving merit awards or
scholarships, loans or-any-other assistance to deserving students or other scholars or persons to
enable them to prosecute their studies or academic pitrsuits or researches and. for estainShing;
conducting or assisting any institution, funds or trusts having any one of the aforesaid objects as
one of its objects by giving donations and/or contributions, subsidies, and/or grants or in any
other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to
charitable, benevolent, religious, 'scientific, national, public or to other institutions, funds or
abjects, or for any public, general or other objects and to accept gifts, bequests devices and
donations from any firm, company or persons as-may be thought appropriate-or conducive to the
interest of the Company:

To create any depreciation fund, reserve funds, sinkirig fund, insurance fund or any other special
fund whether for depreciation or for repairing, improving; extending or maintaining any of the
properties of the Company or for redemption of debentures, redéemable preference shares or
gratuity or pension or for any other purpose conducive to the interest of the Company.

Subject to Section 52 of the Companies Act, 2013, to place, reserve, distribute, as dividend or
honus or to apply as the Company may from time to time determine any moneys received in
payment of dividend or meney arising from the salé of forfeited shares:or any money received by
way of premium on shares or debentures issued at a premium by the Company.

To engage, employ, train, either in - India or elsewhere, suspend and dismiss employees and to
remunerate at such rate as shalt be thought fit and to grant pensions or gratuities or to his widow
or children and generally to provide for the welfare of employees,

To refer or agree to refer-any claims, demands, disputes or any other questions by or against.
company or in‘which-the company is interested or concerned and whether between the Company
and the member or. members or his or their representatives or between the Company and third
party to arbitration in India or at any place outside India-and to observe, perform and to do all
acts, deeds, matters and.things to carry out or enforce the awards:




20,

27.

28.

29.

30.

31.

32.

33,

34.

35.

36.

To use trademarks, trade names or brand names for the business activities products-and goods
and adopt such means of making known the business and products in which the company is

dealing as may seem- expedient and in particular by advertising on radio, television, newspapers,

magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books and
periodicals, by distributing samples and by ranting prizes, rewards and awards.

To undertake the payment of all rent and the performance of all convenants, contracts, conditions

‘and agreements contained in and reserved by ‘any lease that may be granted or assigned to or

acquired by the Company.

Te become members of or to- enter .into any agreement with any institution, association or
company carrying on.or which may.carry on research and other scientific work of investigation in
connection with any business of Company or othertrades or industries allied therewith or ancillary
thereto and to acquire shares in any such institutions, association or company and contribute
towards the capital or funds, thereof.

To undertake and execute any trust which may-:be beneficial to the Company directly or indirectly.

To ensure properties, assets, _undertakings, contracts, guarantees, liabilities, risks or ‘obligatiens of
the Companyof every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other made of'receipts of morney
for the furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Goverriment.or Semi Government
corporations, companies, funds or firms.

To pay a share in the _'_prdf_it of the company or cammission to brokers sub-agents, agents or any
other company, firm or person including the empleyees of the Company as may be thought fit for
services rendered to the Company.

To.employ experts, to investigate and -examih‘e into the con_ditidns. prospects, value character-and
circumstances of any business concerns and undertaking and generally of any assets, concessions,
properties and/or rights.

To open establish, maintain and to discontinue in India or overseas any offices, branch offices,
regional offices, trade centers; exhibition centers, liaison offices and to keep local or resident
reépresentative in.any part of the world for the purpose of promoting the business of the company.

To enter into arrangement for technical collaboration and/or other form of agreement including
capital participation with a foreign or Indian company for the purpose of manufacture, quality
control and product improvements and for marketing of the products which the Company is
empowered to manufacture.and/or market and to pay or te receive for such technical assistance
or collaborations, royalties or other fees in cash or by allotment of shares of the Company credited
as paid up or issue of debentures or debentures-stock, subject to the prowsmn of laws for the time.
being in force.




37. To secure contracts for supply of the products manufactured by the company to military, civil and
other departments of the government or semi-government bodies, corporations, public or private
contracts, firms or persons and to recruit trained persons including persons retired-from defence,
police, military and paramilitary forces to employ detectives.

[C] OTHER OBJECTS OF THE COMPANY NOT INCLUDED IN [A] AND [B] ABOVE

Deleted Vide Special Resolution Passed On 03-07-2023.

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.

5%, The Authorized Share Capital of the Company is % 70,00,00,600 (Rupees Seventy Crores Only)
divided into 7,00,00,000 (Seven Crores} Equity Shares.of 310 (Rupees Ten Only} each.

* Clause 5-of has been altered by passing of Ordinary Resalution oh 03-07-2023.




We, the several pefsons whose names and -addresses are ‘subs(';_i'ibed hereto, are - desirous
of being formed irito a Company ini pursuarnce of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite

our

respective names.

No.

Nanies, addresses, __
descriptions, .occupation: and
signature of: subscribers

_ Numbet of
 Equity
shares taken
by each-

. subscriber

Signafure, name; address; .
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) .occupation of the witness
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(The following regulations comprised in these Articles of Association were adopted pursuant to Special
Resolution passed at Extraordinary General Meeting of the Shareholdérs of the: Company held on 14
Jiily, 2023 in substitution for and. o the entire exclusion of, the regulations contained in the extant
Articles of Association of the Company). ' '

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
{Iicorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
DOMS INDUSTRIES LIMITED
The Articles of Association of DOMS INDUSTRIES LIMITED comprise of two. parts, Part A and
Part B, which. parts shall, unless the context otherwise require; co-exist with each other. Tn case of
inconsistenicy between Part A and Part B, the provisions of Part B shall prevail and be applicable. In

case of any inconsistency between the provisionis of these Articles and the Act, the provisions of the Act
will prevail.

“PART —A”

‘ (1) Theregulations contained in the Table “F” in the Schedule 1 to the Companies-Aclt;.20133(;52: “Act™y-or in the
schiedule to any previous Companies Act, shall not apply te the Company, except in so-fai as the'same are
repeated, contained or expressly made applicable in these Atticles or by applicable laws.

{ (2) The regulations for the management of the Company and for the observarice of the menibers thereof and theit
representatives; shall subject ‘to any exercise ‘of the statutory powers of the Company with- reference to the
repedl or-alteration -of, or addition to, its regulations by resolution_or otherwise.as prescribed by the Act. bie
such as are contained in these Articles:
DEFINITIONS

i.  ‘The marginal notes hcreto shatl not affect the construction hereof N
ii.  “the Act" nicans the Companies Act,.2013 and includes any statutory. medification or ve-enactment thereof
for the time being.in force and ‘the term shall be deemed to referto the applicable section thereof which is

relatable to the relevant Aiticle and any previous company Jaw, so far as may be applicable.

M. “Articles” méans these articles of association.of the Company or as altered from time to time,
.  “Annual General Meeting” means a general meeting of the members held as such, in accordance with the.
provisiong-of the Act, _ _
v.  "Beneficial Owner" means beneficial owner as defined in Section 2(1} (a) of Depositaries Act, 1996.

Vi “Board of Directors” or “Board” means the collective body of the directors of the Company.
Vil *The Company” or "this Company” means DOMS INDUSTRIES LIMITED.
viil,  “Capial” means the share capital for-the lime being, faised or.authotised to be raised, for the purpose of the

Company.
Poix, “Depositories Act” meéans Depositories Act, 1996 and any statutory meodification or re- enactment thereof
! for the time beifig in force in India, o _
Pox "Depository” means a company formed and registered under the 2013 Act and ‘which has been granted

{ certificate of registration (o-act as Dépository under the Securities. and Exchange Board of India-Act, 1992.




xi. “Directors” means the Directors for the time being of the Company of, as the case may be,.the Directors %
assembled at the Board. _ ) j
xii,  “Extra-ordinary General Meeting” means an extraordinary gencral meeting of the members duly called and. §
constituted, and any adjourned holding thereof. ) )
iii.  "FEMA"means Foreign Exchiange Management Act,.1999. 1
Xiv. “Financial Statements” in relation to a‘company, includes -
a) 'abalance sheetas at the end of'the’ financial year;
') & profit and loss account. for the financial year;
£) «<ash flow sfatement for the financial year:
d) astatement of changes in equity, if app) icable; and _
| any explanatory note-annexed to, or forming past of, any dociment referred fo in sub-clause. {a¥ta
sub-clause (d): '

| |
H i
LRV, nMeinber" means member as defined under section 2(55) of ‘the: Companies- Acl, 2013, being the duly '
| registered holder, from time 10 fime, of the shares of the company and includes the subscribers to the |
!; Memorandun-of:the company and beneficial owner(s) as defined in clanse (a) of su__b-section (1) of section |
I (ofthe Depositories Act, _ i
i xvl. “Office” tieans the Regi stered Office for the time being of'the Company, ;
| kit "Rules" shall mean the-applicable Rules for the time being in. force (including any statulory amendment or :
i replacement thereto) as prescribied under the Act. %
Iwviil,  "Seal” imeans the Common Seal for the time being of the Compay. _ %
L xix.  “Secretary” meansa Company Secretary. within the meaning of clause {¢) of sub section (1)-of section 2 of |

Company Secretaries Act, 1980, who is appointed by the Company to perform the functions of the Company

Secretaty under this Act. o '

wx.  "Special Resolution” und "Ordinary Resolution™ shall have the mieanings assigned thereto respectively by
Section 114-of the Act,

xxi.  "In writing" or ™ written” include words printed, lithographied, typewritten, represented or reproduction i
‘any made in-visible form. '

In these ‘Articles uniéss there be sofnething in the subject or context incohsistent therewith: -

i. Words importing the masculine. gender also include. the feminine gender -and words importing the singular
number include where-ihe context admits or requires the plural number and vice versa. Words importing persons
shall include the:Central or St_atje._Gover-nmént., Cor_porati;}ns, ‘Corporate Bodies, firms, individuais, _s_qci'etie_s and

other. bodies whether incorporated or not. Subject as aforesaid; any words ‘or expressions defined in the Act
eéxcept where it is repugnant to the subject or context shall bear the same meaninig in these Articles.

2. Words not defined in thess Ariicles, bul-defiried gither in the Act o Rulgs, shall have the. meaning assigned in
such Actor Rules as the case may be.

Copies of tl_ie Memorandum arid Articles of the Company shall be furnished by the Company to every Member at his
requést, within the period.and on payment of siich sum as may be prescribed by the Act.

Autharised Capital .

1L

1. The Authorised Capital of the Company willbe as stated in Clause V of the Memorandum of Assn_ciatio‘n, with

power ta increase of rediice its Share Capital from time to time and to divide the Shares in the Share Capital
for the time being into several classes and to attach thereto respectively such preferential, defesred, qgualified
or special rights, privileges, conditions orrestrictionsin accordafice with the- Act and the Asticles of Association
“of the Conipany and to vary, modify, amalgamate ar abrogte. any. such rights, privileges or conditions in such
mianner ag. may- be for the ime being provided by the Articles of Association of the Company.and to acquire,
purchase, hold, resell any of its own fufl/partly paid Shares and for preference Shares whether redéemable or
not and 16 make any payment oul of Share Capital or out of the fuinds at its disposal, Tor and inTespect of such
purchase, subject 1o the pravisions of the Act in force from time to time:

,_....v.__._..,._......\.._.mw_.h....v_......—_..m___a......_.w.._....._. JE—
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3. Subjecttothe pravisions of the Act, and these Articles, the shares in the capital of the Company:for the time
" peing (including any ghares-forminga part of any increased capital of the Company)-shall be under the control

of the Board who may. issue, aliot or otherwise dispose.of the same or-any of them to such persons, in such
proportion and on such terms and conditians and either at a premium or al par and at-such times asthey may
from time to time-think fit and proper, and with full power with the: sanction of-the Company in General
Meeting, to give-10 any person the option to-call for of be allotted shares of any.-class of the Company.either at
par or at premium such option being exercisable at such time and for such “onsidetation as the Board thigks

fir.

Board may. allot shares otherwise than.on cash

3. Subject to the provisions of the Actand these Afticles, the Board may issue and allot shares in the Capital of
the. Compariy-as payment or part payment for any property ot assets of any kind whatsoever sold or transferred,
.goods or machinery supplied, services tendered to the Company i the conduct of its business or towards any

othet dues payable by the Company and any shares which may be jssued-as fully paidupor partly paid up or
otherwise than for.cash, and if sa-issued, shall be deemed to be tully paid-up.or partly-paid up shares as the
case may be,

New shares 1o rank pari. assit with shares in existing cdpital

1. Except in so faras otherwise provided by the conditions .of issue or by these Articles, any capital taised by the
t_:reaticm of new shares shall be considered as partof the exisﬁng_.capital.and_ shall be subjéct Te the provisions
herein ¢ontained with refercnce 1o the payment. of calls and instalments, forfeiture, lien, surrehder, transfer and
wransthission, voling and otherwise arid shall rank pari passu with shares in {he existing capital.

Preference shares

2. Subject to the provisions of Section 55, any preference shares may_bc'is'su-:d. o the terms that they ate to be

redeemed:on such terms and in:such manner as the Company before the issue of the shares may, by special
resolution; determine..

Shares Lo be. pumbéred

L

irythe manner hereinbefore mentioned; no share ‘shall be subdivided.
Further isstie of share capital '

—

. (a) When at any time, the Company. proposcs to increase-the.subscribed capital of the Company. by the issue of
new shares, then subject 10 {he provisions of 1he. Act and the Rules, the Board or the Company; asihe cass
may be, may-issue further shares to:

(i ihe persons who at the date-of the offer are holders of the equity shares in the Company, in- proportion, as
nearly a5 sircumstances:admit, to the capital paid-up. on. those shares by sending a letter of offer: and such
offer shall be made by a notice spetifying the number of ‘shares offered and limiting a time, not being less

than 15 days and not exceeding 30 days from the date of the'_qffé_r,-\\fithin.which 1he ofter, Tf not accepted,
will be deemed to have been declined. The-offer aforesaid shall be deemed to include a right exercisable by
the person cencertied to renounce. the shates offered to him or any of them in favour of any other person and

{he notice referred to hereinabove shall contain a statement of this right. After the expiry of the tiime specified
'iﬁ"’th'e-noti_cg-':afozwesgid.or on receipt of- earlier intimation from: the-person to whom such notice is. given that
he declines to accept the shares offered, the Board of Directors may dispose of them. in such manner as they

think most beneficial 10 the-Company.

(i) 1o _empioyee‘; under a scheme olemployees’ stock aption, subject o special resolution pas_seti by company”

and sithject to conditions preseribed in.the Rules:

. The sharés in the capital shall'be fiumbered progressively according to their several denominations, and except -

e}
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({if) to any persons, it it is authorised by a'SpEcih’l resolution, whether ornot those.p

efsons include the persons
reterred above, cither for cash-or for a consideration other than cash, lf ihe price: of-‘such_shaft’:s"is determined

by the valuation report ot a yépistered valuer subject to such conditions.as may be p_rescr'ibed in the Rules

(1) Nothing in this Adticle shall apply to the incréase of t_he subscribed capital of ttie Company -cau;ss:d‘ by the
_exercise of an option attached to the debientures issued or joans raised by the Company 0 ‘conveit such
debentures or loans into shiares of the Company

Provided that the terms of issue-of such debentures.or Joan containing suchi an option have been approved
before the issue of such debentures ot the raising of Toan by & special resolution passed by thie company in

general meeting.

Mode of-_'turther-' jisue_of shares

. A further issue of shafes be made in any manher whatsoever as the Board may determine, including by way'-of'

right issue or preferential offeror privaie placement, subject to and in‘accordance with.the Act and the Rules.

Power to issite shares at discount

. The Company shall not jssue any shares on ‘discount except in case of Sweat Equity shares in acc_ordarjce'with

the terrs and conditions presciibed in. Section 54-of the Act and Riiles issued théreunder,
Acceptarice of Shares

Any app]_ication.si.gne_d by the applicant for shares in the Company, followed by ‘an allotment of any share
tHerein, shiall be an acceptance of the shares by him:within.the meaning _o’r'th'cs'e-A'rticlcsg arid every person who
thus or oiberwise accepts any. shares and whose name is on the Register shal, for the purposes of the Act and

ihese Articles, be a Member of the Company.

Depuosit and call etc. to be g debtpavable immedfa_féf i
The money (if any) which the Board-of Directors shall, on the allotment of any shares peing: made by them,
require ot direct 1o be paid by way of “deposit, call or otherwisé in respect of any shares allatted by them shall

'immedia_tcl'y on the inscription of the name of the aliottee in the Register as thig-hotder of such shares, become.a
debt due o and recoverable by ihe: Company.from the allottee thereof, and shall bé paid by them accordingly.

Liabilitv of Members

Evety member or his heirs; executors of administrators shall pay to. the C'ompahy-ihe; portion of thie- capital
represented by his share ‘or shares which may, for the time being remain unpaid thereof, in such amounts, at

such time oF times and in such manner as the Board of Directors shell from time io time; in accordance with
these Articles, require or-fix for the payment-ihe_rﬁ_:of.
Bonugs Shares

LALArekf odretid T

The Company may issue Tully pajd-up borius shares to its members in accordance wiih the provisions in Section
63 of the Act, and any other law for the time. héing in foice subject to such terms. and conditions as may be

The Company shall cauise 1o be kept a Register of Members,.an ndex of Members, & Register of Debentute
holders and ai Index-of Debenture ‘holders iy accardance with Sectiori 88 of the Act. The Company may
exercise. the pawers conferred-on it by Section 88 with regardto the keeping, of a Foreign Register; anid the
Board may (subject.io the provisions of those sections) make and vary such regulations as. it may think fit in
respect:of kesping of any such Register.
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Inspeciion of Regisiers

1 |
; 2. The Register of Members, the Index of Members, the Register and Index of Debenture holders and. copies of 1
! 41 Annual Returns prepared under Section 92 ofthe Act together with the copies of certs ficates and documents
| required to he anneked thereto under Section 92 of the Act shall, except when the Register of Members ot
: Dehenture holders is closed under the provisions of the: Act or these presents, be open 1o inspection, on any
! working day 4t the time as the Board may determing, from time to time; forany Member.or Delienture holder,
i
i
H

other security holder or beneficial owner without any ch_arg_gs-and.lo ihspection of any other person on payment |
of such sum as may be prescribed by the Act, Any such Member, Debenture holder, other security holder or
‘beneficial pwner or other person may 4

i
!
|
l
1
) ake extracts therefrom without fee or additional fee as the case may be |
or-requise a copy of such register, index or eniri¢s therein or return on pa_ym'e'n't of 'such sum as smay be |
: prescribed by the Act. The Bpard may at their discrétion reduce or waive the summs payable for each inspection. i
! or-exiract, !
|

i

!

i

Trust not recognized

3. Saveas herein otherwise provided, the Company shall be entitled to treat the person whosé name appears on
the Register of Members as the holder of any shar¢ as the absolute owner thereof and accordingly:shail not
{except as ordered by a Court of competent jurisdiction or as by law required) be ‘pound to.recognize any
benami trust-or equity or equitable, contingent or other claim to or interest in“such share on the part of any

i ofhér person whether or not it shall have express-or implied notice thercof. Except as required by law, no
person‘shiall be recognised by the company ds holding any share upon any trust, and the company shall not be
hound by, or be compelled in any ‘way 1o recognise {even when having notice thereof} any equitable,
contingent, future or partial interest in any share, or any’ interest in any fractionial 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 registéred holder.

Certificates of shares

1. Every membes or allottee of shares shall be entitled, withotit payment, 1o Teceive one-certificate. specifying the
name-of the persen jn whose Tavour it is issued, the shares to which it relates and the amount paid-up thergon.
Such cettificates.shall be issued only in pursuance of a resolution passed by the Board and on surrender to the
Company of its letters of allotment: or it$ fractional coupons of fequisite value, save in case of issués against-
Jelters-of acceptance-or of refunciation or in case of issue of bonus shares. Evety such certificate shail be issued
under the Seal of the Company, which shall be affixed in the presence of; and signed by two directors duly
authorized by theBoard or the Committee of the Board, ii'so authorized by the Board, and the Secretary orany
other person authorised by the Board for the purpose: provided that if the composition of the Board perm is it,.
at least oné of the aforesaid two Directors shall be a person othier than a Managing Direclor or 4 Whole-time
Director. Particulars of every share certificate issued shall be entered in the Register. of Members against the
name of the person to whom it has been issued, indicating the date of issue,

Members right to certificate

7. Unless where the shares are issued in dematerialized form,.every member oralidtiee of shares shall bé entitled
10 feceive within2 months after incorporation; in case of subscribers to the memorandum oF after allotment or
within 1 month‘after the application for the registration of transter or transmission or. within such other period

" as the conditions of issue shatl be-provided, -

{a) One certificate for afl his shares without payment of any charge; or

i (b) Several certificates, each for one or more. of his shares, upon payment of twenty tupees tor each certificate
i afterthe first.
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.C;;‘nrem:af Share Certificate

Every certificate shall specify the name of the person in whose favour it is issued. Every share shall be
distinguished by its appropriate number, shall be under the Seat and shall specify the shares to which it relates.
and the amount paid-up thereon.

Duplicate Share Certificate

(@) MNo certificate of any share or shares shall be issued either in exchange for those which are sub-divide of

consolidated or in replacement of those which are defaced or tarn or mutilated or old, decrepit, worn out
or where the pages on' the reverse for recording transfers bave been duly utilized, unléss the cettificate in
lieu of which it is issued is surrendered to the Company. .

Duplicate share cértificates may be issued in liew of those that are lost or destroyed or in replacement of

those which are defaced, mutifated, torn, old, deciepit, worn out with the prior conisent of the Board or

shch authority as the Board may direct on such fees as the Board thinks fit; not exceeding Rs.20 per
certificate-and as agreed upon with the Exchange, if any, and on suth reasonable. terms, i any, as 'to
evidence and indemnity the payment of out of pocket expeniscs incurred by the Company.in investigating.
‘evidence, @s the Board may think fit. The duplicate share certificate. shafl be issued within timeframe
prescribed in the Rules.

The Company shall make entry ‘of such share certificates issued in the Repister of Renewed and Duplicate
Share Certificatés in such manner and within such timefrarhe prescribed in the Rules.

1. () Whereiwoor mote. persons are registered as the holders of any sharcs.they shall be deemed to hold the same

(b)
{c)y

{d)

(e)
H

g}

Joint Holders

as joint tenants with bengfits of survivorship: _
The Company shall be entitled to decline to register more than 4 persons as the joint holders of any share.

The joint holders of any share shall be liable severaily as well as jointly for and in respect of all calls and-

other payments which ought to e made in respect of such share. _

On the death of gny such joint holders the survivor or survivors shall be the only person Or persons
recogniséd by the’ Company as having any title to the.share but the Board may require such. evidence of
dedth as they may deem fit and nothing therein contained shall be taken 1o release the estate ofa deceased
joint holder from any liability on shiates held by him jointly with aby other person.

Any one of such joint holders may give cffectual receipis for any dividends or other moneys payable in
respect of such shares. ' .

Only the person whose name stands first in the Register of Memibers as one of the joint holders of any share
shall be entitled 1o defivery of the certificate relating to such share ot to receive notice (which expression
‘shall be deemed to include all dociiments)

The provisions of these Articles relating to joit holders of shates shall mutatis mutandis apply to any other

securities including debentures of the Company registered in joiit names.

The first name of joint holders deemed sole holder:

If any share stands in the names of two of fnore persons, the person first named in ﬂ-i;: Register shall, as

régards receipt of ‘dividends, or cash bonus, or service of notice, or any ‘other matter connected with the

Company except voling at mieetings.and transfer-of the shares, be deemed the sole holder thereof.

Certificate ta be defivered 1o first named of joint-holder.

In respect of any sharé or shares held jointly by several persons, the company shali notbe bound to issue
more than one share_:certiﬁcate."Thc certificates of shares registered in the names of two or more persons shall
be delivered to the first named: person of ‘the joint tiolders and such delivery shall be considered sufficient
delivery.io all such holders. '

Revistered holder to:-be absolute owner.

‘Save as herein orin the Act otherwise provided, ttie Company shall be entitled to treat.the registered holder

of -any share as the absolute owner thereof; and .according]y;.”’slla]] not except as orderad b'_}:_ a Court of |

&5 /?”/?/ a7}
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competent jurisdiction; or by statue; or the Act, be bound to recognize any eqmtablc,.be_neﬁclal or pther-claim
to or interest in'steh share-on the part'of any other pefson.

L5 Save as otherwise grt)vided'by_Sec_tibn' 67 of the Act, none of the funds.of the Company ghall be applied for
the purchase of any share in the Company.-

| 1. Underwriting-and brokerage

¢ The Company may 4t any time pay commigsion to any person for subscribing Or agreeing to subscribe (whether
i absolutely oi conditiorially) for any shares, debentures.of other securities of the. Company of procuring of agreging
! to procure subscriptions (whether absojute. or -conditional) tor eny shares, debentures of -other securities of the
{ Company but so.thal if the comrission in respect of the shares. debentures or other securitics. shal) be paid or payable
| gut of capital, the statutory conditions and requirements shall be observed and complied with and the-amount or rate
| of commission shal} not exceed the rates prescribed under Section 40 (6) of the Act. The comamission may be paid or
satisﬁéd in cash or in shares, debentures of other securities of the Company or partly in one way and-partly in the
: other. '

2. Dematerialisation of Securities

1
|
Dematerialization |

Notwithstanding anything contained in these Articles, the Company shall be:'em_i_t'le_('_i_ 1o dematerialize its existing :
shares, debenture and other securities, _rem‘ateﬁaiize' its shares, offer its fresh shares, debentures and othet securitics, 1
ini a dematerialized form pursuant to the Depositories Act and the rules framed thereunder, if any. 13

i
L
i
:
{
|

! Rematerialization |
! Notwithstanding anything contained in these Articles; the Company shall be entitled .to rematerialize its shares, ;
| debentures and other gecurities heéld in d_crnaterialized form ‘pursuant (o the Depositories Act and the -mles‘li-__amed !

| thereunder, if any.

Option for investors

:
i
k
{
Every person 'sub_s‘::'ribing: 1o securities offered by the Company ghall have -the-.'optip_n'to receivc-se‘curity certificates. li
ar to hold securities-with a depository. Such person who is-the beneficial owner of the securities at any time opt ouit i
of a depository, if periitied by the law, in respect of any seeurity inthe manner provided by the Depositories Act, ;
and the Company shall in the manner and within the time prescribed, issue to the beneficial owner the requited \
certificates of securitigs. 1
If a.person opts to holc_i his, security -with‘_dcp(}'sitory,-_'t‘rie Company shall ‘iniimate such dc_p_qsﬁu_ry for details of |
allotment of security and on the receipt of the information, the depository shall enter in its record the' name of the ll
allottee as the beneficial owner of the security- t
}
i
|
1
i
|
1

Secyrities in Depository to be i'n'_fungible form

All securities held by a depository shall be dematerialized and be in a-fungible form. Nothing contained in Sections ‘-
89 and 186 of the Act-shall apply o & depository in respect of the securities held by it on behalf of the Beneficial
owners.

Rights of Depositories

Notwithstanding anything to the contrary containéd in the Act or these Asticles; a Depésitory"shﬁll_ he deemed to-be
| the registered owner for the purposes of effecting the transfer of ownership of security on behalf of the beneficial
owner. '

| ‘Bave as otherwise provided in above, the Depository as the registered awner of the seeurities shiall oot have any




Every person liolding securitiés of the Company and whose name is:gntered as the beneficial owner in the records of
the Depository shall be deemed to be:a member of the Company. The beneficial owner of the securities shall be

entitled to all the rights and benefits and be subject to all thie liabilities in respect-of his securities, which are held by
4 Depository..

Transfer of Securities

‘Nothirig contaihed in section 56 of the Act or these Articles shall apply to a-transfer of securities effected by a

transferor and transferee both of whom-are entered as beneficial owners inthe records of a Depositary.
Distinctive' numbers of Securities held in.a depository

Nothing contained in the Act or these Articles regarding th_e'-necessity of having distinctive numbers for secutities
issued by the:Company shall apply to securities held in the dematerialized mode.

Register.and Index of Beneficial Owners of these Atrticles-

The Register and Index of beneficial owners maintained by a Depository shail be deemed to be the Register & Index
of Members-and Security holders.

Shates to be numbered

Sharés in the capital sha_]l' be numbered progressively according 1o their sevéra].denpmi'_naﬁons,:.prqvided however,
that the provision relating to progressive nunibering ghall_niot apply to. the shares of the Company which are
dematerialized or may be’ dematerialized in future or issued in [uture or issued in future in demiaterialized form,

Except in the marnmer hereinbefore mentioned, no shares shall be subdivided. Every forfeited oi-surrendered share
held in material form should continue to bear the number by which the safie was originally distinguished:

Issue of share certificates

: No.share certificate(s) shall be issued for the shares -held'.'in'-a'demateri_alized form.
‘Voting Rights of Beneficial Owner

: A Depository as a registered owner shali not have any voting right in respect shares held by it in a dematerialized
form. However, the beneficial ovwner as per.the Register of Beneficial Owiers maintdined by the Depository shall be
entitied to such rights in respect of the shares or securities held by him in the Depositary. Any reference to the member
or joint mermibers in the Articles includes reference to, Beneficial Owier or joint beneficial Owner in respect of the
shares held in Depository. ' '

Modification of Class Rights

If at any time the Share Capital by any reason is divided inta different classes of shares, all.or any ol the rights and
privileges attached 10 each class will be effective and binding after approvals, if any, and may, subject to the-
provisions of Sections 48 of the Act, and whether-or not the Company is being wound up,-be. varied, modified,
abrogated or dealt with, with the’ consent in writing of the holders of not less than thi'e'e-fourth_s of the issued shares
of that class, or'with the sanclion of a special resofution passed at-a separate meeting of the holder of the issue shares
! of that class and all the provisions contzined in the Articlés asto. General Meetings (including the provisions relating
i to quorum at such meetings) shall wintatis mutandis apply to every such meeting: The rights conferréd upon the
holders oftheshares of any class issuedwith preferred or other ri ghts.shall not, unless otherwise expressly prohibited
by the ferms of issue of the.shares. of that class, be deemed to be varied by the creation orissue of further sharcs
ranking pari passu therewith,

Companyv's _1’!8?‘1 o shares

1. The Companyshall have no licn on its fully paid-up shares.

Theé Company shall havea first and paramount lien (i}.on every sharé to the extent of all moneys.called or payabic
at a fixed time in respecrof such shares and.(ii} on all shares (nt being fully paid-up) standing registered in the |
name of the member, whether solely or jointly held with another person, for.all monies presently payable by

him/them or his/their estate to'the Company.




Any lign.on shares_-sha]l_'extend to all dividends and bonuses from: time to time declared in respect of such shares..
Unless otherwise agreed, the régistration of' a transfer of shares shall Gperate as a waiver of the Company’s lien,.
if any, on such shates. The Board of Directors may at any time declare any shares to be wholly or in part exempt.

from the provisions of this clavse.

Enfor’cem'em of lien by sali

2. For.the purpose of enforcing such lien, the Board of Dirgctors may gell the shares subject thereto in_-sudh_.manne_r
as they shall think fit, but no: sale shall be made unless a-sum in- respect of which the lien exists is presently
payable and until notice in writing of the intention to sell, shail have been served on such member, or th¢ person
(if any) entitléd by transmission. to the shares and default shal} have been made by him in payment of the sum
payable as atoresaid for 14 days.after such notice. '

10.

2. In exercising its lien, the company shall he entitled: to treat the registered holder of any share as the absolute

Application of broceeds of sale and pavment of residugl money,

1.. Thenet proceeds o any such sa'lc_aﬁer._pa)ﬁnc'n't of the costs of such sale shall bL applied in or towards satisfaction
of all monies called and payable in respect of such shares and the residue (it any) paid 1o such member or the
person {if any) entitled to the shares-at the date of the sale. '

Ouisider’s lien not to_gffect compary's lien

owner (héreafand accordingly shall not (except as ordered by a court ot competént jurisdiction or unless required
by & statute) be bound to recognize any equitable or other claim to, or inferest in, such share on the part of’any
other person, whether a creditor of the registered helder of otherwise. The company’s lien shall prevail
notwithstanding that it has received notice of any such ¢laim.

Validity of sale gnd regisiration of purchaser

3. Upon any sale after farfeiture or enforcing a lien in purported exercige of the powers hereinbefore given the
Board.of Directors may appoint.sotie person fo execute aninstrument of transter of the shares so-sold and cause
the purchaser's name to be entered in the Register in tespect ‘of the shares 5old. and the purchaser shall not be
bound t0-see to-the regularity of the proceedings or to the application of the purchase monsy and after his name
has been entered in the Register in respect of such shares, the validity of the sale shall not be.impedched by any
person and the remedy (it any) of -any person-aggricved by the sale shall be in damages only and against: the
Company-exclusively: ' '

Tl

shall from. time'to time.be due from any Member in respect of any shares cither by way'of principal or interest not:

Anplicationof forfeiture

Neither a judgement nor a decree in favour of the Company for calls or. other monies due in respect of any shares
nor any part payment or satisfaction thereunder nor the receipt by the Company of a pertion ‘of ‘ary money ‘which

any indulgence granted by the Company in respect of payment of any money shail preclude inhe forfeiture of"such
shares g herein provided.

i2..

The Board of Directors may from time to time by'a. Resolution -pas.s_ed- at a meeting of the Board make'such calls-as

shares or by way of premium} on the shares held by them respectively and not by the conditions of all allotment

i
!

Provisions gs to liew

The provisions of the Articles relating to Tien shall mutatis mutandis apply fo any other securitics including
debientures of the Company.

Calls 1o date from resolution

they think fit:upon the members in respect of all monies unpaid {(whether on account of the. nominal valuc of the

thereof made payable at fixed times and ea :h member shall pay the amount of every call so made on him to the
persons and at the time and place appointed by the Board of Directors. A call may be made payable by instalments.
A call may be revoked or postponed at the discretion of the Board.

&F M%:Qﬂ,
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{i) Not less than 4 days’ notice of every call éhall be given specifying the time and place of payment provided

that before the time for payment of such call the Board may. by notice in -writing to the Members revoke or
postpone the same.

(i} The Board may from time to time; at their discretion extend-the time fixed forthe payment of any call by such
Member(s} for such cause as the Board may deem fit, but no-Member shall be entitled to such extension save
as a.maiter of grace and favour.

(iity A call shall be.deemed tohave been made at the time when the resolution of the: board authorizing the call was
passed-and maybe required to be paid by instalments.

{iv) If by theterms of issue of any share or otherwise any amount i$ made payable at dny fixedtime orby instalments
-at Tixed times, whether on account .of the amount of the share or by way of premium’-every such amount or
instalment shall be payable as if it were a call duly made. by the Board-and of which due notice has been giveri
and al} the provisions berein contained in respect of calls shall relate to such amount o instalment accordingly.

(v} If the sum payable in respect.of any call or instalment be not paid on-or before the day appointed for payment

thereof, the holder fos the time heing or allottee of the share in respect of which a ¢all shall have been made ot
{he instalmerit shall be due, shall pay interest on the’same at 10% per angum or such rate as the Board may
determine, from the last day appointed for the payment thereot to. the date of actual payment; but the Boatd may
in their absolute discretion waive payment of such interest wholly or in part.

15..

Ne voling rights if calls unpaid

| No momber shall be entitled to exercise any. voting rights either personally or by proxy at.any meeting of the

Company in respect of any shares registered in his name until he shall. have-paid all calls for the time being due.and
payable on every share held by, him whether alone or joinily with any person, together with interest and cypenses,
if any. ' ' '

16.

Calls in advgnce

‘Subject to the provisions of Setions 2(31), 73-and 74 of the Act arid Rules madé thereunder, the Board of Dircetors
may, ifit thinks fit, agree toand receive from any member willing to advance the same, all or any part of the amounts
of their réspective shares beyond the sum actually called up; and upon the moneys so.paid in-advance or upon o
much thercof from time to time and at any time thereafter, as exceeds the amount of the-calls then made and due in
respect of the shares on account of which such advances.are made, the Board of Directors may allow payment of
interest, at 12% per-annum as the member paying the sum in advance and the Board of Dircctors agree upon..

17.

Repayinent of Calls in advance:

Thie Board of Directors may at thcir__abso]ute..discre_tion repdy at-any time any amount.so advanced, pl:ovidcd that
moneys paid in advance of calls shall not in respect thereof confer arightto dividénd or to participate in the profits
of the Company.

Pravisions ags to Calls.

The provisions of these. articles. relating to calls shali mutatis muiandis apply to. any other ‘securities including
debentures of the company.

‘No transfer shail be registered unless.a propet instrument of transfer has beeri delivered tothe Company. Every such
instrument-of transfer shal} be duly stamped and exécuted both by the transferor and transferse-and duly attested. The-
transferor shall be decmed to remain as the holder of such share uniil the name of the transferee shall have been
entered in the Register in respect thercof.




20.

Section 36 of the Act. Provided that where on an-application in writing made to the Company by the transferee and
bearing the stamip required for an:insteument of transfer, it is'proved to'the satisfaction of the Board of Directors that
the instrument of transfer signed by or on behalf of the transferor and by or on behalf of the transferee has beern lost,
the Company may register the transfer on-such terms as 10 indemnity as the Board may think fit.

|

! The insirument of transfer of any shaie.shall be in the prescribed form and in .accordanics with the requirements.of
|

|

i

Board's 'right-'t'ore'g}‘s'ter transfer .

21.

Refusal 1o register

Notwithstanding anything containcd herein, but subject to the provisions of Section 58 and Section 59 of the
Act and subject to-the provisions of the Securities Coritracts (Regulation} Act; 1956.and other applicable laws,
the Board may decline to register or acknoviedge any transfer: of shares and in particutar may so degline in
respect of the shares upon which the Company has-a lien-or whilst any monies in respect of the shares desired
to be transferred or-any of them remain unpaid and such refusal shall not be affected by the fact that the proposed
transferee is-alréady a Member. Provided that registration of any transfer shall. not be refused on the ground of
the fransferor-being cither along or jointly with any other person or persons indebted to the Company on any
account whatsoever. _
Notice of Refusal for Transfer

I the Board of ‘Directors refuses 1o register d transfer of any shares, they ‘shill, send 1o the transferee and the-
iransferor, notice of the refusal in accordance with section 58 of the Act,

7,

23,

may require to prove the title of the transferor, his right to transfer the: Shares-'-and-general_ly vnder and subject to
such condition and regulation as the Board:-of Directors shall from time to time prescribe; and every registered

The executors-or administrators and nominée or nominees of a deceased member shall be the only persons’
recognised by the Company as having .any title to his share except in cases of joint holders; in which cdse the
surviving holder or holders or the.executors or-administrators of the last surviving holders shall be the only persons
centitled to be so recognised; but dothing herein contained shall release the estate of @ deceased joint holder from
any liability inrespect of any stiare jointly held by him. The Company shall not be bound 1o recognise such executor
of administrator, unless he shall have obtained probate or letters of administration or othet legal representation, as
thecase may be, from a competent court in Indiz, Provided nevertheless I_that_' in case, which the Board in its discretion !

Transfer ifi certain cases. not permitted

No transfer shall be made to an infant or a.person: of unsound mind

Instrument of transfer to be in custody of the.C pmpany.

Every instrument-of transfer sShall be presented to the Company duly.stamped for registration accompanied by
the certificate or certificates of the shares'to be transferred and such other éviderice as the Board of Directors

instrument. of transfer shall remain in the custody of the Company until destroyed by ordger of the Board of
Directors. But aniy-instrument of transfer which the Board of Directors may decline to register shali on demand
be raturned 1o the person lodging the same.

No transfer fees

No fee shall be charged for registration (_)f _t_ransfér or for effecting transmission or for registering any p_mhatés,
letters-of administration and other similar documents.

Closure of regisger.

The Board of Directors shall have power on giving not less than 7 days previous notice by advertisement in some
newspaper circulating in the district in which the Company’s Registered Office is.situated, to close the transfer:
books, the Register of Members and/or the Register of Debenture holders at.such time or times and for such
period or periods, not exceeding 30'days at 2 time.and riot exceeding in the aggregate 45 days in each year, as
the Board dienl ) '

Transmission.of shares




considersto be special cases and, in such case
of probates or letters of administration or such other legal representations upon such terms as to indemnity,
publication of notice-or otherwise as the Board may deem fit.

Rl

5, oniy,

it shall be lawful for the Board t

o dispensé with the production

24.

Any person becoming. entitled to shares in consequence of the death, lunacy, b_anl_ufuptcy-.or insolvency of any
member or by any lawful means other than by a transfer in accordance with these presents, upon such evidence:
being produced as may from. time to time propetly be required by the Board and subject as hiereinafier provided,
elect either to.be registered himself as holder of the shares or to make such transfer of the shares asthe deceased or
insalvent member could have made. In the event the successor elects to become a member of the Company, he shal)
deliver or send a natice10 the company in wiiting sighed by him that hit s0-¢lects. Such person may, with the consent
of the Board (which the Board shall not. be under any obligation to-give), upon producing such evidence that he
sustains the character inrespect of which he proposes te act under the Articte, or of his title, as the Board ol Dircctors
think sufficient, be registered as a membei in respect of such shares, or may, subject to'the regulations as to transfer
heteinabove contained, transfer such shares. '

Company not liable for disregard o Fpotice: prohibiting regisiration o ‘g iransfer

‘Every transmission of a share shall be veni_ﬁed' irt such mannér as‘the Board may requiré and the Company may
‘refusc Lo register any such transmission until thie same be-so-verified or until or unless an indemnity be given to.the
‘Company with regard 1o such registration which the Board at their discretion shall- consider sufficient, provided
neveriheless that there shall not be any obligation of the Company or the Board to- accept any indemnity. .

Powir torefuse registration ol iransmission

26.

The Company shall incur.ne liability or résponsibility whatever in consequence of its registering or giving any effect
10 any transfer of shares, made or purpofting to be made by any appatent legal owherthereof (as shown orappearing
in the. Register) to the prejudice-of a person having or'claiming any equitable right, title or interest to or in the said:
shares not withsianding that-the Company may have had hotice of such equitable right, itle or interest, or notice
prohibiting registration.ot such transfer‘and may have entered such notice referred hereto inany book or recotd of
the Company, and the Company shall not be bound or required to regard of to attend or give efféct to any notice
which may be.given to it of any equitable right, title or interést, or beunder any liability whatsoever for refusing or
neglecting soito do, notwithstanding that the notice may have been entered in or referred to in some book or record
of the Company, but the Company shall nevertheless. be at liberty-to regard and attend to any such notice, and give
effect thereto if the Board of Directors shall-so think fit.

Comparny to have_no [labilitv or responsibilitv in case of elaim by any apparent fegal owner

27':

28.

The provisions of these articles shall mutaris mutandis apply to the transfer of debentures and other securities of the

The notice shall name a day (not being less than 14:days-fiom the date of the notice} and a. place or placés, on

‘also state that in the event of non-payment on or before the time and at the place appointed, the shares in respect

or

n thereof by operation of law.
s

Notice for paymeént of call or instaliment not pal

If any member fails to pay any call or instalment of a call on or before the day appointed for the payment of the
same or any such extension thereo! as aforesaid, the Toard of Directors may, at-any time thereafter while the call
or instalmeni remains unpaid, give riotice To him requiring him to-pay the same together with any intergst that
may have gecrued and all expenses that may have been incurred by the:Company by reason of such non-payment.
The provisions of Torfeiture shall apply in the case of nofi-payment of any sum which, by the terms of issue ofa
share, becomes payable af a fixed time, whether oii account of the: nominal value. of the-share-or by way of

premium, ay-if the same had been payable by virtue-of a call duly made arid notified.

Terms of Notice

and at which suth call or instaiment and such interest and expenses.as aforesaid are to be paid. The notice shail

of which the call was made or instalment is pavabie, will be Hable to be forfeiture,

Forfeiture of shares




If the requirements of any such shares notice as aforesaid are not.complied with, any shares in réspect of which,
such notice has. been given may, at any {ime thereafier and before payment of all calls or ingtalments, interest
and expenses duc, in respect thereof be forfeited by a resolution of the Board of Dircctors to-that effect. Such
forfeiture shall include ail dividends declared in respect of the forfeited shares and not actually paid ‘before-the
forfeiture.
' Notice of forfeilire

‘When any share shail have beeri so forfeited, notice of the forfeiture shall be givento.the member in whose namé
itstood immediately prior to the forfejture and an-entry of the forfeiture, withthe date thereof, shall forthwith be
made in the Register. Upon forfeiture, such member shall ceasc to be a member of the Company.

Forfeited shares to becone. piaperty of the Compary and power to annyl forféiture

Any share so-forfeited, shall be _de‘cmed to be the property of the Company; and may be. sold, re-allotted or
otherwise disposed. of, cither to the. original holder theteof or to-any other person, upon such terms and in such
mannei as the Board of Directors may think fit.

30.

Vember liable to pay.money owing at lime of forfeittire and interest

Any Mefber whose shares have been forfeited shall, notwithstanding the forfeiture, be liable o pay and shall

forthwith pay 1o.the Company, on demand, all calls, instalments, interest, expenses and -other moneys. owing

upon ot in respect of such shares at the time of the forteiture together with-Turther interest thereon from the time

‘of the forfeiture untit payment at such raig as the Board may determine and the Board may enforce the payment

of the whole ora portion thereof if they think fit but shall not be undeér any-obfigation to do so.
Effect of forfeiture

Thc.for'f'eitu;e of a share shall involve extinction, at'the time of the forfeiture, of ail interest i and-all claims and
demands against the Company, in respect of the share and.all other rights incidental te the share, except anly
such of those rights as by these presents.are expressly saved.

3l.

Cancellation of forfeitiire -

At any time before a sale, re-allotment or-disposal as aforesaid, the Bodrd may cancel the forfeiture on such
terms as the Board thinks fil..

Certificate of forfeiture,

A duly verified declaration in writing: that.the declarant is the director, the manager or the secretaty 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 ¢laiming to be eqtitled to the-share.

32,
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Title of purchaser and.transferee of forfeited shares

The company may receive the consideration(s), if any given for the share on any sale, re-allofment or disposal
thereof, and may exccute a. transfer of the share in favour of thie-person to-whom the share is.sold or disposed of;

Transferee. to be registered.as folder

Thé transferee shail the'reup_on_be.regis_tered as thé holder of the share: and

Transferee not affected

The transferee shall not ‘he bound fo see to the application of the purch’as_e of money, if any, nor shall his title to

the share be affected by any irregularity or invalidity in the proceedings in referérice to the forfeiture; sale; re-
allotment or disposal of the share.

33,

_C.‘a.'iceﬂatior: of share certificates in respect of forfeited shares
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Upon any salg, re-allotment or other 'dis_pésal under the provisions of the preceding Articies, the certificate(s),
if any, origi_nal'ly issued in respeci-of the relative shares shall (unless the same shall on demand by the company
has been previously surrendered- to it’ by the defaulting shareholder) stand-cancelled and become null and void
and be of no-effect,and the Board shall be entitied to issue a-duplicate certificate(s) in respect of thesaid shares
to the person(s) entitled thereto.

Surrender of share ceriificates

2. The -Board_ may, subject to the _p'rovisions of the ‘Act, accept a surrender of any share from or by any member’
desirous of surrenderirig them on such térms asthey think fit.

34.

35.

Provisions.as to forfeiture of shares

The provisions of these articles relating to fotfeiture of sharcs shall sutatis mutandis apply to any other sechrities
including debentures of the Company.

eyt

Pawer to increase capitgl

b
H

The Company in Genieral Meeting may- by:Ordinary Resolution, from time 10 time, increase the capital by the creation
of new shargs of such amount as may be deemed expedient.

36.

Subject to the provisions of Sections G66-of the Act, the .Compan_y may by Special Resolution, feduce its Share Capital

and / or any Capital Redemption Reéserve Account and / or the Securities Premium Account in‘any manner and with,
! and subject to, any incident-authorized and consent required by law.

37' i

i ‘Subdivision and cansolidation of capital
: .

The Company:in General Meeting may by Ordinary Resolution: -

(i) consolidate-and divide all or any of'its Share Capilal into sha'rcs.,o'f larger amount than its existing shares;
Provided that no.con solidation: and division which results in ‘¢changes in-the voting percentage of shargholders
shall take effect unless it is approved as applicable under the Act and Rules.

(i) convertall orany of its fully paid-up shares into. stock dnd réconvert that stock into-fully paid-up sharves of any
denomination,

i (iii) sub-divide its shares or any of them into shares of simaller amount than is fixed by the Memorandus, so

however, that in the sub-division the propotion between the: amount.paid-and the-amount, if any, unpaid on
each reduced share shall be the same as it was in the case of the share from which the reduced share is derived;
(iv) cancel shares w_hich,_ai the date of the passing of the resolution in that behalf, have not been taken or agreed (o
‘be taken by any petson, and diminish the amount of its Share Capital by the amount of"the shares so cancelled.

38.

Corversion of Shareg-into Stock.

a) TheCompany may, by ordinary resolution: -
(i) -convertany p_a‘idaup sharcs_'into stock; and
(ii} reconvert any stock into paid-up shares ﬂf.any denomination.

i ) Where shares.are converted into-stock, 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, thie-shares from which the stock arose might
hiefore the conversion have been transférred, or-as near thereto as circumstances admit; Provided that the-Board
may, from time to time, fix the minirum amount of stock transterable; so howevet, that such minimurn shall
not exceed the nominal amount of the shares for 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

90, e




39.

i, The'sum aforesaid shall not be paid in cash but shall be applied; subject to the provision contained in’tlause.

uing SLIL . ﬁrivi]eg‘e or advaritage (except participation in the dividends and

shares from which thie stock arose;

profits of the Company and in the assets o winding-up) shall be conferred by an amount of stock avhich would
not; if existing in shates; have conterred that privilege or advantage.

d). Such of the Regulations of the Coriipany (other than those relating to share warrants), as are applicable to paid-
up shares shall apply to stock and the words, “share” and “shareholder™ in those regulations shall include “stock”
and “stockholder™ respectively.

itali its

The company in generai meeting may, yponthe recommendation of the Board, resolve—

‘a) thatit is desitable to capitalise any.part of the amiount for the time being standing to the credit of any of the
company’s resérve accounts, or to. the credit of the, profit and-loss account, or otherwise avaitable for
distribution; and _

by that-such sum be accordingly :set tree for distribution. in. the manrier specified in clause (ii) amongst the.
meiibers who ‘would have been entitled thereto, if distributed by -way of dividend and in the same
proportions:

(ii), either in or towards—

A, paying up any amounts for the time bei_ng.gnp_aic_l_on any shares held by such metnbers respcctively;
B. paying up in fiill, unjssued-shares of the company to be allotted-and distributed..credited as fully paid-up, ;
to.and amongst such members i the proportions aforesaid; ' {

C. parily in the'way specified in sub-clause (A)-anid partly in that specified in sub-ctause (8);

D. A securifies premiuri-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;

E. The Boatd shall give effect 1o the resolution passed by the company in pursuance of this regulation,

40.

; b..generally do all acts and things requi_r_ed to give effect thereto.

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

a. make all appropriations and applications of the undivided profits resolved to be ¢apitalised thereby, and all
allotments and issues of fully paid shares if any;-and

ii. The ;Board_ shall have power— :

a, 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 '

b. 10 authorise ady person to-enter,.on ‘behalf of all the inenibers entitled thereto, into an agreement with the company
providing for the allotinent to them Tespectively, 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 profils 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

of thé Act,
el securities

Annual Geperal Meetings
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The Annual General Meeting shﬁ be held in accordance with section 96 of the Act and shall be called for.at a

timie during business hours, on a day that is not a National Holiday and shall be held either-at the Registered

Office of the-Company or at some other place within the city or town in which the Registered Office of ‘the

-Company-is situated as the Board of Directors may determine and the notice calling thie meeting shall specify. it

as the Annual General Meeting,

Rickht to atténd General Meeiings,

Every member of the Company shall be- entitled $o attend every General Meeting gither in person or-by proxy;
and the Directors and- Auditor of the: Company shall have 1he right 1o aitend and to be heard -at any General
Meeting on any part of the busincss which concerns him as Auditor.

Board Report, Auditor Report to:he ltaid at AGM

Atevery Annual General Meeting of the Company there shall be Taid on the {ablethe Board’s Reports, Auditors’
Report and Audited Statement of Accounts and-any other report as may be required to be attached or annexed
thereto. '

Exiraordinary General Meeting

All General Meeting other than Annual General Meeting shall be called Extra-Ordisary General meeting.
Who may cdll an Extra-Ordingiy General Meeting

The Board may. whenever it thinks fit, call an Extra-Ordinary General Meeting,

Af at any time there.are not within India Directors capable of acting who are sufficient in number to form a
quorum, any Director or anytwo members of the Company may call an Extra-Ordinary General Meeting in the
same mannet as nearly-as possible; as that in which such a mecting may be called by the Board at such time and
place as it or they may determine.

Calling of Extra-Ordinary Gengral Meeting on requisition.

The Board of Directors of the-Company shall on thie requisition of such number of members of the Compariy as.
is specified in Section 100 of the Act, forthwith procged duty to call an Extra-ordinary General Meeting of the-
Company, and in Tespect of any such requisition and of any meeting to be called pursuant thereto, all the other

provisions of section 100 of the Act and of any statutory modification or re-enactment thereof for the time being
shall apply.

43.

Notice of genera Meeling

At least twenty-one ciear days® notice in writing or through electronic mode of every General Meeting, Annual
or Extraordinary, and by whomsoever called specifying the date; day, place and hour-of meeting,-and the general.
nature-of the-business to he transacted thereat, shall be given to such persons.as are under these Articles entitled
to recéive notice from the. Company. Provided that with the corisént in writing or through electronic mode of
meinbers. holding not less than 95 per cernit of such part of the paid up Share Capital of thc Company as gives d
right to vote at the Meeting; a Meeting may be conyened by a shorter notice. In the case of an' Annual General
Meeting, if any businéss other than: (i) the consideration of the financial statements. of ‘the Company, and the
reports of the Board of Directors and auditors, (i} the declaration‘of dividend, (iii) the appointment of Directors-
in place of those. retiring, (iv) the appointment of and fixing of .the ‘remuneration of the Auditors, is ta he
transacted, and in ihe case of any other mieeting in-any event there shall be annexed to the notice-of the Meeting
a.statement setting out all material facts concerning each such item of pusiness including in particular the nature
of ‘the concern or interest, financial or otherwise, if any therein of every Director, Manager (if any). ‘key
nianagerial personnel and relatives of such persons. Where any such item .of special business relates to oraffects
any other Company, the extent of Sharehiolding interest in other.company of'evéry prumot"cr,-_Dir'ector, manager,
if any, as well as every key managerial personnel shali also be:set out in the statethent if the extent of such
Sharcholding interest is not less than 2 (two) per.cent of thé-paid-up Share Capital of that other campany. Where
any item of business consists of the according of approval to any decument by the meeting, the time and place
where the documents can be inspecied shall be specified in the statement.aforesaid.

Contents of Notice
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44,

Every n-dtlce__of a'meeting of the Company shall specify the

notice ornotice convening the Same.

Service of Notice

A document may be served by the Company on any member thereof either personally, or by sending itby post
or coutier service to him to his regisiered address, or if he has registered address-outside Tndia, to the address, if
any, within India supplied by him to the company for the giving of notice to and serving: of documents o him’
.or by means. of such ¢lectronic or other mode as permitted by the Act.

Resolutions requiring Shecial Notice

place, the date and hour-of the meéting, and shall
contain‘a statement of the business to be transacted thereat. No. General Meeting, Annual or Extra-ordinary, shall
be competent to enter upon, discuss or transact-any business which has nidt-Gieen specifically mentioned in the

“Where by any-provision contained in the Act or in these Articles special notice is srequired of any'resolution,
-notige in respect of the same shall be piven 10 the Company and by the Company as provided in Section 115 of

the Act.

Oimission to give xotice not to_invalidate meeting

The aceidental omission 1o give notice of any tiieeting to or the. non-receipt of any notice by any member orother-
persons to whom it should-be-given. shall not invalidate the proceedings

Ouorum for general meeting

The.quarum for i_hc general meeting shall be as provided in. Section
No business shall be transacted at any General Meeting unléss the
commencement of the meeting.

Chabrnian of Gertergl Megting

at'the meeting.

103 of the Act.
requisite. quorum shall be present at the:

T_he Chairman of the Board of Directors shdll be entitled 1o take the chair at every General Meeting, If there

be no such Chairmarr or if at-any mecting he is not present within. 15 minutés afiér the time appointed for
holding such meeting or is unwiiling to act, the Directors presént may chooss one among themselves to be
Chairman and in default of their doing so, the members preserit shall choase a Director as Chairman’and if no
Director is present or if all the Directors present decline to take thie chair the members present shail choose one
of themselves to be Chairman on a show of hands: If a poll is demanded on the election of the Chairman, it
ishall be taken forthwith in accordance with the provisions of these Articles and the Act and the Chairman
elected on & show of hands shall exercise ali the powers of the Chairman’ for the: purpose of conducting the
poll, under the said provisions. If some other petson is elected Chairman as a result of the poll, he-shall be

-Chairman for the test of the meeting,

When -qudriin is not preseat

If within haif an hour fron: the time appointed _for'hdl_ding_the meeting of the Company a quorum is not present,
the mecting if*convened upon the requisition of members as aforésaid shall stand cancelled, but in any other
¢ase it shall stand adjourned to the same day in the next week, at the same time and place (in which case no-

notice of adjournmeént or of the business to. be transacted at adjourned meeting shall bé necessary) or lo-such
other day, time and place as the Board may determine, 1f at such adjourncd meeting 2 quorum is not. present
within half ah hour from the time appoinited {i or holding the meeting, those-members who are;personally present

shall form the guorum.

Matters in General 1_1-feeu'}rg'how g be decided

At any General Meeting, a resolution put to the vote of {he Mesting shall be decided on a show of hands; unless
voting is carried out.elect¢onically or & pol! is:(before or on. declaration of the result of the show ¢f hanids)




demanded by any member or members present in person:or by proxy and halding shares in the Company which

confer-a power to vote on the resolution rot being less than one-tenth. of the total voting power in respect of
the Tesolution or on which an aggregate sum of not less than five lakh rupees or such higher sum as may be

prescribed by law has been paid-up, and unjess voting.is carried out electronically or a poll is demanded; a

declaration, by the Chairm_a_n' thata resolution has on a show of hands been-carried or catried unanimousty, or

by a particular majority or lost and an entry to that effect in the minwte book of the Campany shali be conclusive

evidence. of the fact without proof of the number or proportion of the votes -recorded in. favour of or against

‘that resolution.

Time of taking poll

5. (3) Before or on the declaration of the result-of the voting an any resolution ou 4 show of hands, a poli may
be ordered to be taken by the Chairtan of the‘meeting on his own motion, and shaill be ordered to be taken by
him on ‘demand made in that behalf by the person oi persons specified below, that is to say. by.any - member.or
member present in person or by proxy and holding shares in the Company-: '

(i) which conférs a power to-vote on the resolution not being lgss than one-tenth of the total voting
‘power; or ;

(i) on which aggregate sum of not Jessthan 5,00,000 has been paid-up.
(b The demand for a poll may be withdrawn at any time by the persens or persons who made the demand.
: Demand for poll

6. (a) Apolldemanded on any adjournment ofthe mcctir_)g- or appointment of Chairman shall be taken Torthwith.

(b) A'poli demanded on any other guestion {not being a-question Telating to adjournment of the meeting orthe
appointment-of Chairman) shall be taken at such time, not being later than 48 Hours from the time when the
demand was made, as the Chairman of the meeting may direet,

45,

Other business may proceed poneithstanding demand of poll for partiéyilar itein

1. ‘The-demand for a poll shall not prevent the continuarice of a meeting for the transaction of any. business other
than the question on which a poli has been demanded.

Right of member to use his voles differentiv

2. On-a potl taken at'a meeting of the Compariy; a member éntitléd to more than orie vote, or his proxy or other
persor entitled to vote for him, as the case may be, need not. ifhe votes, use-all his vates or cast.in the-same way
all the votes hie uses.

Scrutineers at poil
3 (a) Where a poll is to be taken, the Chairman of the meeting shall appoint such mimber of persons, as he
deems necessary ds scrutineers to serutinise the voies givenon the poll and to report thereon to him.

{b} The Chairman shall have powers, at any time before. the result of the poll is declared, to remove a
écrutiniesr from office and to fill vacancies in the office of scrutineers arising from such removal or from any
other cause.

46.

Chairman’s decision conclusive on voté on poll

(a} The Chairman present at the time of taking of 2 poil shall judge the validity of every vote tendered at such pail
in consultation with thé scrutinizer.

| (b) (i) Subjectto the provisions of the Act, the Chairman of the meeting shal kave power lo regulate the mannegr
“in which the poll shall be taken,

(i1} The result of the poll shall be deeined to be the decision of the meeting on the resolution on which the poll
was taken.




(8

{iii} [nthe case ofam equality of voles. whether on as ow-o hands ot on a poll, i ¢ Chairmar of the Mcetmg
at which the show of hands takes place. or at: which the poll is demanded, shall be entitled to a-casting vote
in.addition to his vwn vote or votes to.which he may ‘be entitled as a Member.

{iv) A declaration, by the Chairman that a resolution has on.a pol! been carried or carried unanimously, or by a
“particular majority or lost shall be conclusive evidence of vote on poll without: proof of the number or
-proporiion of the votes recorded in favour of ‘or dgainst that resolution

47. Resolution passed at adjourned meeting
1. Wheré a resolution is passed at an adjourned meeting of:
a) the Company; or
b)- the holders-of any class of shares in the Company, the resolution shall, for all purposes, be treated as having
{ been passed on the date on which it was in fact passed and shali not be’deemed 1o have been passed at any
earlicr date.
1 Filing of resolution; eté. with Registrar of Compapies
i 2. A_._co_py-of each of the rgsqldtiuns-speéified inSection 1.17:shall be filéd with the. Registrar of Companies in-the
Il manner laid down in the Act.
% A-copy of'every Resolution which has the effect of altering the Articles. of Association of the Company and a
! copy of every. Agreement referred to in section 117(3) shali be embodied in or-annéxed 1o every copy of the
i Articlesiissued after the passing of the Resolution or the makingof the agreerent.
48.

Minutes of the meetin

(a) The Company shall cause minutes of all the proceedinhgs of every General Meetirig. of any class.of shareholders
or creditors and every resolufion passed thréugh postal ballot to be kept by making within 30 days of the:
conclusion of every such meeting concerned, entries thereof in books: kept for that purpose- with their pages
conscculwe]y numbered.

{b) ‘Each page of every such book-shall be initiated or signed and the last page of the récord of proceedings of each:
niecting in such books shall be dated and sigfied by the Chairman of the same meeting within the aforesaid
“period of 30 days, or in'the event of the death or inability of that Chairman, w ithin that period bya Director duly
authorized by the Board for the purpose. In case of resolution passed: through postal ballot, the mindtes shall be:
s:gned by the Chairman of the Board. '

(¢) Inno case the minutes or proceedmgs of a meeting shall be attached to dny such book of aforesaid by pastmg.
or otherwise, _

(d) The minutes of cach meeting shall contain a fair and correct summary of the proceedings ihereat.

(¢) All.appointments of officers made at any meeting aforcsaid shall be included in the minutes of the meeting,

) Mothing herein contained shall require or be decmed to rcqum:- the inclusion in any such minites.of any matter
whatsdever and in particolar a matter which in the opinion .of the Chairman of the meetmg(s) (2} is or could
reasonably be regarded as, defamatory of any person; or(b) is irrelevant or im material to the proceeding or {c)
detrimental to the interests of the Company. The Chairman of the meeting shall exercise.an absolite discretion’
“in regard to the'inclusion or non- -inglusion of any matter-in the minutes on the aforesaid grounds or otherwise.

{g) -Any such minutes shall be evidence of the proceedings recorded therein.

i {h) Thebook containing the minutes of proceadings of General Meetings shall be kept at the office of the:Company

and shail be open during businéss hours, for such perieds not being in the aggregate less than twa hours in each

da_y as the'Board: determine, to the inspection of any member without charge:

Power 1o adjoirn General Meeting

The Chairman of a General Meeting may, with the consent of the rembers, adjourn thi same from time to time
and from placc to p]auc subject to. sec{mn 103 of thc Aut but no busmess shall be tranqacted at any adjourned
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is. adjourned .tor-more than 30 dhys, notice of the adjourned meeting shall be given as in'the case of an original
meeling. !

50. Votes may be given by proxy or attorney.

1. Subject fo the provisions-of the Act, votes may be given ¢ither personally or by an attorney or by proxy or, il
the case of a body corporate, by a répresentative-duly authorised under Section 113 of the Act.

Number of votes to which members entitled

2. ‘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-poil, the voting rights of members shall be in proporticn to his share in paid-up equity share capital,

Na voting by proxy on shiaw of hands

3. Member notpersonally present shali fiot bie gntitied to vote an a showof hands unless such member is represented
by an Attorney or ufiless such member is & body corporate present by a. representative duly authorised under
Section 113 of the Act in which case such Attorney or representative may vote oh a shiow of hands as if he weré
a-member of the Company '

Toting by person of ;msom:d mind ete.

4. A member of unsound mind, or in respect of whom an order has been made by any -Court having jurisdiction in |
lunacy, may vole,-whether on-a show of hands on a poll, by his committeé or other {egal guardian and any such
committee or guardian may, on a poll, vote by proxy.

51.. TFoting by body corporate

A body corporate {whether-a company within the: meaning of the: Act or not) may, ifit is duly authorised by a
resolution of its Board or-other governing body, appoinit a person to-act as its repregentative. at any meeting in
accardance with the provisions of section 113 of the Act. The production at the meeting of a copy of such resolution
duly signed by one Director of such body corporate or by a member of its governing body and certified by him as
being a true copy of the resohition shall on production at the, meeting be accepted by the Company as sufficient
evidence of the. validity of his appointment '

53 Vote entitlement in case of transmission-

Any person entitled under the iransmission ¢lause 1o transfer any shares may vole.at any general meeting in respect
thereof in the same manner:as if he were the registered holder of such shares, provided that at least 48 hours-before
the time of ‘holding the meeting or-adjourned meeting , as the case-may be, at which he proposes to votg; he ‘shall
satisfy the Board of Directors or any persons authofiséd by the Board of Directors in that behalf of his right to
transfer such shares, or the Board-shalt have préviousty admitted his right to transfer such shares or his right to vote
at-such meeting in respect thereol.

53, Toting in case of joint holding

Where there are any joirit registered holders of any share any one ot the joint helders.may vote at any meeting either
personally or by an Attorney duly. authorised under a power of attorney or by proxy in respect of such share as if hie
‘were solely entitled thereto; and if more. than one-of such joint hélders be personally present at any meeting then
one of the said petsons so present whose name stands first of higher iit the Register in respect of such share shall be
. entitled to vote in respect thereof.-

54, Casting voie of Chairperson at general meeting

1. On any business at any general meeting, in case of an equality. of votes, whether on a show of hands or
electronicalty o on-a poll, the ¢hairperson shall have a-second or casting, vote..

No member eptitied {0 vote wheir any call due te Company’




Ne member sha 1 be entitled to vote at any gerieral meeting unless all calls ot .cther sums presently payable by
him in respect of shares in the Company have been paid or in regard to which the Company has exercised any

right-of lien.
35. Voting through electronic means.
A member may exercise his voté at a meeting by electronic means in accordance with the Act and the Rules framed:
____| thereunder and shall vote only once. .
56. Resolution by Postal Ballot

57.

Subject to applicable law but notwithstanding anything contairied in the Articles of the Company, the Company may
adopt the mode of passing a resolution: by the members of the. Company by means.of'a postal ballot and / or other
ways a5 may be prescribed by the Act and/or by the Central Government in this behalf from time totime in respect
of the following matters instead of transacting such business in a General Meeting of the Company:

) Any business that can be transacted by the Company in a General Meeting; and

by Particularly; resolutions relating to such business as the Act, or the Central Government has by notification,
declared to be conducted only by postal ballot and / or other ways and the Company shall comply with the
procedure for such postal ballot and./ or other ways prescribed by the Central Government in this regard.,

Members riehi to-gppoint proxy:te be stated in notice

1. Any member of the Company entitled to attend and vote at a megting of the Company shall be'entitled to appoint
any other person (whether a member or riot) as his proxy to atténd and voté instead of himself, but a proxy so
appointed shafl not have any rightto speak at the meeting-and shall not be éntitled to-vote except on-a poll.

Instrument appointing proxy:1o be stated.in notice

2. the insfrument appointing the proxy shall be in writing under the hand of the appointees or of his Attorney duly
authorised inwriting or.if such appointer is a cogporation, under its common-seal or bé signed by an ofticer or
-an attorney duly authorised by it. A person may be appointed a proxy though he is not a member of the Company,
but such proxy shall.not have any right to speak at any mecting. Every instrument of proxy shall bie attested by
at least one witness. ' '

A person can-act as proxy ‘on behalf of members not exceeding 50 and holding in'the aggregate not.more than
10% of the total share capital of the Company carrying voting rights

Provided that a member hoiding mere than 10% of the total share capital of thé Company catrying voting rights
may appoint a singlé person-as proxy and-such person shail not act-as proxy for any other person or sharehaolder,

Foting by proxy

3, Every notice convening a General Meeting of the Company shall state, ‘wiih reasonable prominence,.that &
member entitfed to atfend and vote at the meeting is entitled to appoinit proxy to attend and vote instead of himsell
and that a proxy need not be-a member of the Company.

Form of proxy
‘4, Thé instrument appointing a proxy and the power of Attorniey or other Authority (if any) under which it is signed
" or amaterially certified copy of that power of attorney or authority shall be deposited at the Regisicred Office’
of the Company not less than 48 hours before the time for-holding the. meeting at which the pérson named in the’
instrument proposes to vote, and in défault the-instrument of proxy shall not be treated as valid.

58.

i ofthe principal ot revocation of the proxy or transfer of the share.in respect-of whiclr the vote is given provided no

Fote by proxy
A vote given in dccordarice with thie terms of an instrument of proxy shall be valid notwithstanding the previous death
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Company-or by the Company qr:hy the Chairman of the meeting at which the vote is given.

mation in writing of the death, revocation or transfer shall have been received at the Registered Office of ‘the 1

60.

i
!
59. 1
;

£

i
1

1.

iy
(i)

Proxy format .

|
Every instrument of proxy whether for a specified meeting or otherwise shall; as nearly as circumstances shall 1
admit, be in-accordance. swith section 105.of the. Act. 1

!

Inspection of the proxies lodged

Every member ¢ntitled to vote ata meeting of the Compaiy according to the provisions-of these Articles on any
resolution to be moved thercai shall be-entitled during the period beginhing 24 houfs betore the time fixed for |
the commiencement of the meeting and ending with conclusidn{'of_thé-me'eliri__g,.to inspect the proxies lodged, at .
any-time during the business Hours of the Company, provided not less than 3 days’ notice in writing of the.
intention so-to inspect is given 10 the Company,

E

Until otherwise determined by the General Meeting the number of Directors shall not be less than 3 {three) or
more than 15 (fifteen). The Company shall appoint such number of independent directors and woman director
as may. be required under the Act, or any:other law for the time being in force.

Directors

_ _ First Ditectors
The persons hereinafier nained arc ihe First Directors of the. Company: -

MR. SANTOSH RASIKLAL RAVESHIA
MR. RITESH MUNDHARA

A Director shall not be required to hold any shares to qualify him to act as.a Director of the Company.

Debenture Director

If it is provided by any Trust. Deed, securing.or otherwise, in connection with any issue of ‘debeniurés of the |
Company, that any person or persons shall have powers 1o nominate a Director of _thc.C_nmp_ariy_. then inthe case
of any and every such issue of debentures, the person or persons having such _po“_'er-m'ay'exn:_rcise_,_ such power
from time:to time -and -appoint a. Director accordingly. Any Director so appointed-is herein referred to as a
“Debenture Director™. A Dcbenture. Director may be removed from office at any time by the persop of pefsons
in whom for- the time being is vested the power under which he was appointed and another Director may. be
appointed in his place. A Debenture Director shall not be ‘bound 10 hold any qualitication shares nor shall he be
liable to retire by rotation. '

61

CAVENRINEE ST LR T

,’\’arninee-D?rector

Whenever the Ditectors enler into a contract with-any Government, whether Central, State or local, any bank or
financial institution.or &ny person or persons {hereinafter referred fo-as “the appointér™) for borrowing money or
for providing any guarantce or security or for techniical collaberation or assistance or for underwriting or enter
into any other arrangement whatsosver, the Directors shall have, subject to the provisions:of Seciion 152 of the
Act, the-power-to agree that such appointer shall have the tight 10 appoint or nominate by a.notice in writing
addressed. to the: Company one or more persotis, who are acceptablc 1o the Board, as Directors on the Board for
suich period and upon:such conditions as may be mentioned in the agreement and that such Director or Directors
inay not be liable to retire by rotation nor be required to hold-any qualification shares. The Directors may also
agree that any such Director or Directors may be removed from time to time by the appointer entitied to appoint
o nominate them and the appointer.may appoint another or other in Tis or theit place and alsofill in vacancy, |
which may occur as a. resuft of any such Director or Directors ceasing to held that office for any reason i
wha'tsog_ver.'The.Directc_)gs appointed or nominated under this Atticle shall be cntitled to exercise and enjoy all |
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‘or any of the rights and privileges exercise and enjoyed by

in whose place he has beer appointed and-shall vacate office if and when the original Director returns to the
State. ity which the meetings of the Board -are ordinarily heid. If the term of office of the Qriginal Direclor.is

_ i the Directors of the Company inicluding payment of
remuneration and travelling expenses to such Director or Directors as may be agreed by the Company with the

appointer.

Apnoiniment of Alternate: Director

The Board of Directors of the Compainy may appoint an Alternate Director 10 act.for a Director {hereinafter
called “the original Director™) during his absence for a periad of not 1éss than 3 months from India and such
appointment shall be effective.and such appointee, whilst he holds office as an Alternate Director, shall be
entitled to notice of meetings of the Board of Directors and to attend vote thereat accordingly. An Altémate
Director shiould not be hoiding alternate directorship in any ather company. An Alternate Dircctor appointed
under this- Articie shall not.hold office as such for a period longer-than that permissible {o the original Director

determined Before he returns to the State:in which the meetings of Board are ordinarily held, any provisions in :
the Act or in these Articles for the. automatic. re-appointment of retiring Director in default of another
appointment shall apply to the original Director and not to ihe Alternate Director. An Alternaté Director for
Independent Director must be an independent director.

Subject to and in accordarice with the pravisions of Section 161 of the Act, the Board shall have power at any
time to appoint any person as'a Director gither as an addition to the Board or to fill a casual vacancy but so that
the total number .of Directors shall not exceed the thaximum fixed by the Articles.

Individual myy be Chairman.as well as Medviaging Director / Chief Executive Officer:

Subject to a;)plibab_le.iaw;_an individual may be appoiniéd as both the Chairman as well as the' Managing Director
{ Chief Executive Officer.of the Company at the $ame time.

62.

1.

(a)

{by

©

payable to the Directors of the Company subject 1o below:

remuneration either by way of monthly, guarterly or annuoal payment or by, way of commission; as may be:

above, any Director referred to therein shall be reimbursed such sum as the Board, may ‘considet. fair
‘compensation for traveling, hotel and other incidental expenses incurred by Him. in connection with the buginess.

Remunerdtion of Direclors

Subjeet to the provisions of Section 197 of the Act, the remuneration, traveling.and other expenses may be

Each Ditector, other than managing director; managgr or whole-time director, shall be paid -out of the funds of
the Comipany aremuneration by way of fee, of such sum for each meeting of the Board of Directors or Commitiee
of the Board attended by him as may be determined by the Board from time to time withiin the limits preseribed
by the Act or Central Government from time to time. :

In addition to the remuneration payable as above; the Director may’ be reimi_au_rsed such $um- as the Board may
consider fair compensation for fraveling, hotel, and other incidental expenses incurred by him in attending and
returmiing from the meetings of the Board of Directors. or any Committeg thereof or General Meetings:-of the:
Company.

A Director who js neither-in the whole time employment of the Company ner a Managing Director,.if called
vpon and willing to render extra services whether of a professional or non-professional nature miay be paid

determined by the Board, subject to.the provisions of the Act, and such remunéraiion may be in addition to the
temuneration payable-under sub-clause(a) above. In.addition to the remuneration payable under sub-clase (c}

of the Company and as per Company’s policy.

Directors mav act nanuffhstanding the vacancy

The continuing Directors may act niotwithstanding any vacancy in the Board, but if and so. long as their humber
ng-of the Board, the continuing Director or Directors |

is reduced below the querum fixed by the Act for-a meeti
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fnz_ty act for the purpose of increasing the number of Directors to that fixed for. the quorum, or. for'sum moning a

General Meeting of the Company, but for no-cther purpose.

63.

Interested Directors not to participate or-vote-in Boards proceedings

An intcrested Director shalinot take any part in'the discussions of, or vote-on dny contract or arfangement entered
into, of to be entered into, by or on behalf of the Company, if he in any.way, directly or indirectly, coneerned or
interested in the contract or arrangement; nor shall.his preserice couit for the purpose. of forming.a quorum at
the time of any such discussion ‘or vote; and if he does vote, his vote shiall be void;

General notice of interest

A general notice given to the Board by a Direclor, to-the effect that he is a director or member ofa specified
company, body corporate or is-a.member of a specified firm or association of. individuals and is o be regdrded

as conoetned or interested in any contracts or-arrangement 5o made shall be deemed to be a sufficient disclosure.. |
Any such gencral notice shall expire at the end of the finanicial year in-which it is piven but may be renewed for §

a further period of ofe financial year-at a time by a fresh tiotice given at the first meeting of the Board in the:
financial year in which it would have otherwise expired. No such general notice, and no renewal thereof shall be
@ffect unless; either it is given at a meeting of the Board or the Director concerned takes teasonable steps to.
secure that jtis brought up and read ai the first meeting of the Board after it is given.

Revister of contracts fin which Directors gre interested .

“The Company shall keep aregister in‘accordance with Section 189 and shall within the time specitfied in Section
18%(2) enter therein such particulars as-may be relevant having regard to the application thereto of Section 184
of the Act. The register aforesaid shall afso specify in relation to each Director of the Company the names of the
companiés: bodies corporaté; firms and associations for which notice has been. given by him under Article. The
register shall be kept at the registered office of the. Company and shall be open to inspection at such registered
office, and extracts may be taken therefrom-and copies thereof may be required by any member-of the Company
to the same exiént, in the same manner and onpayment-of the samie fee as in the case of the register of members
ofthe Company and the provisions of Section 94 of the Act shall apply accordingly.

64,

%)

Retirement af Directors by rotation

Independent:directors and Debenture Director, if'any, shall not be Tiable to retire-by rotation. Nominee Directors;
if any, may not be liable toretire by rotation. All otker Directors shall be Tiable for retire by rotation in-accordance
with the provisions of the Act.

(a) Atevery General Meeting of the Company 1/3rd of such of the Directors for the time being a are liable:to-
retire by rotaticn, or il their numbert is not 3 ora multiplé of 3; then the tiumber nearest to 1/3* shall retire
from office. Independent Diréctors and Debenture Director, if any shall not be subject to retirement under-
this Article and shall not be taken into account in determining the number of Direttors to fetire by rotation.
In these Articles a “Retiring Director’ means a Director retiring by rotatior.

(b) Subject to Sections 152 and 169 of the Act, the Directors to retire by rotation under the foregoing Article, at
every Annual General Meeting shall be-those who have béen jongest in office since theif last appointment,
but as belween persons who become Directors-on the same day, those whio are to retire shall, in defauli of
and subject to-any agreement among themselves, be determined by lot, The retiring Director shall be eligible
for re-appointment, '

Company-to Appoint successors
Subject to Sections 160, and 169 of the'Act, the Corpany at the Annual General Meeting at-which-a Director
rétires in the manner aforesaid may filj up-the vacancy by appointing the retiring Director.or some-other person
thereto.




65.

Provision in default of appoinfment.

1. (a) Ifthe place of'thg retiring Director is not filled up and the meeting has not expressly reéselved not to fill the
vacancy, the meeting shall stand adjourned tiil the same day iri the next week at the same time and place,
or if that day is a national holiday 1il} the-next succéeding day which is not a national holiday at the same
-time and place.

{b} If at the adjourned meeting also, the vacancy of the retiring Director is not filled up and that meeting also.
‘has not expressly resolved not to1ill, the vacancy, the retiring Director shall be deemed to have been re-
appointed at the-adjourned méeting, unless:

() atthat meeting'ot at thie previous mecting a resolution for the reappeintment of such Director has been.
put to the mecting and lost; '

(iiy the retiring Director, has by a notice in writing addressed to the Company or its Board of Directors,
‘expressed his unwillingness to be so fe-appointed;

(i) he is.not qualified or is disqualified forappointment;

(iv) -A resolution, whether special or ordinary, is required for ‘his appoiniment or re-appointment by virtie
of any provisions:of the Act;

(v) thie provisoto section 161-0f the Act is applicable to the Case:

Sinele Resolution for the appoiniment of several directors orohibited

2. Ata General Mecting of the Company, a motion shall not be-made for the appaintment of 2 or more persons as
Directors of the Company by a single resalution, and the provisions of Section 162 afthe Act in:this behalf shall
apply: in all respects.

Removal of Directors

3. Subject to the provisions of Section 169 of the Act, the Company. may remove ahy Director before the expitation
.of his pétiod of office-and appoint another person in his stead. The person so appointed shal} hiold office untit the
date upto which the Director, in whose place he is appointéd, would have. held the same if he had not been
removed.

66.

Natice of candidature for office of Director

1. () Subject to the provisions of the Act.and these Articles any person-who is not a rétiring Director shall be
eligible for appointment to-the office of Director at.any General Meeting if he or some member intending
fo propose bim has, at least 14 clear days before the meeting, feft at the office of the Company a notice in
writing under his hand signifying his candidature for the office of Dircctar or the intention of such member
to propose him as:a candidate for the. office as the case may be.

(b)  Every person (other than a person who has left-at the office of the Company, a notice under Section 160
sipnifying his. candidature for the office of a Director) proposed 2s-a candidate for the office of a Director
shall sign-and file with the Company, his consent.in writing to act as a director if appointed.

(c).A Director other than:
{i) aDirector re-appointed aftér rétirement by rotation or immediately onthe-expiry of histerm of officé; or-

(i) an additional or alternate Director or & person filling a casual vacancy in the office of a Dircctor under
Section 161 of the Act, appointed as a Director or Teappointed as an additional or alternate Director
immediately upon the expiry of his.term of office; or

(iii) a person named as.a Director of the Company under the: Articles as first Director,.

shall not-act as a Diréctor of the: Company unless he has within 30 days of his appointment signed and filed
with the Registrar of Companies his consent in writing to actas such Dircctor.

Register of Directors efc.:
2. The Company shall keep at iis registered office .a. register containing 'thc-parti{_:ulzt_rs'._(jf jts Dircetors.and Key
Managerial Personnel.as may be prescribed under Section 170 of the Act and shall otherwise comply with the
provisions of the said Section in.all respects




67.

‘General pawers of the:Company vested in Bourd

3. The management of the business of the Company shall be vested in the Board and the Board may exercise all.
such powers, and do all such acts‘and things, as the Company is by-the memorandum of association or otherwise-
_authofized to exercise and do, and, not hereby or'by the statute or otherwise directed or required to be exercised
or done by the Company in general meeting but subject nevertheless to tHe-provisions of the Act and other laws
and of the memorandum of association: and these Articles and to.any regulations, not being inconsistent with the
memorandum of asseciation and these Articles or the Act, from time to time whade by the Company in general
meeting p_rovided that rie such regulation shall invalidate any prior act of the Board which would have bech valid
if such regulation had not been made: '

Contribuiion to_Political Parties

4 -_S'ubjcct 1o the compliance with- Section’ 182 of the Act, the Company may conlribute amount to.any political

| party:

N0 A
Meeting of Board _
1, The Directors may meet together at a Board for the dispatch of businiess from tinie 10 time, and at Jeast 4 such
mectings shall be Held in every year with a time gap of not more than 120 days between tiwo consccutive
meetings. The Board may adjoutn and otherwise regulate their meetings and proceedings as they may think fit. |

Notice of Meeting of Board

L 2. The Chairman may atany time.and the Secretary or such other officer of the Company as authotised, shall, upon,
thé request-of any Director, convene. 4 meeting of the Board of Directors. Notice of every meeting of the Board

shall be given in writing to every Diiector, at his usual address and as prescribed under Section 173 of the Act.
A notice of Board Meeting may dlso be served electronically.

Quomm

1. Subjectto Seciion 174 of the Act, the quorum for a mééting of the Board of Directors shall be 143" of its.total
strength {excluding Directors, if any, whase place may- be vacant at that time and any fraction contained in that
one thifd being rounded-off as oné), or 2 Diteciors, whichever is higher, provided that where at any time the
number of interested Directors exceeds o is equal to 2/3% of the total strength of the number of the remaining
Directors, that is to say, the number of directors who are not interdsted-and present at the meeting being not less.
than 2, shall be the quorum diring such time. Participation of the dirgciors by video conferefcing ot by other
audio visual means shall also be counted for the purposés ot quorum.

Adijowrnment of meetfng'fmf werid- of Quorim

2. Ifameeting of th: Board cannot be held far want of quorum, then the meeting shall stand-sdjourned to such day;
-time and place-as the Director-or Direciors present at the meeting may fix..

69. :

Power of Board Meefing

1
: 1. A Meeting-of the Board for the time: being 4t which & quorum.is present shall be competent to exercise all
: authority, powers and discretions which by or undei the Act or the Articles of the Company ace for the time
being vested in or-exercisable by the Board of Directors generally.

Commitiee of Direclors

2. The Bodrd of Directors may- constitute such committees of directors as may be required under the Act or any
‘other Taw as may be applicable from time'to titne.

70.

Board may appoint Conmiliees, and delegate powers

‘The Board may subject to-the provisions of the Agt, delegate, from time 10 time, any of their pawers to committees
 consisting of such member or embers of their body as they think fit and they may from time totime revoke such
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delegation. Any committee so __ornied shall in the exercise of the powers 50 delegated, conform toany regulations
that may from time to time be imposed on it by the Board. '

71.

Meetings - of Committeés

The meetings and proceedings of any such committce of'_the Board consisting of 2 or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the:Board, so far as the
same are applicable thereto and-are not superseded by ‘any regulations made by the Board under the last preceding
Article. ' '

72.

! by a majority of the directors or members, who are entitled to vote on the resolution

Circulation of Resolution

No‘resolution shall be deemed to hdve been duly passed by the Board or by a committee thereof by circulation,
unless the resolution has been circulated in draft, together with the pecessary papers; if any, to-all the directors. or
members of the committet, as the cas¢ may be, at their addresses régistered. with the company in India by hand
detivery or by postor by courier, ‘or through. such electronic means as permitted by the Act and has been approved

73.

All acts done by any meeting; of the Board or by & Committee of the Beard, or by’ any person acting as a Director;

Act of Board or Committee valid notwithstanding defective appointnient, ei¢.

shall, notwithstanding that it shall afiérwards be discovered that there were some defects in the appointment of such
Directors.of Committee or person acting'as a aforesaid, or that they or any of them were disqualiiied or had vacated
office, or that the appeimiment of any -of them bad been terminated by virtise of any provisions contained in the Act
or in‘these Articles; be.as valid as 1f every such person had Been duly appointed and was qualified to be a Director
and-had not vicated office or his appeintment had not been terminated, Provided that nothing in the Article shali be
deenied togive validity 10 acts'done by a Director after his appointment has beegn shown 1o the Company to be
invilid or to have been terminated,

74.

Minstes of proceedings of Directors and Commiltees to be recorded

‘The Company shall cause minutes of the proceedings of every mecting of the Board of Directors and of every
Committee of the Board 10 be recorded in accordance with the relevant provisions of Section 1 18 of the Act, within
30 days of the conclission of every such meeting and the minutes shall contain the matters. specified in the said
Section.

5.

Registers, Books and Docymeins to be siainiained

Thie Company shall maintain such Registers, Books arid Documents as'may be required under the Act.

76.

7.

‘thereto respectively, under theAct on every working day during the hours betiveen 11 am. and 1p.n., cohsistent

Insbection of Registers elc.
The said Registers, Books and Documents shall ‘be kept open for inspection by such persons.as may be entitied.

with the provisions of the Act in that behalf, and copies thereof and-extracts there form may be.furnished as provided
K

i

Appointment of divectors and other oificers

1. Subject 1o the requisite approvals, if any, the Company may_-app_qin; such number of Managing Director, whole-
tithe Directors, Chief Executive Officer. Manager or other dircctors as it deems fi,
Chgairmdn

2. {(a)The Directors may, from time to time, elect from among their number. aChairman of the Board and dsterinine
the period for which he shall hold office. Tf no such Chairman is elected, or ir at any meeting the Chairman is
not present within fifiéen minutés after the time appoirited for helding the same, the Directors present may choose
oné of their nuinber to be.Chairman of the meeting,

(b} The appdimment, reappointment, remuneration payable to atd ather terms and conditions of service of the
Chairman, shail be'subject to such approval as may be-necessary under the Act.
' Appointment of Key Managerial personnel

T2 XYani,




a}

b)

Subject to.the provisions of the ‘Act, —

A Chief Executive Officer or Managing Director or Manager or Whole-Time Director, Company Secretary and
Chief Financial Officer may be appointed by the Board as:its Key Managerial Personnel 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 @ resolution-of the Board:

A director may be appointed as Chief Executive Officer, Manager, Secretary or Chief Financial Officer.

1. (a) The Board shall provide for t_ﬁej safe custody of Common-Seal.

Board may entrust power to Managing Director or Whole-titne [irector

Subject so the superintendence, control and direction of the Board of Directors, the Board may from time to time
entrust to.and confer upon a-Managing Director or Whole time Director for the time-being, save as prohibited in
‘the Act, such of the powors éxercisable under these presents by the Board as they'may think fit and may confer !
such powers for such time and to-be exercised For such objects and purposes and upon such terms and conditions |
and with such restrictions as they think fit expediéntand théy may subject 1o the provisions of the Act and these |
‘Articles confer such powets, gither collaterally with: or to the exclusion of or in.substitution for all or any of the ;
powers of the Board nrthat behalf, and may from time to-time revoke, withdraw, alter or vary-all or any of such
powers.

Chief Finandial Qfficer

‘Subject to the provisions of S_e_(_:t'i'qn 203 of the Act, the Board of Directors ay from time to time appoint any

individual, as the Chief Financial Officer of the Company to perform duties which may be performed by-a Chief '
Financial Officer under the Act and any other purely ministerial and administration duties as the Board of
Directors may from time to time assign to the Chief Financial Officer including the duty to keep the books of
dceounts required 16 be Kept undet the Act.

Secretary

Subject to-the provisions of Section 203 of the Act, the Board of Diréctors may. from time to time appoint any
individual, as the Secretary of the Company to perform duties which may be performed by-a Sccretary under the
Act and any other purely ministerial and administration duties as the Board of Dircciors may froin time to time
assign to the secretary including the duly to keep the registers required to be kept under the Act.

Seal. t’ﬂstoa‘y and use

(bj The Common Seal of the company shall not be affixed to any instroment escept by the authority of a
resolution of the Board of Directors of the Company orof a Committee of the Board of Directors of. the
Compary duly authorised by it in that behalf, '

() Every Deed or other instrument to which thie Comimon Seal of the Company is required to be affixed shall
not be valid, uniess the commeon seal is affixed in the presence of at.least one Director or the Sécrétary or
some.other person authorized by the Board, in this behalf. Without prejudice to the above, the Common Seal
shall be affixed on a share certificate in the manner provided in Article 5(1).

(d) The Board shall have power, from time 1o time, to destroy the common seal and substitute a new sea} in liew
thereof.

Authentication of docunients and proceedings

Save as dtherwise expressly provided in the Act,-any Director or the Seéretary or any officer authotized by the
Board for the purpose shall have power to authenticate any documents affecting the-constitution of the company
and any resolutions passed by the Company or the Board or Committee.




"~ Dividend

The profits of the Company, subject to any special righis relating theteto creatéd or:authorised to be created by
these Arti'_{':lcs; and further subject to the provisions of these Articles and the: Act, shall be divisible among the
menibers in proportion 1o the amount of ‘capital paid or credited as paid-up to ihie shares held by them respectively..

Interine Dividend

Subject to the provisions of Section 123 of the Act, the Board may from tifie to time pay interim dividends as

they deem fit and justified by the profits.of the Company

2.

Comparny. in General Meeting mav declare dividends

The Company may in General Meeting subject to Sections 123 and othier applicable provisions of the:Act, declare

dividends, to be paid to-members according 1o their respective right but no dividend shall exceed the amount

recomimended by the Board of Directors, The Company. in General Meeting may declare a smaller dividend than

recommended.

Dividend o be_paid only out of profits

No-dividend shall be paid otheriise than out of profits of the year of any other undisttibuted profits.or otherwise
than in acéordance with the provisions of Scctions 123 of the Act or any ather law for the time being in.force
and no dividend: shall carry interest as against the Company unléss-required by taw. The declaration of the
Directors-as to the amount of the net profits of the Company shall be conclusive. '

Carry forward of profits

The Board may also carry forward any profils which it may consider necessary not to divide; without setiing

‘them aside as-areserve.

Capital paid-up in advance und carrying interesi not 1o egr dividend

Where Capital is paid in advance of calls upon the footing that the same shall carry interest, such capital shall
not, whilst carrying interest, confer a ri'gbt'.to._participatc-‘in' profits.

83.

“Dividends in proportion to amrount paid-up

Al dividends shall be apportioned:and paid proportionately to the amounts paid or credited aspaid 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
ferms providibg that it shall rank for dividends as from a particular date such shares shall rank for dividend.
accordingly. '

Retention in certain cases

The Board may retain the dividends payablc’ upon shares. in respect: of which any person is under ‘the
Transmission Clause dFthe Article entitled to become a member or whichany person under that Arficle isentitled

to transfer imtil such person shall become a member ifi-réspect thereof or shall duly transfér the same,

84.

“No miember 1g receive dividend whilst indebied to the Company

No.member. shall be entitled to receive payment of any-interest or dividend in réspect of his share or shares,
whilst any money may be due or owing from him to the Company inrespect of such share or:shares whether by
way-of calls-or otherwise, howsoever, either-alone or jointly with any other person o persons, and-the Board
may-without prejudice toany other right or remedy. of the. Company-deduct from the interest or dividend payable
10 any miember all sums or money so due from him to the Company.

Dividend to be paid to the registered Holder

A transfer of shares shall not pass the right to any dividend declaredthereon before the registration'of the transfer.

i
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85. 'l Dividend pavneit -

1, Any one of several persons who are registered as the joint holders of any share may give effectual receipt forall |
dividends and payments on account of dividends in respect. of such share.

. Dividend how remitied.

2. Unlessothérwise difected ary dividend may be paid by cheque or warrant or electronic mode or by a pay slipor
receipt having the. force of a cheque or warrant or ‘bank arder sent thiough the post to registered address, or the
_registered account, of the membir or person entitled or in case of joint holders to that.one of them firstnamed in
the register in respect of the joint- holdings. Every such cheque or warrant or-bank order or ¢lectronic transfer
shall be made payable-to the order of the person to whom it is sent or. electronically transmitted. The Company
shall rigt be liable for fion-receipt, loss in‘transmission, or for any dividend loss to. the member or person entitled.
thereta by the forged endorsement of any cheque. or warrant of the forged signature of any pay slip ‘or the
fraudulent recavery of the dividend by any othet means: '

26, Unclgimed Dividend (o be transferred to Investor Education ahd Protéction in certain cases

Unclaimed / unpaid dividend shall not be forfeited _by-thc-_Board._'_prever, if it remains -unctaimed / unpaid for a
period beyond that specified under the Act, the same shall be transterred to Investor Education and Protection Fund.

7. No inferest on dividends.
1. Subject to Section 124-of the'Act, rio. dividend shal} bedr interest against the Company.
Dividend to be paid in casl
2. No dividend shall be payable except-in cash; Provided that nothing in this Article shall be
deemed 1o prohibit-the capitalisation of profits of the Company for-the purpose of issuing
fully paid-up bonus shares or paying up-any amount for the time being. unpaid on any shares hgld by the Meinbers
of the Company. '
88 Dividend and call together

9.

Any General Meeting declaring a dividend may make 4 call onthe members of such amount as the meeting fixes-but
s0 thai the call oir each meriber shall not exceed the dividend payable to him, and so that the call be made.payable at
the same time as the dividend; and the dividend may, if so arranged between the Company and the members be set
off again he calls.

s Bogks af Accounts-
1. The Company shall cause to bie kept proper books of account with respect tog«

(i} all sums-of money received and- expended by the Company and the matiers in respect of which reccipt and
expénditure take place;

(i) all'sales and purchases of goods.and services by the company

(iii). the assets and liabilities of the Company

(iv) the items pf cost as may be prescribed under section. 148 of the Act, as applicable

Place of keeping th¢ Books of accounts and-Accounts of Branch offices

3. The books of account shall be kept at the. Registered Oftice of the Company or such other places and in such
manger including: maintenance of such boaks of accounts in.electronic megns as the Board of [)i_rec'iurs think fit
subject to Section 128 of the: Act-anid shall be open to inspection by any. Director during business hours. Where
the Company has branch. office, whether in. or outside India, above pravisions will be deemed fo have been
complicd with if proper books of account relating to the transaction effected at that office are kept at that office
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90.

i

i -and proper.summarised returns are periodi

i as per the Acl. !

i the Financial Statements.

© 10. Every Financial Statements laid before the Company-in.General Meeting shall have attached to it a report by the
Board of Directors containing such matters as may be specified i the Act-and prescribed by Rules from time:1o
time or any other law for the time being in force.

! ()] If the company shall b¢ wound up, the liquidator may,. with the.sanction of a spec'ial resolution of the

) céll.y_ sent by the branch office to the Company at its registered office
ot other place in India at which the:Company’s books of dccount-are: kept as-aforesaid.
True and Fairview

3. All the-aforesaid books shail give:a true and fair view of the-affairs of 't_he Company or its branch office. as'the
‘case may be, with respect to the matters aforesaid and explain its t¥ansdctions.
Hooks of Accoimts fo be preserved

4. The books of accountof thé Company relating to a period of not Jess than 8 financial years immediately preceding
the current year shall be pieserved in good order.

Inspection of accaunts or bgaks by members.

5. The Board skall 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, and no.member (ot being a Director) shiall have any tight of
inspecting of any account or books-or:documents of the Company except.as conferred by law or authorised by
the Board:-

Financial Statements

6. The Board of Directors shiall lay before-each Annuat General Meeting -fi_na_nci_a_l statements made up-as at the-end
of the financial yéar which shall not precede the.day of the meeting by more than & months.
Approval of Financial S!a_remenr's
7. (a} Subject to the provisions of Sections 129.and 133 of the Act, Financial Statements of the Company-shall be |
(b) The Financidl Statements shall be approved by the Board of Directors-before they are signed on behalf of
the Board in accordance with the provision of the Act and before they are submitied to the Auditors for their

report. thereon.

Signing of Fingncial Stateients

8. Financial Statements shali be signed in the manher prescribed under Section 134 of the Act.

Aduditors Report to be a:rgched to the ﬁnancfaf Statements

9. Auditors Report (including the Auditor’s sepatate, special or supplementaiy reports, if any) shall be attached to

Board’s Report to-be attached o the Balance Sheet

‘Subject to the provisions of the:Act and Rules made.thereﬁﬁdcr:

company gnd any ather sanction teguired by the Act, -divide amorigst the members, in specie or kind, the
whole or any part of thie assets of the company, whether they shall consist-of property of the.same kind or
not.

{ii) For the purpose aforesaid, the liquidator may. set such value as he deems fair upon any property (o be divided
as aforesaid and may determine how such division shall be cairied out as between the members ar different.
classes-of members.
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91.

1. Subject to the provisions-of the Act and Rules made thereunder:

3. The Company may take and maintain any insurance-as the Board may think fit on behalf of its present and/or

' The‘ il'iquidﬁtor-may, with 1he like sanction, vest the. whole-or any part of such asscts, in trustees upon such
trusts for the benefit of the cantiibutorics if he considers necessary, but sothat nomember shail be compelled

copt any shares or other securities whereon there is any liability.

Directors and officers right to Indemnity

(i) ‘every director, managing director, wholc-time director, manager, company secretary and other officer of the.

" Company shall be indemnified by the Company out of the. funds of the Company. 10 pay all costs, losses
and expenses (including travelling expense) which such dircctor, manager, company secretary and officer.
inay incur or becomie liable for By reason of any contract entered into-or -act or deed done by him in his:
capacity as such.directar; manager, company secretary-or ofticer or ih-any way in:the discharge of his duties’
ini such capacity including expenses.

(i) every director. mahaging.director, manager, company secretary ot other officer of the Company shall be
indemnified agairist any liability incurred by him in defending any-proceedings, whethet civil or ctiminal in
which judgmént is given in liis:favour or in which he is acquitted or discharged ot in connection with any
application under applicable provisions of the Act.in which relief is given to him by the Court.

Directors and other officers.not résponsible for aits of others

2. Subject to the provisions of Section 197 of the Act no Director, Managing or Whole time Director or other

Officer of the Company-shall be liable: for'the acts, receipts, rieglects of defaults of any other director or officer
or for joining it any respect of other act for conformity or for any loss or.expenses happening to the Company
‘through the insufficieticy or deficiehcy of title to-any-property acquired by order of the Board in or upon which
any of the moneys of the Company shail be invested or for any loss of damage arising from the bankruptcy,
insofvency or tortuous act of any person, Company or corporation with whom any moneys, securities or effects
ghall bé entrusted or deposited: or for any loss occasioned by any error of judgment, omission or default or
‘oversight on his part or forany othicr loss or damage or misfortune whatever which shall happen iti the éxecution
of the diities of his office of in relation thereto unless the same happens though his.own dishotissty.

Insurance

former directors and key managerial personnel for indemnifying all or any of them against any liabitity for-any
acts in‘relation to the' Company for which they may be Hable but have acted hohestly and réasonably.

BORROWING POWERS

#). The Board may; from time 1o time, by a résolution passed 4t a mesting ot the Board borrow moneys
for the purpose of the business of the Company as provided ini the Act and Rules,.

b) Subject to the provisions of the Act, and these Articles, the Board may raise and secure the repayment
of such sum or sums in such manner and upon such items and conditions in ail respécts as they think
fit and in particular by the issue of bonds of redéematile-debentures-or debenture-stock, or any
mortgage or charge or-other security on the undertaking of the whole or any part. of the property of the
Company (both present.and future).

¢) Any bonds, debenturce siock or other securities issued or to be issued by the Company shall be under
thie:contral of the Board who.may issue them upon such terms and conditions and in such manner and:
for such consideration as they shall consider to be for the benefit of the Company.

2. AUDITORS

a)  Auditors shall be appointed and their rights and duties regulated in accordance-with Section 139 to 147 of
the Act-and the rules made thereunder, _

by The first auditor or auditors of the Company shall be appointed by the Board within thirty days of the date
of registration-of the Company and the auditor or-auditors so appeinted shall hoid oftice until the
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conclusion of the first Annual General .-Meeting%vided'that the Company may, at a Gengétal Meeting,
remove atiy such Auditor or all of such auditors and appoint in his or their place any other person or
persons, who-have been notninated for appoiniment by any membet of the Company. and of whose
normination notice has been given to the members of the ‘Company not less than fourteen days before the.
date ofthe Meeting provided further that if the Bodrd fails to exercise its powers-under this Article; the
Company in General Meeting may appomt the first auditor or auditors.

DOCUMENTS AND SERVICE OF DOCUMENTS

How.documents to be served on members

. (a} A Duocument (which expression for this purpose shadll be deemed to include and. shall includg any summons,

notice, requisition, process, order, judgent, orany other document in retation to or in the winding up-of the
Company) may bie served or sent by the Company on or to.any member either personally or by sending it by
post or courier to him-to his registered address. of (if he has no regisiered address in India) to the address it
any within India supplied by him to the Company for the giving of notices to him orthrough electronic means.

(b) It case of delivery by post, such service shall be deemed 10 have been effected- (i) in the casc.of a notice of
a mLetmg at the-expiration of 48 hours after the letter containing the same is posted; -and (ii) i any .other
case, at the time at which the letter would be delivered in the ordinary course of post.

Service on members having no regisiered address

. I a member has no registered address in Indid and has not suppiled to the Company an address within India for

the giving of notices to him, & document advertised in a-newspaper circuldting in the neighbourhood of the
registered office of the Company shail bé deemed to be duly: served on him on the day on whichthe ad\rcrtlsement
appears.

Service on persons aéquiring shares on death or insalfvency of members

. A document may be served by the Company on the: persuns entjtled to:a share in consequence of the. death or

insolyency of'a miember by sending it through the. post in d pre-paid letter addressed to them by name or by the
title of representatives of the deceased or assignee of the insolvent or by any like description at the address (if
any) in India supplied for the purpose by the persons claiming to be sa entitled or (until such an address has bigen
so supplied) by serving the document in atty manner ity which it might have been served if the death or insolvency-
had not occurred.

Advertisement

Subject to the provision of the Act any document required to be.served or sent by the Company on or to the
members, or any of them and not expressly provided:for by these preserits, shall be deemed to be ifuly served or
sent if advertised once in an English daily and in a vernacular daily newspaper circulating in the city or town
where the registered office of the Company. is situated.

Members bound by document given previous fo ho[de;_'s

I:,very person who by operatmn of law, transfer, otherwise whatsoever; shall become entitled to any share; shatl
be-bound by dvery document. in respect of such share which, _previous to his name and address being entered in
thie Register has been duly served onor sent to the petson from whom he. derives histitle to such share.

How hdtice to be sigred:

The signaturé to any noticé to be givén by the Company may be wr'ilten, typed or printed.

Notice 1o joint holders

.. A notice may be given by the.Company to fhe_.j_oint holders .of a share by giving the notice to the joint holder

named first in the Register in respect of that share, Several executors or admini strators of z deceased sharcholder
shall be decmed to-be jointly entitled for the purpose of this Article.
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a) Nomember shall be entitled 16 visit or inspect any office/ branch office/ factory / works.of the Company without
the permission of the Board of Directors of the Company or any other person authorised on that behalf by the
Board of Directors of the Company to rcqu:rc dtscovery of or any information respéctinig any details of the

i Company's business or any matter which is or may be in the nature of a trade secret; miystery of tradé secret

Process-or any other mattér which may telate to the conduct of the business of thie Company which-in the opinion

of Board of Directors of the Comipany, it would be inexpedient in-the interest of the Company to disclose.

Non-disclosure with regard-to affairs of the. company.

b) Every Director; manager, auditor, Lréasurer, trustee, membet of a’committee, officer, servant, agent, aceountant
of every other person employed in'the business of the company shall, if so required. by the Board before entering
upon bis duties, sign a declaration plédging himself'to strict secrecy respecting all transactions and affairs of the-
Company with the customers and the state of the accounts with the-individuals anid in matiers relaling thereto,
-and shall, by sich declaration, pledge himself'notto reveal dny of the matters which may come to his knowledge
i the discharge of his dutigs except-when required to.do so by the Board- or by law or by the person to whom
such matters rélate and except so far as may benecessary in order to comply with any of the provisions coritained
in these presents or memorandum of a_s_somatmn

.5, GENERAL AUTHORITY
i Wherever in the Act it has been provided that any company shall have any right, prmlege or authority or that any.
company cannot carry out any transaction unless it is so-authorised by its. Atficles, thien and in that case this Article
hereby authorises and empowers this. Company to have such right, privilege or authority- and to carry out such
transaction as have been permitted by the provisions of the Act and the applicabte provisions.of the Act without there,
being any-other'specific Article in that behalf herein provided.

6. OVERRIDING EFFECT
Articles vis-g-vis Act

| In case of any inconsistency between the. provisions of these Articles and the Act, the provisions of the Act will ¢
| prevail. '

The Artlc]cs of Association of DOMS INDUSTRIES LIMITED comprise of two parts, Part A and Part B, which
parts.shall, unless the context otherwise require, co-exist with each other, In case of inconsistency between Part A and
Part B, the provisions of Part B shall prevail and be:applicable. lni case of aity inconsistency between the provisions of
these Articles and the Act, the provisions of the Act will prevail, '

é “PART — B”

1. Definition and Interpretation

I.1 Definitions

Whenever used in these Articles, unless contrary to the meaning or context thereof, the following capitalised words and
terms shall have the meanings set forth below;

“Acceptance Notice™ has the méaning ascribed to such-terim in Article 6.3;
“Act” means the Compan ies: Act, 2013, provided however, that to the extent any ol the provisions of the Companies

Act, 2013 is not notitied ‘and brought into force, any reference to “Act” shall be a reference to the dorresponding
pravision of The Companies Act, 1956;

“Affected Group™ hasthe meaning ascribed to such term in Article 60.2;
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“At‘fc?:;EEShareho]dei-?’ has the meaning ascribed to such:-term in Article.60.1;

“Affiliate” of a Person means. (i) in the case of any Person other than.a natural person, any other Person that. cither-
diréctly or indircetly through oné or thore‘intermediate Persons, COﬂtl'le. is'Conirolied by or is under common Control.
with such Person: {ii} in the case of any Person that is a natural person, any other Person who'is an Identified Relative
and Dependamnt of such Person and any Person.who, either directly or indiectly through one-or more intermediate
Persons Controls, is. (,onlro!led by or is under common Control with such Person oran Identificd Relative and Dependant:
of'such Person;

“Alternate Director” has the meaning ascribed to such term in Article 22;

"Applluablc Law"™ means all applicable laws, by-laws, rules, regulations; orders, ordinances, protocols, codes,
guidetinis, policies, notices, directions, circulars, press releases, notifications, dlrectwes and orders, decrees, judgments
or other requitements of .any Govétnmental Authority in any refevant, |urlsdlctl on, tribunal, board, court or recognised
stock excharipe or clarifications or acknowledgements, and if gpplicable, international treaties.and regulations;

“Annual General Meeting” has the meaning ascribed to siich term in Article 35.1;.

«Authorised Person™ has the meaning asciibed to such term'in Article 14.1:4;

“Articles™ means thes¢ Articles of Association;

“Bpard” means thi board of directors of the Company for the time being;

“Board Mesting” means the meeting of the Board held from time to time in-accordance with-these- Articles and the Act;
“Roard Meeting Adjournmient Notice” hds the meaning ascribed to such trm in Article 27.5;

“Breaching Shareholder Group™ has the meaning ascribed to such term in Article 59.1;

“Business™ feans. the business of manufacturing, marketing and. distribution and- sale of all kinds of wooden pencils,
polymer pencils, erasers, -sharpeners, direct-fill pens, scales, geometry boxes, ‘mathematical instruments and
‘camponents, sketch pens and all kinds of marker pens, art material, modeling material and wooden slats, art and cralt,
brushes, carivas, 0il paints, acrylic paints, water solvable paints; artist pencils, glue- and adhesives, glue for school, glue
for att, industriat glue, art.color for kids {paints, wax crayons, oil pastels), writing instruments for kids _{such aserasable

bal} point pens), chalks; foam boards, watercolor wooden Highlighters and mechanical Jead-holders / pencilsy

“Business Day” means a day other than Saturday and. Sunday on which. banks arc epen for normal. banking busmess in
Mumbai and Umbergaon, Gujarat, India and Milan, Italy;

“Business Plan™ means the annual business plan of the Companyas prepared, approved and amended from tite to time
in accordance with Article 44.1;

“Change in Control™ in relation to:

(A) FILA - Mr. Massimo. Candefa {or through one or more of his Affifiates) ccasing to be the Conlro]]mg
.shareholder of FILA: provided however, a-Change-in Control of FILA shall not be deemed to have oceurred
it Mr. Maqsmn Candela, directly or indirectiy. {mcludmg through an- Aifllate), is in a-position te appoint &
majority of the board of directors of FILA; or
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(B) Indian Sharcholders — Mr. Santosh Raveshla cedsing to be the Authorised Person of the Indian’ Shareholder
Group other than for permitted. exclusions set out in. Article 14.1.5,. :

“Company” means Doms Industries Limited, incorpoiated under The Companies Act, 1956;-

“Competing Business” means any business which is same or similar to the Business;

“Completion Date’™ means October 31, 2015;

“Control” (including with correlative. meaning, the terms “Controlling”, “Controlled by” and “under common Control”
with) means the power and ability. to appoint a majority of the. directors on the board of directors and/or to diréct the
management and: policies of the controlled enterprise through. ownership of voting shares of the controlled enterprise or
by contract ar. otherwise;

“Cool-off period” has the meaning ascribed to such term in Article 57.1.1ii);

“Critical Matters™ has the meaning ascribéd to such term in Article 54.1.1;

“Current Equity Value™ bears the meaning as mutually agreed in writing amongst-FILA, the Indian Shareholders and the
Company; '

“Deadlock™ has the mieaning ascribed to such termi in Article 54.1;
“Deadlock Notice™ has the meaning ascribed to-such term in Article 54.2;

“Deed of Adherence” means the deed substantially in the form as mutually agreed in ‘wiiting amongst FILA, the Indian
Shareholders and the Company;

“Director” means:a duly appointed diréctor (including a director’s alternate) for thetime being of the Company;
“Digpute” has the meaning ascribed to.such term in Article 63.1;
“ERITDA” bears the meaning as mutually agreed in writing amorigst FILA, the Indian Shareholders and-the Company;
“Electing Sharcholder has the meaning ascribed to such term in Article 42.2;
“Encurmbrance” means, (1) any mortgage, charge (whethér fixed or floating), plcdgc, fien, hypothccatlon assignment, |
deed of trust, title fetention, sécurity interest or other. encumbrance of any kind securing, or conférring any priority of
payment in respect of, any obligation of any Pérson, includitig any right granted by a transaction which, in legal terms, is
not the granting of security but which has an economic. or financial efféct similar to the granting of security under
Applicable Law; (i) any irrevocable proxy for exercising voting rights issued to any thifd party, irrevocable, power of
attorney issued to any third party for transferring and/or exercising -any tights, voting trust. agreement, interest, option,
right of first offer, refusal dr tranisfer restriction in favour of any Person, other than in pursuance of these Articles, and
(iii)-any adverse claun as. to title, possession or use, and the term “Encumber™ shall be construed aceordingly;

“EQOD Notice™ has the:meaning ascribed to é_uch term in Article 59.3;

“Equity Shares” means the equity shares of the Company currently having a par value of Rs. 10/~ (Rupees ten) per equity

‘share in the Share Capital;

.ﬁ'ﬁ?’f'..?/yjcbf:




“FILA” meuns Fabbrica ftaliana Lapis Ed Affini Spa, a cohapéﬁy. mcdrpdrétéd under-the laws of Haly and having its

registered 6ffice at Pero, Via xXv aprile, 3 Ialy;.

“FILA Call Option™ fias the meaning ascribed to such term in Aiticle 53,3.2;

“FILA CIC Notice™ has the meaning ascribed to such term in- Article 33.1;

“FILA Group™means FILA and any Affiliate of FILA who holds Equity Shares;

“FILA Lack of Quorum Call Notice™ has the meaning-ascribed to such term in Article 57.1.3;
“FILA Nominge Directois™ has the meaning as¢ribed to such term m Article 1.4_._1 s

“FILA Shares” shall mean the Sale Shares, Subscripiion Shares and any other Equity Shares held by FILA and / or its .
Affiliates, on a Fully Diluteé_"Basis;

“Financial Year” means.the Company’s fiscal year beginning on April 1 of each calendar year and ending on March 31
'of the iinmediately succeeding calendar yer, or such othér period as the Board or the Shareholders, as.the case may be, |
determine in accordance with. Applicable Law. By way of example Financial Year 2012 shall mean the period starting
from April 1, 2011 and ending on March 31 2012;,

“Financing” has the meanihg ascribed to such term.in Article'10.1;

“First Adjourned Board-Mecting™ Was the meaning dscribed 10 such term in Article 27.2;

“First Adjourned General Meeting” has the meaning ascribed 1o such term in Article 37.2;

“First Refusal Right” has the méaning ascribed 10 such ferm in.Article 6.2;

“Formula™ bears the: meaning as mutually agreed.in writing amongst FILA, the Indian Shareholders and the Company;
“Fully Dluted Basis” means that the calculation is to be'made assuming that al} outstanding convertible securities and’
‘stack options (whether or not by their terms then currently convettible, cxermsablc. or exchangeable) have been so
converted, exercised o exchanged;

“General Meetings™ has the medning ascribed to such term in Article 35.1;

“General Meetings Adj'ourr_m_mcnt-.Notice” has the meaning ascribed to such term in Article 37.5;

“Giovernmental Authority” means any governmental or statutory authority, government department, agency, com misai_{_)n,
bodrd, iribunal or court or other entity authorised to make lavs, rules orregulations or pass directions hayingor purporting
to have jurisdiction or-any State or other subdivision thereof or any municipaligy, district or. other subdivision thereof
_having jurisdiction pursuant to the laws of India;

““Identified Relative and Dependant™ means (i} Relatives of the Indian Sharcholders whao.are currently-employed or may
be- employed with the Company in-the future; and {ii) spouse, mother, father, son and / or daughter {up to the age of 21

years) of the Tndian Shareholder's;

“Indian Shareholders™ means Santosh R. Raveshia, Sejal 8. Raveshia, Chandni V. Somaiya, Sheetal H. Parpani, Sanjay.
M. Rejani, Ketan M. Rajani, Pravina M. Rajani, [la S. Rajani and Shilpa K..-Rajani;
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“Leverage Ratio” has the meaning ascribed to such term in.Article 10.1; “Lock-in Period” hds the meaning ascribed to

“MD” or “Managing Director™ means the managing director of the Company appointed itvaccordance with these Articles;

timé to time;

""-M'qdi'ﬁcd__ Business Plan” has the meaning ascribed to such term in Article 44.3;

‘term in Article 6.4;

“Offered Fquity Shares™has the meaning ascribed to such lerm in Article.12.1; “Offered Shares™ has thie meaningascribed

“Indian Sharehoiders CIC Watice” has the meaning ascribed to sich term in Article 53.3.15

"‘__lnd_ian Sharcholder Group™ means the Indian Shareholders and any Affiliate of the:lbdian Shareholders who holds Equity
Shares;

“Indian Sharcholdérs Lack of Quorum. Put Notice™ has-the meaning ascribed to such term in Afticle57.1,2;
“Indian Shareholders Nominee Directors” has the meaning ascribed to such term in Aticle 14.1.1;

“Indian Shareholders Put Op‘tion*" has.the _mean'ing'ascribed}_w_such term in Article 33.2;

“Indian Sharcholders Put Notice” has the meaning aseribed to such term:in Article 57.1. 1(ji)b);

si[nqian Sharcholder Shares” shall mean the .Eq__uity :Shart_:s held by the Indian Shareholders and./ or their Alfiliates, on.a.
Fully Diluted Basis;

“]PO™ has the meaning dscribed to such term in Article 52.1;

such term in Article 5,1;

“MD Mediation” has the meaning ascribed to such term in Article 55.1;

“M'e_morand'um and Articles” means the memorandum of assoc_iatit_m_uf_t_he Company and the-Articles, as amended from

“Minimum Netice Reguirement™ has the meaning-ascribed te such term in-Article 27.6;

“NFP™ bears the meaning as mutvally agreed in writing amongst FILA, the Indian Shareholders-and the Company;
“Non-,partic'ipatin:g-Shart:hoidér“’ has.the meaning ascribed to.such term in- Article 12.2;

“Non Subscribing Shareholder™ has the meaning ascribed to such term in Article 12.3;

“Notifying Shareholder Group” has the ineaning ascribed 10 such term in Article 59.1;

“Obligations” has:the meaning ascribéd 1o suchterm in Article 66,1; *Offer Period” has the meaning ascribed 1o such

to such term in Article 6.3; “Offerce” has the meaning ascribed to such ferm in Article 6.2;

“Ori ginal Director™ has the meaning ascribed to such term in-Article 22; *Participating Shareholder”™ has the.meaning
ascribed to such term in Article 12.2;




Person™ means any natural person, firm, company, Governmenta
other entity {whether or hot having separate legal personality);

“Presiding Arbitrator” has the meaning ascribed to sich term in Article 65;
“Previous Agreements” means the share subscription agreement dated Deceniber 16, 2011 executed: by and amongst

FILA, the Indian Shareholders an_d the. Co‘mpany and the shareholders agreement-dated Decemtier 16, 2011 executed by
and-amongst FILA, the Indian Sharehotders and the Company:

“Pro Rata Sharcholding™ means, with respect to any Shareholdér, the proportion that the number of Equity. Shares held

by such Sharchalder bears to the-aggregate number. of Equity Shares held by all the Shareholders; in each case on a Fully
Diluted Basis;:

“Prospective Transferee™ has the meaning ascribed to such term in Arti'c'_Ie 6.2,

““Rejated Party” means, (i) any Sharehiolder of the Company as on the Completion Date, {ii) any director of the Company
or any company in which any Director is a director-or shareholder or any partnership firm or a proprietary concern in
:which the Director is-a pariner ot proprietor.as the.case may be, (iii) any other Affiliate of the Company, (iv) any Adfiliate
.of a Shareholder of the Company set-out in point (i) above, {v) Persons Contro_]led by Relatives;

‘“Relative™ of a natural Person shall have the medning set forth in- Section 2.(77) of the Act;

“Rserved Matters” shall mean the matters set out in Article 43.5;

*Rules” hasthe meaning ascribed to such term in Article 64;

““Rupees” and “Rs.” means Indian Rupees-or the lawful.currency of India;

“Sale Shares” means 109,442 (one hundred nine thousand four hundred forty twoy Equity Shares purchased by FILA
from the Indian Sharéholders on October 28, 2013;

“Second Adjourned Board Meeting™ has the meaning ascribed to such term in Article27.4;
“Second Adjourned General Meeting™ has the meaning ascribed to such term in Article 314,

“Second Unresolved Deadlock Call Option Exercise Peried”™ has the meaning. ascribed to such ferm in Article
57.1.1(fi}a)

“Share Capital” means the issued and paid up equity share capital of the Company on a Fully Diluted Basis;
“Shareholdet™ mearis aity Petson who holds Equity Shares;

“Sharehol ders A greement” meéns thé.amended and réstated shareholders™ agreement made at Umbergaon on October 26,
2015 by and amongst FILA, the Company and the Indian Shareholders;

“*Shareholder Group™ means the Indian Shargholder Group or the FILA Group, as the case may be, and “Sharcholder
Groups™ means the Indian $hareholder Group and the FILA Group:

“Shareholder Liquidation-Event” has the meaning ajcritied to-such term in Article 60.1;

vthority, joint venture, assoclation, partnership or
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“Sharehoider Minimum Notice Requirement” has the meaning ascribed to such term in Article 37.6;
“Subscribing Sharehalder™ has the meaning aseribed to such term in' Article 12.3;

“Subscription Shares” nieans 14,266 (fourteen thousand two-hundred Sixty six) Equity Shares issved :and:allofted to FILA.
‘o October 31, 2015;

“Subsidiary(ies)” bears‘the meaning ascribed to the termin the Act;

“Tag Acceptance Notice” has the meaning ascribed to such term in Article 7.3;

*“Tag-Along Consideration™ has the meaning ascribed to such term in Article 7.1;

“Tag-Along Notice™ has the meaning ascribed to such term. in Article 7.1;

“Tag-Along Right” has the meaning ascribed to such ferm in Article.7.2;

#*Tap-Along Shares™ has the meaning asc¢ribed to such term in. Article 7.3;

“Tag Transferee” has the meaning ascribed to such term in Article 7.1;

“Termination Call Option™ has the meaning aseribed to-such term in Article $9.2.1;

“Termination Options” has the meaning ascribed to.such term in Article 55.2.2;

“Termination Pit Option™ has the meaning ascribed to such térm in 59.2.2;
“Territory”™ means India;

“Transfer” means to sell, gift, give, assign, traasfer, transferof dny interest:in trust, mdrtgage, alicnate, hypothécate,
pledge, Encumber; grant a security interest in, amalgamate, merge or suffer to exist (whether by operation of Applicable
'La\_v or-otherwise) any Encumbrance on, any Equity Shares or any right, title or interest therein or otherwise dispose.of.
in any mapner whatsoever, volunitarily orinvoluntarily including, Wwithout limitation, any attachment or assignment for
the bericfit of creditors against the Company or appointment of'a custadian, liquidator or réceiver of any of its properiies,
business or undeftaking, but shall not include transferr by way . of téstamentary or intéstate succession;

“Transfer Equity Sharés™ has thie meaning ascribed to such term in Article 7.1; “Transter Notice™ has the meaning ascribed
to such term in-Article 6.3; “Transferring Shareholder” has the meaning-ascribed to such term in Article 6.2; “Trigger
Event" has the-meaning ascribed 1o such term in Article 59.1; “Unresolved Deadlock™ has the meaning aseribed to such
term in Article 56.1;

*Unresolved Deadlock Call Option™ has the mieaning ascribed to such térm. in ‘Article 57.1.1(i);

“Unresolved Deadlock Call Option Exercise Period” has the meaning ascribed to such term in Article 57.1.1(i):
“Unresolved Deadlock Cail Option Notice™ has the meaning ascribed to such term in Article 57.1.1(i); and

*Winding Up Events™ hdasthe meaning ascribed to such term in Article 58.1..

2.2 Interpretation




‘In these Articles:

2.2.1 any reference to any.statute or statutory provision shal Linclude:

{a}

(b)

all subordinate legislation made from time to time under that provision (whether or not amended,-modified,
ré-enacted or consolidated);

such provision as from time to ‘time amended, modified, re-enacted or consohdated (whether before, on or
afler the date of these Articles) to- ‘the extent such-améeéndment, modlf cation, re-enactment-or - consohdanon
applies or is capable of applying to any transactions enteréd into under thesé Articles as appli lcab]L and (to-
the.extent liability thereunder may exist or:can arise) shall include any past.statutory provision (as from time
{o time amended, modified, re-cnacted or _c;onsol_ldatcd) which the provision referred 1o has directly or
indirectly replaced; '

2.2.2 any reference to the singular shall include the plural and vice-versa;

2.2.3 .any references to the mascu_]ine, the feminine and the neuter shall include each-other;

2.2.4 any referénces to a “company” shall include a body corporate;

223

2.2.6

2,28

22.9

2210

2.2.11

any reference to-a dacument “in the:agreed form™ is to the form of the relevarit document agreed between the

.Company and the Shareholders and for the purpose of identification initialed by each’of them or on their

behalf (in cach case with suéh ameéndments as may be agreed by -or on behalf of the Company and the
‘Shareholders);

the expression “this Articie”  shall, unless followed by reference to a specific provision, be:deemed to referto

the-whole Article (not merely the sub-Article, paragraph or othet provision) in which-the’ expression ocours;.

forthe purposes of these Articles, the Indian Shareholders and/or their Aftiliates holding Equity Shares in the

'(.ornpan)’ shall be treated as one block of Shareholdersand FILA and/or its Affiliates holding Equity- Shares
as another block of Shareholders, and the Equity Shares held by the Indian Shareholders and/or their Affifiates

shall be treated as the Indian Sharcholder Shares, and the Equity Shares held by FILA and/or their Affiliates
shall be treated a5 FILA Shares,

any reference to'books, files, recotds.or other information or any of them means booeks; files, records or other
infotmation or anyof them in any form or in whatever medium held including paper, electronically stored
data, magnetic media; film and microfilm;:

hieadings to clouses, parts and paragraphs of any Article of these Articles are for ¢onvenience.only and do not-
affect the interpretation of such Article of these Articles;

in determination of any period of days forthe occurrence. of an event or the performance. of any act or thing ‘
shall.be deemed 10, be exclusive of the day on which the event happens or the act or thing is done and if’ the

last day of the-period.is not a Business Day. then the period shall include the next following Business Day:

a reference 10 a.specific.time for the performance of an obligation is.a referénce to that time-in the country,

‘province, state, country or other place whiere that obli gation is 10.be performed;

2.2.12 *in writing” includes-any communication made by letter or e-mail or fax;




2213 lie-words “include”, “including” and “in particular” shall be construed as being by way of illustration or
emphasis only and shall not be. éonstiued as, nor. shall they take cffect as, limiting the gencrality of any
preceding words;

2214  riferencestoa Person’s representatives shall beto its officers, cmployees, legal or other professional advisers,
sub-contragtors; agerits, attorneysiand other-duly authorised representatives;

22.15  where:a wider construction is possible, the words “other™ and “othierwise™ shall not be-construed ejusdem
‘generis with any foregoing words; and

2.2.16.  references fo knowleédge, information, bellet or awareness of any Person-shall be deemed to include such ,
knowledge, information, belicf or awareness such Person would have if such Person has made due and careful
‘enguiries.

. Déleted
SHARE CAPITAL
. Division of Capital

4.1 The authorized share.capital of the Company shall be as per clause V of the Memorandum of Association of the
Company with rights to alter the samié-in the manner provided by these Articlés.,

TRANSFER AND TRANSMISSION OF SHARES
. Lock 1n Period

5.1 The Equity Shares of the Company held by the Shareholders shall be locked in for'a poriod of 3 (three) years from
the Completion Date (“L.ock-in Period™), and no Shareholder shalf tie entitled to transfer its l:qulty Shares during
the Lock-in' Period without the express priot wriiten consent of the other Sharehiolders except- to. the éxtent
otherwise provided in these Ar_nc]e_s

52 Notwithstanding Articles. 1, duririg the Lotk-in Period, any Sharéholder may Transfer any of the Equity Shares
held by It in the: Cbmpan_y::'to its ‘A Hiliates, inter s¢ each other, without following the procedure under Article6:
below. The Transfer of Equity Shares by‘a Shareholder to-its Affiliates shall be subject to such Affiliate-executing:
a Deed of Adherence and executing, if an Indian Shareholder, a power of 'attorne'y in favour of the Authorised.
Person. In the event any-Affiliate to whom Equity Shares are transferred ceases to be an Aftiliate of the transferring
Shareholder then thé transfeiring Shareholder shalt immediately purchase the. Equlty Shares from such Affiliate.
If it fails to do so, it shall have committed a material breach and the provisions of Article 7 shall apply.
Notwithstanding anything stated in this Article5.2; the rights of FILA and/or its Afh liatt:js asset ont in these Articles
shall not be- afTe{_:ted in any manner by such inter-se Transfei amongst the Indian Shareholders and/or their
Affiliates in accordance with these Articles.

53 Notwitlistanding: Article 3.1, the process for IPO may be initiated at any time after the Completion Date in térms
‘of Article. 52 (Initial Public Offering); provided however that (i) the restrictions on the transfer of Equity Shares as
contained in these Articles shail apply notwithstanding the initiation .of the TPQ process; and.(ii} in the event that
the IPO process is below the Current Equity Value, then'the Lock-In Period will continue'to apply for remainder:
period.
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The Transfer restrictions in these Articlgs shall not be capable of being avoided by the holding of Equity Shares
indizectly through a company or other entity that can iiself be Transferred in order to-dispose of the Equity Shares
free. of suchi restrictions, i.e., any transaction Tesulting in a Change inControl of a Sharcholder which holds any.
Equity Shares shall, subject to. Article53be deemed to be a proposa! to seli the Equity Shares held by the

Shareholder in the Cofmpany, and the provisions-of Article6and 7that apply in respect of a purported Transfer of

the Equity Shares shall théreupon apply in respect of thequuity Shares so held: Provided. however that neither the.

Transfer testrictions in these Articles nor in the Memorandum shall apply to any. Transfer of the sharcholding or’

ownership of FILA and/or-the Indian Shareholders (directly or indirectly), or of the Equity Sharesin the Company

held by FILA and/or the Indian Shareholders, subject to the transferee in each such instarice being an Aftiliate of

FILA and/or the Tndian Sharcholdets, as. the case may be.

6. Right of First Refusal

6.1

6.2

0.3

6.4

6.5

6.6

Afierthe expiry of the Lock-in Period, either Shareholder Group shall be entitled to seli all (but not less than.ali)
of the Equity Shares of such group, in‘the Company to a third party after complying with this Article 6.

1f a member of the Indian Shar¢holder Group o the FILA Group (“Transferring Sharehelder”) proposes: or-is
deemed pufsuant to Article5.4 to. sell any Eqiiity Shares to a third Person {“Prospective Transteree™), the FILA

Group or-the.Indian Sharcholder Group, as the case may e (“Offerec™), shall have & right of first refusal (“First
Refuisal Right”) with respect to such sale of Equity Shares as provided iri this Article 6.

Tf-the Transferring Shareholder praposes 1o sell its Equity Si_lares, the Transfetring Sharehoidér shall first send a
notice (‘-"l_‘ransi‘cr Notice?) to the Offéree, which notice shall state, (i) the number: Qf."l?:quity Shares to be sold
(*Offered Shares™); (i) the amount: of the proposed consideration for the sale; iii} the other material terms and
conditions of the proposed sale; (iv) a confirmation that the Offtered Shares are free from any Encumbrances and
that the Transferring Sharcholder is the beneficial and recorded owner of the Offered Shares; and (v) the name and
details of the Prospective Transterce. The:total value of the consideration for the proposed sale is referred to herein
as the “Offer Price”.

For a-period of thirty (30) Business Days after receipt of a Transfer Notice (*Ofter Period™), the Offeree _s_,hall._have

the right, exeicisable by the Offeree through the delivery of an Acceptance Notice as provided in Article 6.5, to.

purchase in aggregate all, but.not jéss than all, of the Offered Shares at a purchase price equal to the Offer Price

and upon the other terms and conditions set forth in the Transfer Notice. The-Offeree may cause an Affiliate of

such Offeree to excrcise the Offeree’s right to acquire the Otfered Shares pursuant to.this Article 6.4.

"The First Refusal Right of the Offeree under Article6.2 above shall be exercisable by del_ivcrin_g_a-n_otice of exercise
(“Acceptance Notice™) within the. Offer Period to the Transferring Shareholder. The Acceptance Netice shall
include (i) a statement of the number of Equity Shares held by the Offerce on a non-diluted basis; and (if) a
statement that the Offérec is willing to-acquire all, but not Jess than all, of the Offered Shares at the Offer Price.
An Acceptance Notice shall be irrevocable and shall constitute a binding agreement by such Offeree to purchase

- the Offered Shares.

Uniless the Offeree(s) elects topurchase all but not less than ail of the Offered Shares uﬁdcr and in accordance with
this Article, the Transferring Sharcholdermay sell, all but not less thai all of the Offered Shares to th;:.‘Prospe_ctive
Transferee on the same terms anid ¢onditions as set forth.in the Transfer Notice, provided, however that the:sale is.

made.within three.(3) months after the expiry of the Offer Period. If such a sale does not occur within such threg:

(3) month peried for any reason, the restrictions provided for herein shall again become effective, and no sale’ of

Equily Shares may be made by the Transferring Shareholder thereafter without again making an offer to Offeree(s) |

in accordance with this Article 6.




6.7

7.1

7.2

7.3

6.8

6.9

7.4

The closing of any purchase of Offered Shares by the. Offeree shall be as mutually determined by the Transferring
Shareholdér and the Offeres but shall not be later than three (3) months after receipt of the: Transfer Notice. The
said 3 (three€) month penod shall be extended for .an additional period of up to 90 (nmcty) Business Days, if
necessary, to obtain any regulatory approvals reqmred for such purchase and payment. Any stamp duty or transfcr
taxes or- fees payable.on the sale of any Offered Shares shall be.borne and paid by the Offerge. If the Offeree
purchasing the Offered Sharés does not make payment in full of the Offer Price as above, the entire Offered Shares
may Be sold by the Transferring Shareholder to the Praspective Transferee.

Forthe:purposes of this Axrticle6, unless the context otherwise réquires, all provisions contained in the said Article
relating to.Equity Shares of the Company,. including issue, Transfer and transmission of Equity Shares and exercise
of rights as a holder 6f shares, shall.mutatis mutandis apply to any fully or-partially convertible scu.mty (including

debenture or bond) ot any warrant, coupon or instrument which may- enable the holder to-acquire Equity Shares |

and/or any voting rl_ght- in the Company.

Notwithstanding anything stated in Article3, 6, 7, 8, and 9, no Sharetiolder Group shall be entitled-io Transfer its
Equity Shates to-a Petson engaged in'a Competing Business except with the prior written consentof the other
Shareholder Group.-

7. Tag Along

Sublect 1o ArticleS and 6 above, if the Transferring Shareholder has.agreed to sell the Equity Sharestoa third party
(“Tag Transferee™), the Transferring Sharehiolder shall immediately send a written notice (the “Tag-Along Notice™)

1o the other Sharehdlder, which notice shall staté: (i) the name and address and ‘identity. of the propased Tag.

Transferee; (i) the aumber of Equity Shares proposed 10 be transferred (the “Transfer Equity Shares™): (iii) the

amount and form of the- proposed consideratioti and the other terms and ¢onditions of the praposed Transfer; (iv)

a representation that no consideration, tangible or intangible, is being provided fo the Transferring Shareholder that
is-iot reflected in the price-to be paid to the other Sharcholderexercising its lag-A]ong Rights hereunder; and (v}
the number of Equity Shares the Transferring Shareholder then owns. The total value of the consideration for the
proposed Transfer is referred to herein as the “Tag-Along Consideration™.

The -other Sharcholder -shall have the right (the “Tag-Along Right”) but not the obligation to require the |

Transferring Shareholdér to cause the T ag Transferee, in a Transfer of the Transfer Equlty Shares to purchase from
the othér Shareholder together with its Affiliates, for considefation.equal to the Tag Along Consjderation per Equity
Share and upon the same terms and conditions as.dre to be applied-to the Transferring, Shareholder, all and not less
than all the Equity Shares held by the other Sharcholder.

Withll'l 7 (Seven) Busmcss Days following the receipt of the Tag-Along Notice, ifv the event the-other Shareholder
elects to exercise its' Tag-Along Right, it shall deliver a written notice of such élection to the’ Transferring
Shareholder ("Tag Acceptance, Nonce”) and the number of Equity ‘Shares (which shall be: calculated in accordance
with Article.7.2) the other Shareholder proposes to T ‘ransfer 1o such Tag Transferee (“Tag-Along Shares™), Such
Tag Acceptance Natice shall be irrevocable and. shall constitute a binding agreement by the other Shareholder to
sell the Tag-Along Shares.and on the Tag Transferés 1o acquire the Tag-Along Sharés and on the Transferring

.Shareholder to procure that the Tag Transferee acquires the Tag-Along Shates in terms of this Article 7.

“The closing of any purchase of Tag-Alo_ng: Shares by the Tag Transferee from the other Shareholder shall take
place simultaneously with the closing of'the purchase of Transfer Equity Shares by the Tag Transféree from the
“Transferring Sharéholder provided that the. Transfer Equity Shares cannot be purchased by the Tag Transferee

without purchasing the ‘Tag-Along Shares from the other Shareholder. At such closing; the.other Shareho!der shall
deliver duly stamped and executed original share certificates in relation to the Tag-Alorig Shares to the Tag
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Transteree. Such %‘ag-A ong Shares sha be free and clear of any- Encumbrance (other than thosé under thesc.
Articles, if any), and the other Shareholder shall so represent and warrant and-shall furthet represent and warrant
that it is the beneficial and legal owtier of such Tag-Along Shares. The:other Shareholder shall not be required to
make any other representations or warrantics. Any Tag Transferee puichasing the Tag-Along Shares shall .
smultaneously, deliver at such ¢losing (or on such later date or dates as may be provided in the Tag-Along’ Notice:
with respect to payment of consideration by the proposed Tag “Transferee) payment i full of the Tag-Along
Consideration in accordance with the terms set forth in the' Tag-Along No_tace, prowded however, such payment
of the Tag-Along Consideration is not later than the payment of the consideration for the Transfer Equity Shares:
Atsuch closing, all of the parties to the transaction shall execute such additional docuiments as may be necessary
orappropriate to effect the salc of the Tag-Along Shares to the: Tag Transferce.

8 No Transfer-or creation of Encunibrance by Shareholdérs

3.1 Ekcept.as otherwise specifically provided for in these Articles, no Shareholder shall Transfer any Shares held hy
it or create.any Encumbtance on the Shares without the prior written consent of ali other Sharéholders; provided
that, in case such written consents are’ given, the proposed Transfer is 1o be affected or proposed Encumbirancé is
to be created within 90 (Ninety) days from receipt.of the last of such written consents.

9, ' Transfer of Equity Shares null and void

9.1 Any purported Transfer of Equity Shares that does not comply with the procedures sct.dut’ in these- Articles,
including Article 5,6, 7, and 8 shall be null and void, Jt is clarified that the provisions of this Article shall ‘not
prejudice the provisions of Artitles 53 to 57.

FUTURE FUNDING AND FURTHER ISSUE OF SHARES AND PRE-EMPTIVE RIGHTS
10. Financing Policy

10.1 The Business (including the acquisition of any project) shall be financed 'on a-vase-by-case basis,.in the manner
decided by the Board (“Financing”), provided that thie feverage ratio of the Company, defined as averdge lagt 12
months NFP / last approved EBITDA shall not exceed 3.0 (“Leverage Ratio™), and the loans advanced by the
Shareholder Groups to the:Company shall also be taken into account for the purpose of calculating the Leverage
Ratio.

10:2  The Financing shall be‘applied by the Company solely for.the purpose of the Business and the projects un'def_taken‘
by the Company at @l} times in accordantce with-1hie Business Plan or for sugh other purposes as mdy be mutually
agreed between the Sharcholders. '

10.3  Intheevent-of further Financing of the Company:
10.3.1  the'Company. will take best efforts to structure the Financing in a manner such that no guarantecs or
indemnities are required 16 he provided by the Company or any-of the Shareholders Groups
10.3.2  any assurance if required to be given to athird party should be by way of comfort letter rather than. by
guarantee or indemnity of the Company; and:
]0.3_;3_ if a‘third party facility'cannot be secured upon reasohable terms without guarantees or indemnitics:

“(a) then the same will first be given by the Company;

(b) subject ta Article 10.3.4, if however the guarantees or indemnities are required to be given by
the Shareholders then each Shareholder shall use jts best endeavours to give such a guarantec
and indemnity and the samé shall {o. the extent possible and subject to Applicable Law he
given severally by the Indian Sharehélders Group and the FILA Group ih accordance with :
their Pro Rata Sharcholding; and
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1.1

12.1

12.2

12,4

" (¢) ifany guarantee or indemity is given jointly by the Shareholders then-each Shareholder must,
subject to: Applicable Law, cross-indemnify the other(s) Sharehélder(s):so that the maximum
liability of* each Shareholdcr as. between themselves does not exceed ‘their Pro-Rata
Shareholding.

10.34  the Shareholders acknowlédge that prior to the Completion Date, the Indian’ Shareholders (in their
capacity as the:majority sharcholders) have furnished personal guarantees to banks/financial institutions

and, in case banks 7 financial institutions request / insist that’ fresh guarantees be furnished, then the.

provisions of Article 10,3.3 shall be applicabie after the Completion Date.

11. Further Issue

Subject to the other terms and conditions of these Articles, the Board may issue further Equity Shares (or securities
converiible into Equity Shares) from time:to time to the Shareholder Groups in their Pro Rata Shareholdirig {ie.
on a ‘rights basis’) and on'such-terms as niay be deiermined by the Board.

The Board shall determine the amount of additional capital and time frame for-infusion of such additional capital
Tased ori the Business Plan.

The Sharcholdeis shall and shall ensure that their réspective nominee Directors always vote-in fayour of any |
increase in Share. Capital necessary for the purpose of not being. in default with respect to financial covenants

agreed with lenders.and /. or creditors of the Compaty and / or the provisions of Applicable Law,-

12. Pre-cmiptive Rights

‘Subject to Article 11 above; in the-event the:Company issues additional Equity Shares (“Offered Equity Shares™);

each Shareholder. Group shall, eithier by themsélves. or through any of its/their Affi liates, have the pre-emptive

‘Tight, but niot an obligation, to subscribe to the. Offered Equity Shares in its Pro.Rata Sharebolding.. It is clarified
“for the: avmdance of doubt that in the event.an Affiliate of any. member of the relevant Sharehalder -Group
‘subscribes to such member’s respective Pro Rata Sharehofding entitlement of the Offered Equity Shares; such
subscription shall be subject to such Affiliate exécuting a Deed of Adherence;

Subject to Article 12.3 below;:if a Shareholder Group (each a “Non-participating Shareholder™) is unable to, or
does tiot, for any reason whatsogver, subscribe to its respective entitlement of the Offered Equity Shares; such
Non-participatirig Sharcholdershall, by issue of a writtén notice to the Company and the Participating Sharcholder,
permit the other Shareholder Group. (the “Participating. Sharcholder”) to subscribe to the unsubscribed Offered

.Eguity Shares in such proporlion as it deems fit.

For the purposes of Article 12and subject to Article 12.2, it js clarified that in the event any of the members of a

Sharehotder Group (either by themselves, or throuigh any of its / their Affiliates, do not'subscribe to their Pro Rata

Shareholding: enmlemem ofthe Offercd Fqu1ly Shares (*“Non Subscribing Shareholder'(s)™), any othet member of

the same Shareholder Group or its Aff' liate (“Subscr:hmg Sharehuider") shall have theri ght to subscribe to any or
all the Offered Equity Shares of the- Non Subscribing Shareholder in such proportion as it deems fit. [n such
situation, the-Non Subscribing Shareholder’s shareholding will stand-diluted in the: Company and shall amongst
others be subject to a reduction in fhe right o appoint Directors a5 set-out in Atticle 14.1. 1.

Any time*period stipulated in this Article 12 shall be extended by such further period as is necessary for 4
Shareholder (i} to obtain any app_rg‘;vals-from any Governmental Authority pursuant to Applicable Law to give:
effect to-the provisions of this Atticte 12, and (ii) to comply with any conditions regarding such approvals. The:

relevant Shareholder Group requiring such approvals shall exercise its best endeavours, to obtain any. such

approvals in-a timely manner and fulfi / satisfy any such conditions relating théréto, without undue délay:
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CORPORATE GOVERNANCE

13. Authority of the Boatd

13.1  Subjectio these Articles, the Act.and-any other Applicable Law,.the Board shall be responsiblc for and:shall be the
absolute authofity for the superintendence, direction;. control and day-to-day management of the Company.

132 The MD shall repost to the Board and function on the basis of powers and responsibilities of the mariagement of
the Company entrusted by the Board in accordance with the provisions of the Act.

3.3 The approval of the Shareholders would be obtained only on such -matters as may be required under the Actand/or
pursuant to these Articles. i

134  Where no consensus is arrived at a Board Meeiing (including First Adjourned Board Me_ct'in_g and Second
Adjourned Bodrd Meetinig) with respect to.any resolution (sich resolution’ not reldting:to any matter set-out
inArticie43.5, then such a matter shall be referred to-the Sharcholders for their decision.

14. Nuinber-and Composition _
14.1 The maximum number of Directors on the Board shall-be:8 (eight), including the Chairman constituted.as follows:

14.1.1 From the Completion Date, the-right of the FILA Groupto fominaté its Directors on the Board (“FILA
Nominee Directors®) and the right of'the Indian Shargholder Group to nomtiriate its/their Directors on
the Board (“Indian Sharéholders Nominee Directors”) shall be-in accordance with the following

shareholdi'n_g thresholds calouldted on a Fully Dii__ut'e'd Basig in the S'ha_re Capital of the Company:

Greater-than or equal
to 30% but less than'
63%

Less than or equal to
50% but greater than
35%.

Greater than or equal
to65% but less than
75%.

Less than or equal to

'35% but.greater. than

25%

Greater than-or equal
10 75% but less than
98%;

Less than or equal to
25% but greater than
2%

14.1.2  The sharcholding thresholds as set out-abave for the Indian Skareholder Group shall apply mutatis
mutandis in the. event-the sharehotding of the FILA Group falls below: 49% of the Share Capitai, on a
Fuily Diluted Basis and vice versa,

14.1.3  Each Shareholder shall exetcise its votes in relation to-all the Equity Shares held by it at any ‘General
Mezting called for the purpose of filling ‘the: positions on the Board or in any wriften consent of*
Shareholders executed for-such purpose, and shall take all .other actions .n'eéessary to-ensure the glection
te the Board of the nominees of FILA and the. Indian Shareholders,

14.1.4  Mr. Santosh:Raveshia (being a Shareholder) (“Authorised Person™) is the agent and attorney-in-fact for
each and évery member of the Indian Shareholder Group and, for and on behatf of each and every |
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14.1.5

15. Qualification

member -of the Indian S are older. G oup The Authorised Person is authorised to give and receive
natices and communications, agreeto negotla[e, accord ¢onsent to. any matter requiring consent of the

“Indian Shareholders under these Articles, enter into setilements and compromiisés, and ‘comply with

orders of courts and awards of arbitrators with réspect to these Articles and take all actions nécessary,

expedient or appropriate in his Judgement to achieve the: forégoing. The. Authorised Person shall, (a) act

for and on behalf of each member- of the Indian Sharcholder Group under these Articles. in respect of
any tight, action or waiver to be- emrc;sed by.any member-of the Indian Sharehotder Group {including
the nomination, replacement or removal of the Directors); and {(b) be responsible for causing each of the
members of the Indian Shareholder Group to perform its / their obligations, covenants and undertakings
in ihese Articles. In relation to the Critical Matters and / or the Reserved Matters; consent/approval of
the Authorised Person, as set out in Article 43 for Board or General Mectings. shall be-deemed to mean
thie consent/approval on behalf of the Indian Shareholder Group.

Int the event Mr. Santosh Raveshia is unable to-perform his duties / obligations as the Authorised Person
due.1o health, accident or other: unforeseeablie/natural reasons, the Indian Shargholder Group.shall be.
entifled to nominate another individual wittiin the Indian Shareholler- Group to act ag the Authori sed
Person by irrevocably appointing such an individual as agent and attorney-ii-fact (by execution of
appropriate documentation in accordance with Applicable Law and provide necessary proof'to the FILA

‘Group) for each:and every member of the Indian Shareholder Group. The provisions of these Articles.

shall, mutdtis mutandis, apply to the individual so-appointed by the Indian Shareholder Group as the
Authorised Person.

The Directors: shall not be required to'hold any qualification Equity Shares.

16. Deleted

17. Casual Vacancy

Ini the évent of a casual vacaney arising onaccount of"l_he resignation of aDirector or the office. of the Diréctor becoming
vacant for any reason, the Shareholdef Group which has nominated such Director shall be entiiled to designate anoiher
person.to fill the vacancy.

18, Committees

18.1  The Board may organise additional committees of the Board consisting of such member(s) of ‘the Board, to the
extent permitted under Applicable Law or required thereunder. Commiftees shall- include, but not be limited to, the
sales and farketing committec and operations committee.

18.2  Subject to Applicable’ Law, the composition of every committee of the Board shall include FILA Nominee
Directors and the Indian Shareholders Nominee Directors: i the same ratio as present-on the Board.

183  The provisions of Article 23, 24, 25, 26,27, 28, 29 and 43 shall apply to the mcetings of every committee of the
Board mutatis mutandis.

19. Removal / Resi g_nation of Dircctors




Fach Shareholder Group may require the removal of its homin e:Director(s) at any time and shall be entitled to nominate
_another répresentative ag a Directof in place of the Director so removed, and each’ Sharchiolder Group shall exercise its
rights in such manner-so as.io cause the appointment of thc.'rcprescntati\fe of the other Sharehiolder Group as-a Director -
as aforesaid. Jn.the event of the resignation of retivement.of 4 Direcior nominated by any Shareholider Group, such
Shareholder Group shall 'be-_en'tit]ed to nominate another representative as Directot in place of such Director-and the:
other Sharéholder Grotp sha]l___exercis_e_ its votes.and rights: in such manner so as 1o Sause the appointment of 'su_c"h
representative nominated as aforesaid.

20. Directors’ Access

£ach Diséctor shall be entitléd to' examing. the books, accounts and records of the Company and shall have freg access,
at all reasonable times and with prior written riotice; to any and al} properties and facilities of the Company. The
Company. shali provide such information relating to the business alfairs and financial position of the Company-as any
Director may require. A Directot nominated by.a Sharcholder may provide such information to the Sharcholder. tha
nowmiinated him.

21. Chaigman of the Board and MD

211 Subjectta Article 21.2, the MD of the Company shall be anomineg of the Indian Shareholdér Group. The Chairman
of the Board shall be any person nominated from amorigst the FILA Nominee Directors.

212 As on the Completion Date; Mr.Santosh Raveshia is the MD- of the Company and a nominee of the Indian
Shareholder Group. 1 the cvent-Mr. Saritosh Raveshia ceases for any reason 1o. hold the position of MD -of the
Company (includ'ing but.not limited to health redsons:or non-pérforfiance below the expecied levels). the Indian
Shareholder G’r{_)up shall have the right'to appoint a néw MD. In the event that the new MD so appointed by ‘the
Indian. Sharehotders is non-performing fo the expected levels, then in that event the MD will be nominated by
FILA. and.the Indian Shareholders, will have the right to naminate: the Chairman.

213 The Chairman shall ot have a second and casting vote, In addition tor the duties under the Act the Chairnian shall
‘be entitled to chair al meetings of the Board and all General Mégtings. In the absence of the Chairmanat a Board
or General Meeting, the Board shall neminaie a Directar who shall act as the Chairman of the said Board Meetings
‘and-/ or-Genéral Meetings.

.22, Alternate Director

The Board may appoint an alternate director (an “*Aflternate Director™) who IS recom mended for such appointment by a
Director (an “Original Director”) 10 act for him during his absence for.a -pcriod' of not lcss than 3 (three) months from
India in-which the Board Meetings are ordinarily held. An Altérnate Director appointed under this Article shall not hold
office fora p’_e‘rind.'!_enger than that. permissi'bl_e to the: Original Director in whose place he has begn appointed.and shall
vacate office ifand when the Original Director retumnsto India. If the term of office of the Original Dircctor is terminated
before he so returns to fudia, afy provisions.in the Act for the automatic: reappointment ‘of any retirinig Director;, in
default of another appoiritment; shall apply to the Ori ginal Director and not to the Alternate Director. The acts:of the
Alternate Director acting for 'the'--()_rig_i'rial Director will be deemed fo be-the acts. of the: Original Director. Upon the
appointment of the"Alternate Director, the Company shall ensiire compliance. with the pru'vis)_i ons of the Act, including
by filing necessary forms with the relevant registrar-of companies. The Alternate Director shall be -entitled to receive
notice of a meeting of the Board or committee thereof, -along with all relevant papers:in connection theréwith in terms
of Article 25hereof-and t0-atiend and vote thereat in place of the Original Director and genérally to pérform all functions
of the Original Director in his absence. ' '

23, Résolution by Circulation




‘Subject to. Article 43, no resolution shall be:deemed to have been duly passed by the Board or a-comthittee thercof by
circulation, unless the resolution has been circulated in-draﬂ,-iogether with 't'h:e' necessar')} papers,-if any, to all Directors
or to all members of such committee, as the case may be, al their-usual address, and has been approved by a majority of
stich of them as are entitled to-voie on the resolution.

24. Board Meetings; Frequency, Location and Language

24.1 Subject to the provisions of the Act, the Board shall mest at least once every calendar quarter and there sha]'] be gt

least 4. (four) Board Mgetings in any calendar year at such location as may be mutually agreed to between FILA
and the frdian Shareholders, provided that a time period of more than 120 (one hundred twenty) days-shall not
lapse betwden 2-(two) consecutive Board Meetings.

742 English shali be the official and working language for the meetings of the Board and therefore, minutes of the

Bodrd Meeting will also be in English.

25, Notice

A Board Meeting may be-called by any 2 (two) Dircctors by giving notice in writing 10 the Compary and / or‘the

company secretary specifying the date, time and agenda for such Board Meéeting. The-Company shall upon rec¢ipt of
stich notice give a copy of such notice 1o all Direciors ‘of such Board Meeting, accompanied by a written agenda

specifying the business of such Board Meeting and copies of all papers relevant for such Board Meeting, The Company 3"

shall ensure that sufficient information is included with_such notice to-the Directors to enable each Director to make.a
decision nn'thé: issue in question &t such meeting: Not less than 7 (seven) days’ prior written notice shall be given to
eac]_l_Direcfor (including the FILA Nominee Directors and the Indian Shareholders Nominee Directors) of any Boaid
Meeting, accompanied by. the agenda for the Board Meeting; unless 1 (one) F ILA Nominee Director-and: | (one) Indian

‘Shareholdérs Nominee Director have given written-approval for a meeting called at a shorter notice to transact urgent

business. Provided that in the case of a Board Meeting convened for the purpose of: approval of the audited statutory
accounts, it shal i be sufficient compliance if copies of the same are delivered 1o the Directors 7 (seven) days before such
Board Meeting. The quorum for the Board Meeting shall be.in accordance with Article’27 herein below.

26. Electronic Participation.

Subject to Article 43, the Board may conduct and the Dir¢ctors may participate in Board Mectings and meetings. of
committees.of the Board by video conferencing or other audio visual means or any other means of conteniporansous
communication as prescribed under the Act and/or by the Ministry of Corporate Adffairs from tme to time.

27. Quorum

27.F  Theguorum for a Board Meeting, shall be one third of the {otal number of Directors or.2 (two) Directors, whichever

is Higher, provided that the presence of atleast'one FILA ‘Nominee Director and the Authorised Person; present and
eligible for voting, is réquired to'constitute a valid quorum, and such quorum requiremient will need to.be satisfied
throughout the entirc Boatd Meeting, unless otherwise agreed in writing between FILA and the Indian
Shareholders,

372 Inthe absence of a valid quorum at a Board Meeting. within 1. (one) hour from the time appointed, the Board

Mecting shall be adjourned tothe same time and place not earlier-than 7 {seven) days but no later than 14 (fourteen)
“days thereafter as the Board may determiiic {“First Adjourned Board Meeting"™), provided that the agenda for the
First A_djqumed.Board Meeting shall bee the same as the agénda. for the initial Board Meeting.

i




27.3

27.4

27.6

28, Viting'

28.1

29.1

202

29.3

29.4

The-quorum at such First Adjourned Board Meeting sh’é[i, n'c')m'ithstanding' anything to the .contrary contained
hérein, but subject however to the requirements of Applicable Laws, be one-third of the total aumber of Directors

or 2 (two) Directors, whicticver shall be higher and all business transacted thereat shall be regarded as ‘having bieen

va]i'd:[y.lzfénsacted.-

I the gvent.a valid quorum in ferms of Article 27.3is not present within 1 (one)-hour of commencement of the-

First Adjourned Board Meeting, the F irst Adjourned Board Meeting shall be adjourned to the same time and place

not e_'a'rliér than 14 (ftiurteen) days but-no later than 21 (twenty one) days thereafter, as the Board may detertriing.

{"Second Adjourned Board Meeting™), provided that the agenda for the Second Adjourned Board Meeting shall be
the same as the agenda for the initial Board Meeting and the First Adjourncd Board Mesting.

In the event-a First A’djo_ﬂmed Raard Meeting is adjourned to the Se_cond Adjourned Board Meeting in-accordance
with Article27.4, then, the Company shall, immediately after such adjournment. serve on all the Directors (with a

copy to FILA and the Indian Shareholders), a written notice intimating all the Ditectors (with a copy to FILA and |

the Indian Shareholders) of the adjournment of the First Adjourned Board Meeting to the Second Adjourned Board
Meeting (“Board Metting Adjournment Notice™) through email or facsimile. The Board Meeting Adjournment
Notice shall state the proposed date of the Second Adjourned Board Meéting and shall re-attach the writteén aggnda
circulated for the initial Board Meeting and the First Adjourned Board Meeting together with copies of all-rglevant

papers. At such duly convened Second Adjourned Board Meeting, the C'ompany and/ or its: authorised

re_preser_natives as the case may be present, shall make astatement that a notice in acc_o_rdancc_wi:th the pré\-’isi ons
‘of this Article 27.5was duly served on all the Directors (with a copy to FILA :and Indian Shareholders).

‘Not less than 14 (fourteen) days’ priot virifteit notice shall be given to-all the Directors {with-a copy to FILA and.

the [ndian Shareholders) in respect of each Second Adjouitned Board Mecting (“Minimum Notice Requirement™,
The.quorum at such Sec¢ond Adjouinied Board Meeting shall, rnotwithstanding anything to the contrary contained
herein, but subject however to: (§) the requiretenits-of Applicable Laws; and (i) the Minimum Notice Requirement;
be one third of the. total number of Directors. or 2 (two) Dircctors; whichever shall be higher,_an_d all lj_usin'ess_
transacted there at shall be regarded as having been validly transacted. Provided however, no decision or action
shail be taken inrelation to the Reserved Matters in the absence of valid quorum as set-out in Article:27.1.

Each Director may éxercise 1 (one) vote at a Board Meeting. The ac_loplion- of any resclution-of the Board, whether
by circular resolution or otherwise, shail be _p_ass‘ed by-a:simple majority.

29, ‘The Directors nominited by the Sharcholder Groups:

will not willfiilly or unreasonably fail to atfend a Board Meeting in order to.prevent the trans_ac_tion._of‘busi'ness_ at
that Board Meeting; '

shall be indemnified by the relevant Shareholder Groups to the extent that any of the Shareholders Groups do il

participaté in or attend in any Generdl Meetings (including any adjo_umcd meetings), of do not participate in or
attend any Board meetings {including any adjoutrned meetings) through their respective tominee Directors, or

block any reselution {inciuding matters in relation to the Reserved Matters) and as-a consequence of which the

Company and/or. the Directors suffer or incur any statutory penalty or fines.

will exercise their rights so as to ensure that the Company, subject to these Articles, carries out the'Business Plan
in accordance with its térms; and

will exercise their rights so as-to-ensure that the Company complies with These Articles.
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30, Remuneration/ Expenses

30.1  The remuneration / sitting fees of the Directors shall be‘decided by the Shareholder Groups mutually.

30.2.  Prior to each Board Mecting, the ‘Shargholders shall mirtually agree on who will bear the expenses of the Board
Meeting such as cost Of transportation and accommodation of the Directors and what costs will bie borne by such
Sharcholder(s).

31, Director’s and Officers”™ Insurance:

The Company will procure suitable Director’s and Officers® insurance for all the Indian Sharcholders Nominee Directors
and the FILA Nominee Directors..

ComPANY UNDERTAKING
37, Covenants-and undertakings of the. Company. to FILA and the Indian Shareholders:

33.1  the:Company shall not recognize or register any Transfer of Equity Shares unicss effected in accordance with these
Articles: and

322 the Company and the Sharchaolder .Groups-SHall ensure that ali agreements and arrangements with a Related Pa‘rt__y
shall be entered into-at arms length basis:and in accordance with Accounting Standard 18 issued by the Institute of
Chartered Accountants of India;

MANAGEMENT OF THE COMPANY
33. Manageément of the Business.

3.1 Subject to this Article33, the Company and the: Shareholders shall endeavour in their fullest capacity to promote,
develop and'expand the Business in‘terms with these Articles.

332,  Exportof products ouiside the Tejritory by the Company shall be undertaken with the co-operation and guidance
of FILA aiming at obtaining synergies provided that (i) the- MD of the Company ‘shall inform the chief executive
officer of FILA prior to any business devclopments / export of products envisaged by the Company in aby country
where. FILA bas a branch and / or a subsidiary: and {ii) the Company. shall nol export products: identical or
déceptively similar to. the praducts manufactured by FILA outside the Territory.

34. Management Compensation

34.1.  The Board shall decide the salaries of the executives and other officers of the Company. However, if such
execeutives and other officers are Related Parties thien the resolution- on such matter will have to be:unanimously
approved by the Board.

SHARENOLDERS MEETINGS

35. General Megting.of Shareholders

35.1 The Company shall hold at least one (1} general meeting of the Shareholders to be cailed an “Annual General
Meeting” in.each Financial Year. All general meetings of the Sharcholders of the Compary shal] be-called *General. |




35.2

Mectifigs” (which shall also include the nnua} General Meeting). All General Meetings will be held in accordance
with the Act, thé Memorandum and these Articles. The Chairman of the Board shall be the Chairman ofthe meeting
of the Sharehelders. ’
English shall be the.official-and working language at General Meetings. A -simultaneous translation service will-be
pr‘ovided at the expense of the Company {if required).

36. Notice of General Meetings

Prior written notice -of at least 2} (twénty one) days. for convening the General Meeting shall be given to all the
Shareholders of the Company. Subject to compliance under the-applicable provisions of the Act,.a General Meeting

may,
-prior

howevet, be called by the Chairman:on iess;th_anal (twenty one) days (bt hot less than 2:.(tw_q)_ Business: _DaY's)
written notice with the piior written’consent of the Sharehoider Groups. Every notice shall be accompaniced by the

agend'a'sct't_ing out the particular business proposed ta be transacted at such mec_ti'ng.' Witkout the prior Written upanimons:
consent of each Shareholder Group, no business shall be transacted at any General Meeting duly convened #nd held.
ather than that specified-in such notice:

37. Quorum

YA

37.3

374

375

The quorum for a General Meeting shall be 2 (two) Shareholders. Provided guorum at the General Megting shall
comprise at least 1 (one) duly authorised represéntative of the:FILA Group and the Authorised Person, present at
the commencerient of such meeting and throughout its proceedings and rio business at any General Meeting shall
be transdcted, unless at least 1 {one) duly authorised representative of FILA and the Authorised .Pcrson__are_-prcsenf
at the commencement of such miecting and throughotit its proceedings (unless the concerned Shareholder Group
‘has provided its writicn consent to the holding of such’'meeting in the éh_é;ence of its nominec). Where any decision
is referred to- the Shareholders in terms of Arficle 13.4 (not being Critical Matters ar Reserved Matters), then the
Shareholder present at such meeting shall constifuté a ‘guorum for the purposes of approving / passing such
resalution and the, other Shareholders shall bedeemed to have consented to the same,

In the absence of a valid quorum at'a Cieneral Meeting, duly .com_aened_an‘d'h'e]d, the méeting shall be 'adjo‘umed 1o
the same time and place in-the next week, or 1o such other date and such other time and place as the Board may
determinc which date shall not be earlier than 7 (seven) days, or later than 14 {fourtc_en) days thereafter, subject to.
complianée with- other requirements of the Act as the ‘Chairmian may determine with the prior consent of the.
Shareholder Groups (“Fitst Adjourned General Meeting"), provided that the agenda for the’ First Adjourned
General Meeting shall be the same as the-agenda for the initidl General Mectirig.

The quorum at such First Adjourned General Meeting shall. nowwithstanding anything to the contrary contained
‘herein, but subject however to-the requirements of Applicable Laws, be the 'Sharehol_der’(s_)_preserit; and-all busihess
‘transacted thereat shall be regarded as. having been validly transacted.

In thé event a valid Guorum in terms of Articie 37.3 Ts nol.present withifi 1 {ong) hour of commencement: of the
First Adjourned Genera! Meeting, the First Adjourned General Meeling, shall be adjourned to the same time: and
place not earlicr than 14 (fourteen) days but n_o.]awr-lhan.f!] {twenty ﬁnE')' days {hereafter as the Chairman may
determine (“Second Adjourned General Meeting™), provided that.the agenda for the Second Adjourhed-Gencral

Meeting shall bethe same a5 the agenda for the initial General Meeting and the First Adjourned Genera) Meeling.

In the eveiit @ First Adjourned General Mecting is adjourned to the Second Adjourned General Meeting in
accordance with Article 37.4, then, the Company shall, immediately after such adjournment, serve on each of FILA
and'the Indian Sharcholders, 2 written notice intimating FILA and the Indian Shareholders of the adjournment of
the First Adjourned General Meeting to the Second Adjourned General Meeting (“General Meéting Adjournment
Notice™) throigh email or facsimile. The General Meeling Adjournment N otice shall state the proposed date of the




37.6

38, Voting

38.1.

38.2.

38.3.

Second Adjourned General Meeting and shall re-attach the written agenda ¢ ulated for the initial General Meeting
and the First Adjourned Generai Meeting together with-copies of'all relevant papers. At such duly convened Second
Adjourned General Meeting, the Company and/ or its: authorised representatives, as-the case may be present shall
make a staiement-that a notice in accordance with the provisions of this Article 37.5 was duty served.on ail the
Shareholders (with a copy to FILA and Indian $harcholders):

Not less thany 14 (fourteen) days® prior written notice shall be given to each of FILA and the Indian ‘Shareholders

in tespect of each Second Adjourned General Meeting (“Shareholder Minimum Notice Requirement™). The.

Shareholder(s) present in person at such Second Adjourried General Meeting shall, notwithstanding anything to
the contrary hérein contained; but subject however to: (i) the requirements of the Applicabile Laws; and {ii) the
Shareholdeir Minimum Notice Requirement; constitute the quorum .and all business transacted théteat shall be
regarded as baving been validly transacted. Provided howevet, ng- decisions shall be taken in relation-to Reserved
Matters_in the absence of valid quorum as set out in Atticle 37.1.

At any General Meeting, the voting s_hail'take place by a pall, and each Shareholder shall exercise 1 (one) vote-for
every Equity Share held by such Sharchotder,

Subject to Article 43 below; the adoption of any resolution of the ‘Shatehoiders shal). réquire.a simple ot $pecial
majority, as réquired by Applicable Law.

Provided that ifa resolution for any matter is approved by the Board and is required o be placed before the
Shareholders for their approval, thei the Sharcholders ivill act in the same as manher-as the Board with respect 1o

that matter.

'39, Participation by [léctronic. Mode

The" Shareholders may participate in any General Meeting by video conferencing or other audio visual means of

‘coniemperancoys ¢ommunication as prescribed by Ministry of Corporaie Affairs or as may be prescribed under
Applicable Law from timeto time.

40, Shareholders Undertakings

40.1

40.2

‘Subject to- Amcle 39, at any General Meetmg duly cohvenied for the purposé of voting on any matter required 10°

be transacted by the Shareholders- there at, the Shareholders shall- respectively be present in pérsan or through their

“duly authorised representatives.appointed in accordance with the: applicable provisiens of the Act for the purpose

of complying with the requirements of a valid quorum, and shall vote in respect of all Equity. ‘Shares owned and
held by them at-such General Meeting in-accordance with thesc Art[c]e_s

Thé Shareholders shall jointly and severally ensuré:

40.21 that they, their representatives, proxies and agents representing them at General Meetings shall at-all
times exercise their votes in respect of the Equity. Shaies.in stuch manner se as to-comply with, and to
fully and effectually implement, these 'Art'ir_:les; and

40.2.2  thatifany resolution is proposed contrary 1o these Article; they, their representatives, proxies-and.agents
representing them shall vote against such resolution. 1f for any reason such a resolution is pélésed'f' the
‘Sharcholdets shall, if necessary, join togéther and convene an extraordinary general meeting pursuant
‘to the Act for implementing the provisions of these Articles.

PP ?/gy;nﬂf .




41.  The

Shareholders shall; and shall ensure that their respective nominee Directors always vote in.a manner that ensures

that the Company does not commit a default of Applicable Law.

42, Other Shareholders Underiakings:

42,1

42.2

42.3

Any future ventures/investments/development. projectslacqumtmns vidertaken by the Shareholders and/ or their-
Affiliates, in any. busmcss similar 10 the Business in the Terrltory shall be undertaken, carried on, implémented or
held through the Company.

Inthe event gither FILA or ihe Indiah. ‘%hareholders desire-to sét.up or invest in, any new busingss venture or plans-
to diversify into new business areas (“Etecting Shareholde™) similar to the Business, then the Electing Sharcholder
shall immediatély notify the non Electing Shar¢holder of the samé.-Thereupan, the Electing Shareholder and Non
Electing Shareholders shall mutually undertake a feasibility: study of the. proposed venturc: and upon mutually
concluding to implement the propesed venture undertake the new wenture as 51:4%business partneis in the venture:
‘or such other shareholding percentage as may be mutually agreed between FILA and the Tndian Shareholders.

The modalities-of any new business ventures in terms of Article 42.2 above shall be recorded and implemented by.
-way of a separate written agreement between FILA and the: Indian Shareholders.

RESERVED MATTERS -

43, Reserved Matters / Critical Matters

43.1

43.2

Subject to Applicdble Law and notwithsianding anything contained.in these Articles, notic 'of the Reserved Matters
and/ or Critical Matiers shall be taken up, decided, acted upon and / of implemented by the Company, nor any of
the Reserved ‘Matlers gnd / or Critical Matters shall be placed. for-a vote thereon at a General Megting of the
Company; nor any decision shall be taken by the Board in relation o Reserved Matiers and / or Critical Matters
without: (i) the affirmative vote of each of the FILA Group and Indian Sharcholder Group (acting through the
Authorised Persen in terms of Article 14.1.4) ifi case of a Geéneral Meeting, or at the Fifst Adjouined. General
Meeting or at the Second Adjourned General Meeting; or (b) without the alfirmative vote of at least 1 {one) FILA
Nominee: Director and Mr. Santosh Raveshia (as the Au:honsed Person in terms of Article 14.1.4 and in his
capacity as Indlan Shareholders’ Nominee Dlrector) in the case of a Board Meeting or at the First Adjourned Board
Meeting or at the Second Adjourned Board Meetinig. Any decision regarding the Reserved Matters arid / or Critical
Matters shall be referred to the Board or the Shareholders, as the ¢ase may be, and no Shareholder; Directot, officer,
Board commitiee, Board committee member, employee, agent or any of their respective délegates shall take any
actions purporting to commit the Company to undertake-any actions set out in the Reserved Maiters and:/ or Critical
Matters. Provided further, upon the .rcq_u_csé_t ol any Director for-any reason (including if such Director feels that he
orshe. may be subject to a conflict of interest in respect of the Shareholder that had -appointed such Director),
subject to Applicable Law; such'Reserved Matter and. /- or Critical Matter shail be submitted {o the Shareholders
for their approval and the provigions of this Article 43.1 shali apply in respect-of such Reserved Matter and / or
Critical Matter placed before the Sharcholders® mieeting,

Ini-connection with the Reserved Matters and / or Critical Matters to be voted on by Mr: Santosh:Raveshia on. behalf
of the Indian Shareholdeis and as the Authorised Person at 2 General Meeting or Board Meeting (s the case
maybe), unless Mr. Sasitosh Raveshia waives his approval in respect of the Reserved Maiter(s) and / or Critical
Matter(s): (A) the piior written consent of Mr. Santosh Raveshia w ould be required, in case he is unable to attend
the Board or General Meeting; or {B) in cdse Mr. Santosh Raveshia is present at the Board Meeting-or General
Meeting; then his affirmative vote would be required at:such Board Meeting or General Meeting. Thé provisions
of Article 43.2 shall mutatis mutandis.apply-to 1 {one) FILA Nominee Director for'Board Meeting and 1 (one)
_authorised representative-of FILA Group for General Meeting.
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43.5

Iiis clarified for the avoidance.of ‘doubt, that if 1'(one) FILA Nominee Director _and'Mn ‘Santosh Raveshia have
approved a Reserved Matfer and 7/ or Critical Matter at-d Board imeeting, the relevant Sharebolder Groups:shall not
retract anid vote against such Reserved Matter and / or Critical Matter at the Shareholders mecting; and shall vote.
in consonance withithe vote previously approved by their nominee at the Board meeting for that particular Reserved
Matter and / or Critical Maitér (as the.case maybe)..

1f no.consensus ¢an be arrived in relation to the Reserved Maiters{whether at Board or General Meeting), then the
same shall not be construed as a Deadlock (as defined in Article 54.1) Tor the purposes of these Adticles.

The Reserved Matters-are as follows:

() Sale {or other acts of disposition} of participations or of business tonceins;. _

(ii} Changes in the compensation policy of the: FIL A Nominee Directors / Indian Shareholders Nominee
Directors or émployees of the Company nominatéd by FILA / the Indian Sharehiolders;

(i} Entering into any agreement with any party related 1o the Indian Sharcholders/ FILAS

( iv) Distribution of dividends of an amount which if declared _wquid result in the net debt: EBITDA ratio to
be higher than 2.5 times;

() Any ‘guarantec or. indemnity or similar arrangement; which has the effect of guaranteeing or
indemnifying the liability by FILA to-any third party or a. Shareholder of the Company or the Comgpany.

{(vi) Acquisition ofassets, including immoveable property and licences in respect thereof, in whatever form,

incloding propertics acquired on lcase and / or leave & licence and asscts leased or licenced under

financing leasing arrdngements, worth individvally more than Rs. 100,000,000/ (Rupees One Hiindred

Million);

(vii) Disposal of assets; including immoveable property and licences in respect thereof, in ‘whatever fbrm,
-worth individually more {han Rs.100,000,000/ (Rupees One Hundred Million); _

(viii) Creation of any encumbrance over any of the Company’s assets. for an amount exceeding individually
Rs.100,000,000/~ (Rupeés One Hundred Million); '

(ix) Entering by the Company into any’ contract or series of contracts (and subsequeni amendments théreto)

to-procure third party services) for an individual amouni of more than Rs. 100,000,000/ (Rupees One
Hundred Million), including without liniitation, insurance contracts;

{x) Entering by the: Company into-any contract of series of contracts (and subsequent _-amen'dm ents-thereto)
inrespect of licenses for intellectual property rights;
xi). Initiation by the Company-of legal proceedings or defence of any legal or rcg‘ulatory--proccedings or

setilement or compromise-of any third party claim’ against the Company, ifthe disputed amount exceeds
Rs.200.,000,000/- (Rupees Two Hundred Millien); '

(xif) ‘Chénge in Memorandum and Acrticles of the Company;

(i) Arly change in the existing banking relationships of the Company namely HDFC Bank (prime lender),
Baiik of Baroda, State Bank of 1India and BNP Paribas;

(xiv} Appointment, temoval and/or. termination of existing or future. Relatives of the Indian Shareholders and

who are the employees or will be the employees of the Company, provided however, that this veto right
shall not '_be ava'ilab]e to either FILA orIndian S_harcholders in casc. such existing or future employees
have commiited any fraud, or gross ricgligence orwilful conduct in the discharge of their dutics;

(xv) Any inciease in remuneration/salaries, smoluments or benetits 1o the existing or future Relatives.of the

Indian Sharcholders and who are employees. or will be the employees of the Company, provided
however, thiit. this vétoright shatl not be available 10 either FILA or Indian S_h_a_reho‘]ders in case-such
increase in remunerdtion/salaries, emoluments or henefits is eutside market standards:

(xvi) Appointment; removal or termiriation.of the statutory auditors of the Company

BUSINESS PLAN




44. Business Plan

45,

441, Prior to the start of: each calendar year, the. Board shali determine the annual budgetary limits (with applicabie sub

limits within a Financial Yeéar for each:semester of each Fmanual Year) prepare a business plan fora period of 3
(three)  consecutive calendar years — January {0 December (“Business Plan™) and ‘shall provide each of the
Shareholders with a-copy of such. proposed Business Plan to be presented for approval and adoption by the Board
in accordanice with Article 44.2. Such Business Plan shall outline the financing and operatinig palicies of the
Company including mission; orgamzanona] objectives, strategy, estimates of capital ‘expenditure -and working
capital, target products, changes to business processes, resource management, risk management and financial
policy. In the Business Plan, the management will also detail any proposals for constitution of committees, if any,
in terms of Article 18 and their functions, audit, human resources, code of cohduct and corporate governance,
reporting requiréments ‘and cumplianc_és.

44.2. The Business Plan shall be submitted to the Sharehoiders for their review latest by the 2nd week of November of

the relevant calendar year in which it needs to be presented. The. Shareholdérs shall, if required, update and revise
the same for the next three (3) consecutive calendar years — Jariuary to December. The-Board shall meet no later
‘than 30th November. of the relevant calendar year in which the Business Plan: {or revised Business Plan) aeeds to
be adopted and approved.

443, Notwnhstandmg anything confained hercin, the Shareholder Groups shall have the right to mutually agree fo

modify any Business Plan (“Modified Business Plan™) and the Modified Business Plan shall be adopted by: the
‘Board,

DIvIDEND DISTRIBUTION POLICY

Subject to Applicable Law and/or any contractual obligation and unless otherwise agreed between FILA and-the Indian
‘Shateholders:in writing, the Board shall (subject to transfer of resetves and depreciation) recommend the amount. of
dividends to be declared in a particular Financial Year.

COVENANTS

46. Financial Records

“The Company shall allow each Sharehelder and its authﬂrlsed representatwes the right during normal business hours to

inspect its books and accounting records, to make extracts and copies therefrom, at its own expense, and 10 have full

access 10 all of the Company’s property and assets including but not- Timited to the w_ori\m_g__ papers-and documents of.

the statutory auditors-of the. Comipany.

47.Books.and Records

Subject to Article 49, the Company shall keep proper, completc and accurate books of account in Indian Rupees io
accordance with Tndian. generaily accepted accounting principles or Indian Accounting Siandards. In addition, the:
Coinpany shall, ptepare on an-annual and quarterly basis a reconciliation of the accounts-of the: Gompany in accordance:
with generally accepted accounting pnnclp]es used to prepare the accounts of FILA and its Affiliates. The Company

shal! make such annual reportings to F iLA as may be required by FILA for any statutory filings required 10 be made by |

FILA or its parent/group companies in the respective Jur_l_sdlc_tmn of their incorporation and/or listing.

4£8.-Repotts.
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48.2

483

184

49. Accounlts

49.1

49.2

50. Intellectuat Property Protection

‘of each calendar year, provide FILA with the andited. consolldatcd wherever applicable, financial statements of

"The.Company shall, as part of the reporting requirenents, also provide inforntation in relation to local management

By the first week of November for every calendar year; the Company shall provide FILA. {through group. CPM)

(<) Quarterly Accounts

) Monthly Accounts: un-audited figures (Sales, NFP and intércompany reconciliation)ta be submitted -within

l

The Company shall, within a period of 30 (Thirty) days or such ot er time penod notitied by FILA frori ‘the end

the Company for the respective calendar year in the format prescribed by FILA: from lime to time.

of IFRS adjustment, profit and loss statements on a quarterly basis; sales, nét finanecial position, and intercompany
reconciliatiot on.a monthly basis.

with the annual budgetfprq(.ctlons The budget shajl reflect the monthly, quarterly and annual figures by
illustrations dnd refer tothe calendar year (Januaty to December).

The Company shali provide to each Sharéholder (i) rio later than 31st May after the end of’ each Financial Year,.
thé annual audited consolidated, wherever applicable, financial statements.of the Company for such Financial Year, .
(1|} within 30 (Thirty) days: after the end of each quarter, Guarterly uhaudited consolidated, wherever applicable,
financial statements and management accounts of the Company consistent with the.annual financial statements for
such quarter, {iii) 30.(Thirty) days priorto the commencement of any Financial Year, the annual budget/ projections.
of the Company; and {iv) such othef reports as the Board may determine. The Company shall furnish o each
Shareholder Group 4nd their auditors such financial and other information relating to the Business. of the ‘Company
as any of them may reasonabty require.

For the purposs of conselidation of accounis of FILA. with the Company, the_Company'sha_ll provide FILA with
financial statements/audited reports of the Company comprising of the following:
(a) Annual Accounts

(i) based on 12 months ranging from January to December, and on full audit scope engagement letter
including FILA's auditor instructions as per market standard practices.in this kind of engagement.

(ii). un-audited figures to be submitted to FILA (through gréup CPM) within the second week of January
(latest). Tt.is clarified that for the calendar year January-December-2013 year, the-agroed deadline for
submitting the un-audited figures will'be 18th-January 2016;

(iii) :complete audited report to be'submitted to FILA by the 7th of February évety calendar year.

{6y January-June Accounts '

iy un-audited figures to-be submitted to FILA (through group CPM) within the second week of July (latest)

' for every calendar.year; '

(i} limited review report to'be submitted to FILA by the 21st of July every ¢alendar year.

{i) un-audited figures for the 1st quarter (Jan-Mar).to be sibmiited to FILA {through group CPM) within
the second week of. Aprll (latest) for every cak.ndar year;

(i) un-audited figures for the 9 monlhs {Jan:8ep) ta be 9ubmmed to FILA (through group CPM) within the
“second week.of October (fatest)-for every cal_endar year:

the first week after the closing of the month.

For the preparation of the financial statements/ accounts as setoul gbove, the duditors of the Company will perform
full audit of the financial statements/accounts, based on FILA's auditor instructions as per market standard practices
# this kind of engagement, lor the period. commencing from January 1 of each calendar year and ending on
December 31 of such' calendar year, within 3 1-days from December 31 of the relevant calendar year.
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The Company shall-take all steps promptly to protect the intellectual property rights it owng or. lawfully uses. Such
_protection, if approptiate, may include, without limitation; the reglstermg of (i} its own rademarks, brand narmes and
copyrights and (ii) any trademarks, brand names and-copyrights licensed or-assigned to the: Company, if so permitfed
under the respective license or assignment agreement as the case may be. Furthermare, the Company shal! immediately
notity each’ Shareholder Group concerned.in case it becomes aware of any infringements of intellectual property rights
of either of ihe Sharehalder Groups.

51, Nominee Director Liability

51.1 Except for actions taken pursuant to a Board: Resalution duly passed under the Previous Agreements; and subject
to the provisions.of Applicable Laws, the FILA Nominee DII’ECt()l‘( 5} shall not be lidble for any default or failure.
of the- Company in complying with, the provisions of any Applicable Laws, including but not limited to, defaults
under the Adt, takation and labour laws of India, compliance with regulations and guidelines prescribed by the
Reserve Bank of India for the périad prior to'the Completion. Daté.

'-5_1 2 Further;the Company shall ensure that the other Directors or suitablé persons are nominated as complianice officers,
occupiers and/er employers, as the case may be, in order to énsure that to the maximum extent periittéd by
Applicable Laws, FILA Nominee Directors and, Ind;an_ Shareholders Nominge Directors do hot incr any liability.

52, Injtial Public Offering

'52.1.  Itis the intention of the Company and the Shareholders 1o have the Equity Shares of the Company listed on the
Bombay Stock Exchange Limited / the National Stock Exchange of India Limited in accordance with the'
Applicable Laws of the Territory (“IPQ™). Atany time after the Completion Date, the Indian Sharcholders shail be
permitted to propose an IPO. FILA shalt vote and provide necessary assistance, if required, only for the process of
the [PO {but not: pricing or valuation of the Company) namety, appomtment of merchant bankers, preparation of
red herring. prospectus ete.; provided however, that in the event the pricing of the IPO is equal to or above the
Current Equity Value, FILA shall rnandatanly vote in favour of the pricing for the IPQ as shpulated in Arficle
52.2. In the event, FILA does not vote in favour of the IPO pracess, then such failure shall be deemed to be'a
material bréach of these Articles,

52.2  Subjecito Article.52.1 above, FILA shall have a veto right to approve the pricingof the IPO.in the. event it is below
the Current Equity Value. In the event, the pricing of the [PO is equal to or above the Current Equity Value, then
FILA, along with the Indian Shareholders, shall vote in favour of the pricing for the IPO.

52.3  ‘Once the pricing of the IPO-has bieen approved, {he.TPQ shall be effected in the following order of priority:

{a) -the issue of new Equity Shares; and-

{(b) -an offer for sale of existing Equity Shares wherein: (x) the Indian Shareholder Group. and the FILA' Group
will _offcr their shares based on their Pro-Rata Shareholding dr (y) such other shareholding percéntage as may.
be mutually agreed between FILA Group and thé Indian Shareholder Group. It is clarified that the willingness
of FILA Groyp is to.offer such minimum number of Equity-Shares so as to achieve the offer for sale:

CHANGE IN CONTROL
53. Change in Conrol

53:1  Within7 (Seven} Business Days after thie completion-of a Change 1 in Control of FILA, FILA shall deliver written
notice of stich Change in Control (“FILACIC Notice™ to the Indian Shareholders.
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534

53.5

33.6

For a period of 2
Indian Shareholders shall have the right but not the e_bligatiqn, exercisable; at i_ts_ sole discretion, by the delivery of
a writtén notice to FILA, to-sell'to FILA all the Equity Shares heid by the Indian Sharcholders, on a Fully Diluted

Basis, in the Company; as held by the Indian-Shareholders-on the date of receipt of the FILA CIC Notice, at the:

Formula (“Indian Shareholders Put Option™). Inthe event the Indian Sharehol deérs exercise the Indidn Shareliolders
Put Option, FILA shall be obligated to acquire all. of the Equity Shares held by the [ndian Sharcholders, on a Fully
Diluted Basis, in the riatiner contemplated under Article 53.4:

In the eventthere is a Change in Control of the Indian Shareholders:

53.3:1 If the Indian Shareholder’s shareholdmg in the Company is held hy/through Persons not being its/their
Affiliates as per Articles 5 10 9, in accordance with the provisions of these Articles or a Changg in
Control of the Indian Shareholders, within 7 {Seven) Business Days after the-completion of a Change in
Control {other than due to'a public offering of the Indian Sharcholder’s E quity Shares} of the Indian
Sharcholders, the Indian Sharcholdérs shall deliver written notice of such Change in Control {*Indian
Shareholders CIC Notice”) to FILA.

5332, At the sole discretion of FILA and within a period of 30 (Thirty) Business Days. from receipt of the
Indian Shareholders CIC Notice, FILA shall have the right but not the obligation, exercisable by the
delivery of a writteri notice to-the l'n'di_an Shareholdets to require the Indian Shareholders to sell all the
Equity Shares held by the Indian Shareholders, on a Fully. Diluted Basis, in the Cempany, as'held by the
Indiain Shareholders, as on the date of receipt of the Indian Shareholders CIC Notice at the Formula
{“FILA Cail Option”). In the event FILA exercises the FILA Call Option; the Indian Shareholders shall
be obligated to sell all of their Equity Shares held by the Indian Shareholders, on a.Fully Diluted Basis,
in the manner contemplated under Ar'li_jc]jé 53.4.

Completion: In the event of exercise of the Indian Sharcholders'Put Option or the FILA Call Optidn, as the case
may be, the Indian Shareholders and FILA: shail complete the sale of the Sharestheld by the Indian Sharcholders,

-within 10 (ten) days, subject to the time taken for.obtaining the necessary G’ovemment_a_l;Aulhoriza'tions not being

included in the-above time period of 10 (len) days. FILA:shall be entitled to nominate any-af its Affiliates to wcquire
the Equity ‘Shares held by thie Indian Shareholders, on a Fully Diluted Basis, which are the subject of the Indian
Sharsholders Put Option.or the FILA Call Option.

Each. Shareholder {and any sharcholder Controlied by it} must execute instruments. of transfer and any other-
‘documents that may be. required to give cffect to that Shareholder’s sale of Shares under this ArticleS3, in

accordance with Applicable Law.
Any failuré of FILA 10 acquire the Equity Shares held by the: Indian Shareholders, on a Fully Diluted Basis, in

accordance with the provisions of this Article 53 shall constitute a matetial breach of these Articles and the
consequences set out in Article 59 shall be applicable.

DEADLOCK

54. Deadlock:

54.1,

For the purpose of ih_is-ArticleSkl, so Jong as the Indian Shareholders hold 10%. of the Share Capital, a deadiock

shall be deemed fo have occurred: if after the Completion Date:,

54.1.1.  aresolution relating to any matter set out in Article 54.1,1 (aY (Critical Matters™) is proposcd by either.
the FILA Nominee Director{s) or the Authorised Pérson {or FILA or the Authorised Person)-at (i) 2
{two) successive Board Meetings and /or (i) General Meetings (as the ¢ase maybe), and, are not passed
al such meetings because such Critical Maiter(s) did not receive the necessary affirmative vote of at least

0 (Thirty) Business Days from receipt of the FILA CIC Notice by the Indian Shareholders, the
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1 (one) FILA Nariiinee Director and the Authorised Person (at a Board Meeting), or the affirmative vote
of FILA and the Authorised Person (at a General Meeting) in its favour; or if-on two (2) successive
occasions, a Board Meeting or a General Meeting:canniot be conducted for lack of quorum: (hereinafter
referred to as “Deadlock™):,

{a) Critical Matters For Deadlock

(i) Mergers, demergers, amaigamations, liquidation/ voluntary disselution/ winding up of the

Company.

(i) Agreeingto the consolidated budget and Business Plan and material amendments thereto.

(iii) Increasing or decreasing the authorised or issiied Share Capital (with the exception of the
Share Capital increases ini terms of Article 57.1), or creating or issuing securitics (including
equity shares, preferénce shares, warrants, options) or any instrument/joans ‘convertible into
equity.

{iv) The Company commencing the manufacture and/ or sale of new lines of product (with the
exception of the new busincss agreed to in terms of Article 42.2)

{v) The Company ceasing the manu'l"act'uré and / ‘or sale-of existing lines.of products.

(vi} The Company borrowing. and / ot repaying of any moneys from third parties and any
amendments, graﬁting_ of consents, issuance. of -'wd_iv.ers,_ renewal or extension of any such,
borrowings, for-an amount éxceeding individually Rs. 200,000,000/~ (Rupees Two Hundred
‘Miltion), save for working capital facilities to be availed from third parties or other similar
{nstrumients the granting of which may be delegated by the Board to the Managing Director
-and / or MD.. '

542  In the event of a Deadlock, the Shareholder Group, which has proposed or whose nominee Director (or the
Authorised Pefson in case-of the Indian Shareholders) has proposed the Critical Matter(s) which has given rise to.

ihe Deadlock, may sefve o the other Shareholder Group anotice (heréinafier referred (o as“Deadlock Notice™, ag

the case may be). A Déadlock Notice must (a) be dated, (b} state that it is a Deadlock Notice served under this'
Article 54.2 of these Articles; and (¢} as relevant, provide details: of the Deadlock,

53. MD Mediation

55.1. The Shareholder Gioups shall in good faith refer the-issue covered under-such Deadlock to: (i) in the casce of the
FILA Group, the chairman or managing diréctor of FILA or nominees of such chairman or managing director; and
(D) in. the case of t_he'Indian Sharcholder ‘Group, the Authorised: Person, to resolve such Deadlock through
discussions and negofiations to-be held as soon as practicable after such Deadlock arises, but not ]at_'cr than 30
{Thirty) Biisiness Days from the date of the Deadlock Notice (“MD’ Mediation™):

56. Unresolved Deadlock

56.1 In the event that the- Shareholder Groups are unable to resolve the Deadlock within 60
(Sixty]) days following the MD Mediation, then an *Unresoived Degdlock” shall be deemed to exist.

57. Qecurrence of Un_res’o]:ved Deadlocks.

57.1  Upon the occurrence of an Unresolved Deadlock, the Shareholder Groups shall proceed as follows:
57.1.1 In case the Critical Matter which has given rise to. the Unresolved Deadiock, irrespective of the
Sharckiolder Group (or through theirnominee directors/Authorised Person) that proposed the Critical
Matter: '
(i) FILA shall have the right (but not the obligation) torequire the indian Shareholders to sell to FILA
of.any third Person nominated by F 1L.A all the Equity Sharés held by the Indian Shareholders, on
a Fully Diluted Basis, (“Unresolved Deadlock Call Option™) {subject to the pricing guidelines

522, Xeorf.




57.1.2

by the delivery of a written notice to FILA (“Indian Shareholders Lack of Quorum Put Notice™), to sell

under any Applicable Law and all other applicable provisions in the Territory). Upan regeipt of the

preva em_under any Apphcable Law and ail other applicable provisions in the Territory) at the
Formula by issue of a notice to the Indian Shareholders {(*Unreselved Deadlock Call Option
Notice” within 3¢ (thirty) Business Days from the date on which the Unresoived Deadlock arose -

in terms:of ‘Article 56.1 (“Untesolved Deadlack Call Option Exercise Period®). If FILA issues the

Unreselved Deadlock Call Option Noticé within the-Unresolved Deadlock Call Option Exercise

Period, the Tridian Shareholders shall:do all things required to give: effect fo.the sale of the Equity

Shares, on a Fully Dilited Basis, held by the Indian Sharebolders within-a period of 30 (Thirty)

Business Days from the date-of issue of the Unresolved Deadiock Call Option Naotice, [ailing which.

it will be construed as & material breach of these Articles by FILA and the consequences set out in

Article 59 ‘shall be applicable.

(i) IfFILA does not exercise the Unresolved Deadiock Call Option within the Utiresolved Deadlock:
Call Option Exercise. Period, the Critical Matter which has resulted in an Unreso]ved Deadlock:
shall be once againdiscussed. in good faith, by FIL.A-and the Indian. Shareholders at FILA at 2(two),
consecutive Board Mectings or Géneral Meetings (as the case may be), and where: such Unresolved
Deadiock hasnot been resolved at such Board Meetings or General Meetings or within a period of
6 (six) months from the date on whu,h such Unresolved Deadlock arose “(whichever is carlier)
(“Coot-off Period™), then the followmg steps shall be lmplemented
{a) FILA shall have the right 10 exercise-another Unresalved Deadlock Call Option at the Formula |

by issuancé of an Unresofved Deadiock Call. Option Notice within d period of 7 {seven) days ¢
from the expiry of the Cool-off-Period (“Second Unreselved Deadlock Cill Option Exercise |
Period™) and, the provisions.of Article 57.1.1(i} shall once again, mutdtis mutandis, apply to
this Article37.1. 1 (i)(a); '

(b} Iniheevent, FILA does not exercise the Unresolved Deadlock Calf Option "Notice within the

' Second Unresolved Deadlock Call Option Exercise Period, the Indian Shareholders shall,
afterthe expiry of 7 (sevén) days from the date of expiry of the Second Unresolved Deadlock
Call Option Exercise Period have the right, at its-sole discretion, by the delivery of a written
notice to FILA (“Indlan Shareholders Put Notice”)to sell fo FILA or any third jperson
notiinated by FILA, alt the Equity Shares held by the Indian’ Shareholders, on a Fully Diluted
Basis, in the Company, at the. Formula (subject to pricing guidelines prevalent under any
Applicable Law and all other applicable provisions in the Tertitory). Jn the event the Indian
Shareholders exercise the Indian Shareholders Deadlock Pt Notice, FILA shall be obligated
to acquire all the Equity Shares held by the Indian Shareholders on a Fully Diluled Basis,
within.a period of 30 (thirty) Business Days from the datc of recelpt of the Deadlock Put
Notice, at the Formula, failing which itwill be construed as a material breach of these Articles
by FILA and the consequences sét aut in Article 59 shall be applicable;’

{©) It is clarified for the avoidance of doubt thai il FILA does not excreise the. Unresolved
Deadlock Calfl Option; in terms of Afticle 57.1.1(ii}(a) and the Indian Sharcholders do not.
exercise the Indian Shareholders Put Notice, in terms of Article 57.1.1¢ii)(b) within the
timelines:mentioned above, FILA and the Indian Shareholders shall take all necessary steps
‘as may be required 1o convens.a General Meeting, at which meeting the Indian Sharcholders
shal! vote in the same manner as-directed by FILA. Inthe event, the Unreso]ved Deadlock
also requiires a Board approval, the Board shail give effect to the decision passed at ihe above-
mentioned CGeneral Mecting,

In the event, on two {2) successive occasions, a Board Meeting or a-Shareholders Meeting cannot be

sonducted for lack. of quorum due to the absence of a FILA Nominee Director(s) {at'a Board Mecting)

or FILA (at:a Sharé¢hotders’ Meeting), the Indian Shareholders shall have the right, at itssole discretion, .

10 FILA or any third person iominated by FILA, all the Equity Shares held by the Indian Shareholders,
on a Fuily Diluted Basis, in the Company, at the Formula (subject to the pricing guidelines prevalent




57.2.

57.3.

58. Winding up ofthe Company: -

58,1,

58.2.

Indian archo ers Lack o? Quorum Put Notice, FILA shall be obligated 1o purchiase all the Equity.
‘Stiares held by ‘the Indian Shareliolders in the Company, on a Fully Diluted Basis, within a period of 30,
{Thirty) Business Days from the date- of receipt of the Indian Shareholders Lack of Quorum Put Notice,
-at the Formufa,. failing which it-will be ¢onstrued a$a material breach. of: the‘;e Articles by FILA and the
consequences set outin Article 59- shall be applicable..

57.13.  Inthe event, ontwo (2} successive occasions; a Board Mceting of a2 Shareholders Meeting cannot be
conducted: for lack of quorum due to. the absence of the Authorised Person (at a Board Megting)or
Authomsed Person {at a Shareholders” Meeting), FILA shall have the rlght at its sole discretion, by the
delivery ofa written notice tothe Indian Shareholders (“FILA Lack- of Quaorumy Call Notice™), to acquire
all the Equlty Shares held by-the Indian Sharchoiders, on a Fully Diluted Basis, in the Company,.at the
Formula (gither by itself or through its Afﬂ]lates) subject to the prlcmg gulde]mus prevalent under dny
Applicable Lai and all other applicable provisions in the Territory. Upon receipt of the: FILA Lack of
Quoruin Call Notice, Indian Sharcholders shall be obligated to.sell all the Equity Shares held by them
in the Company .on a Fully Dituted Basis, within-a period of 30 (Thirty) Business Days from the date
of receipt. of the FILA Lack of Quoruin Call Notice, at the Formiula, failing which it w ill be construed .
as a material breach of these: Articles by FILA and the consequences set out’in Article 59 shall be
applicable,

57.1.4.  All actions including but not. limited to executmg share transfer forms, making rcpresentatmns and-
warranties as regards title to the Equity Sharesto be transferred, tecording such transfér in the books
and records of the Company arid making requisite filings with Governmental Authorities shall be
completed within the fime period'specified in Article 57.1.

The. iime .taken by any Shareholder for receipt of approvals from the Governmental Authorities for the
cansummatian of such sale and purchase of the Equity Shares shall be:excluded from the time period specified in
Article 37.1.

The Company and the Shareholders shall continue to- perform their -obiigations under these: Articles,
notwithstanding any Deadlock which may oceur.

EVENT OF TERMINATION AND TERMINATION

Tn the event that the Company has a receiver or administrator ot lquidator appointed over ail-or a substantial part
of its assets by a coutt of competent jurisdicion; or has an order made by a-competent court or resolution passed
for its winding up or administration.and operation of such-an order is not. stayed by an appetlate court within 45,
(I orty F ivey days from the date. thereof, 0 ceases to carry on business, or has a floating. charge crystallise over any
of its assets or a distress -or execution levied or enforced. against any of its assets which is not satisfied within 90
{Ninety) days, or is dissalved, or suffers any anafogous event to-any of the above under Applicable Law in any
jurisdiction (“Winding Up Events™), the:consequences specified in Article 58.2 shall follow.

In case of occurrence. of any of the Winding Up Events or if any of the ‘Winding Up Evenis is imminent, the
Shareholder Groups shali mutually discuss to take all reasonable actions, ‘including réstructuring of thé Company
and / or its Business, If, within 50 {'chty) days ‘of the ocewrrence of the Winding Up Event, the Shareholder
Groups do hot agree on the restructuring of the Company and/or its Business, the Shareholder Groups-shall use-all
reasonable endeavouts to sell the Company as a going-concern (subject to Applicable Law) on-a competitive Basis
to one; or tore third parties; ¢ither as a'sitigle or series. of transaction(s). The Sharehotder Groups shall coopérate
and canse the Board to cooperate in réstruciuring the Company and the Business prior to-such sale, if necessary or
_desirabie,'tq-faci]itate-the same or optimize the saleability of the Comipany, or the sales proceeds. 1n the event there




59.1

592

593

59.4

is a salé of the Company, 1mmedla_te_ ¥ up('in such
been incorporated from the Shareholders Agreément shall automatically. terminate..

'59. Material Breach of these Articles:

In the event a Shareholder commits a material breach of or commits any material default under any provision of

these Articlés {the “Breaching Sharehoider Group™)and such Shareholder Group does not remedy that breach or

default within 30 (Thirty) days after receivinga notice of that breach or-default from the:other Sharehelder Group

(“Notifying Sharchoider Group”) requesting that the breach or default be remedied (“Trigger Event”) by the

Breaching Shareholder Group, then the provisions of Atticles 59.2 to 59 5 shall-apply. meded however, lhd.l the

Sharchiolder Group of which the breaching Shareholder-is a part, shall be deemed to be i in br_eac_h

Upon o¢eurrénce of a Trigger Event, the Notifying. Shareholder Group shall bé entitled to:

59.2.1  require the Breaching Sharcholder Group to sell all (and not part) of that Shareholder Group's Equity
Shares-in the Company to the Notifying Sharcholder Group {“Termination Céll Option™) at a pricg equal
ta 70% (Seventy per cent) of Formula; or

5922 require the Breaching Shareholder Group to purchase ail (and ndt part) of the Notifying: Shareholder

Group’$ Equity Shares in-the Company (*Termination Put ()ptlon *) at a price  equal to 130%. (One.

hundred and thirty per cent) of Formula subject to Applicable Laws.
{The Termination Cail Option and the Termination. Put-Option are hereinafier colflectively referred to as the
*“Termination Options™);

The Termination Options shall be eéxercised by the Notifying Shareholdér Group by addressing a- written notice to
the Bréaching Shareholder Group within.60 (Sixty) days from the Trigger Event giving rise to the Termination
Options {“EOD Netice™).

The. sale and purchase of the Equity Shares pursuant to the Termination Options shall be cansummated within 60

(Sixty) days from the date of receipt of the EOD Notice. The time taken by any Shareho]der for receipt of approvals.
from thie Governmental Authorities for the consummation of such sale and purchase. of the Equiity. Shares shall be’

excluded from the time period specified in Acticles 59.3 and 59.4.

Immediately upon completion of the purchase and sale of the Equity Shares in accordance with Article 59.2, the
provisions of these. Articles which have been incorporated from the Shareholders Agreement -_shal_l automatically
terminate.

60 Liquidation Event of a Shareholder:

60.1

60.2

In-the event a Sharchoider.(_“Aichmd Shareholder™) has a receiver or administrator. ¢r liquidatos appointed over
all or.a substantial part of its assets by a court of competent jurisdiction, or has.an order made by a competent-court

or resolution passed for its winding up or administration and operation of such an order is not stayed by an appeliate:
éourt within 45 (Forty Five) days from the date thereof; or ceases 1o carry on business, or has a fleating charge

erystallised over.any of its assets or a disiress or execution levied. or enforced against any of its assets which is not
salisfied within 90 (Ninety). days, -or is dissolved, or suffets: any analogous event to any of the above under
Applicable Law in any jurisdiction (“Shareholder Liquidation Event”), then the consequences specified in Atticle
60.2 shall follow. '

Upon' the. occurrence of” 4 Shareholder Ligoidation Event or if any of the. Sharehoider: Liguidation Events is:
immiinant, the Affected Sharsholder shall, subject to Applicable Law, Transfer all the Equity Shares held by it to

thie other Sharcholders of theé Indian ‘Shareholder Group (if’ the Affected Sharehelder is a part of the lndian

Sharcholder) or an Affiliate of FILA {if the Affected Sharého]der- isa part of the FILA Group), as the case may be.

(“Affected Group™). In the event:

of the Company. the pr provisions of these Articles which have |
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60.2.1  that the reeeiver is in possession of the Equity Shares of the Company held by the Affected Shareholder,
the othet members of the' Affected Group shall make their best cfforts to-purchase the Equity Shares
from the.receiver prior to-or .'during' the winding-up process of such -Affected Shareholder; and

60.2.2  if the other members of the Affected Group are unable 1o purchase the Equity Shares.of the Company
held by the Affected Shareholder, the ather Shareholder Group and the Company shall take all actions
to bring the Memorandum and Articles to the notice of the receiver-so as to ensure that the receiver
‘affords an opportunity to ‘the Shareholders other than the Affected Group to eéxercise their rights-
{including the First Refusal Right) under these Articles and-also the Meémorantum and Articles. Without.
p_r_cjudicc_ to thc-aforcs_aid, subject to Applicable Law, in the event the recéiver sells the Equity Shares
of the Company held by the Affected Sharcholder to any third party, without complying with these
Articles and. of 1hie Memorandum, such sale shall'be invalid. _

Immiediately upon the Transfer of the Equity Shares by the Affected Shareholder, the provisions of these Articles

shall términate quéd such. Affected Sharehiolder and shall continue for the other Sharcholders.

For the avoidance of doubt, the remedies available to the Sharehalder Groups under Article58, 59 and 60 aré ift
addition to any other remedy available to them under these Articles or Applicable Law.

WAIVER

In the event any requirement or condition as stipulated in these Articles.are waived oramengded in the manner as mutually
apreed-amongst FILA,the Company and the. Indian Shareliolders, then such requirement.or condition as set cut in these
Articles shall alse be:deemed to have been waived or amcended to that extent.

ARBITRATION

These Articles shall be governed by and construed in accordance with the Laws of India, without regard 1o the principles
of coaﬂic_t__df' laws. Subject to Article §3below, the Courts in. Mumbai shall have the exclusive jurisdiction, and the
Courts outside India shall not-have the jurisdiction, to entertain and dispose 6ff any preceeding arising out of or from or
touching these Articles.

Subject to Articles 64 to 70,

63.1

63.2

The Shareholder Group_S:sh_a]'l use all reasanable efforts to resolve any dispute, controversy, c]_dim:or.disagrcc'm_cnt_
of any kind whatsoever between or among the Sharcholder Groups in connection with or arising out of these.
Arti¢les, including any guestion régarding its.existefice, validity or terimination (“Dispute™), expediently and
amicably to achieve timely and I‘ul[.perfonn'ance of the ferms of these Articles.

Any Shareholder Group which claims that a Dispute has arisen must give N__O_tice thereof to the other Sharchelder
Group-as soon as practicable after the occurrence of the event, matter or thing which is the subject-of such Dispute
and in such Natice 'such Shareholder Group shall provide. particulars of the circumstances and nature of such
Dispute-and of its ¢laim(s) in relation thereto and, shall designate a Pétson as its represéntative for negotiations
relating to the Dispute, which Person shall hive authiority to settle the Dispute. The'other Shareholder Group shall,
within 7 (Seven) days of such Notice, each specify in writing its position in relation to ihe Dispute and designate
as their representative in negotiations relating to the Dispme_ﬁ Person with similar authority..

The aforesaid designated representatives shall use all teasonable endeéavours, iricluding cngaging.in' discuissions
and negotiations; to settle the Dispute within:30°(Thirty) days afier receipt of the particulars of'the Dispute.
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Fthe "'Dispute is not resolved within the 30 (Thirty) days.period set out in Article63.3 above, then the provisions
of Articles64 to 70shall apply:

64.  Any Dispute-shall be referred to and finally resolved by arbitration in accordance with the fast track arbitration (to the
extent appli'cab']c) under.the rules of'jarb_itration of the Singapore International Arbitration Centre then in effect (“Rules”™)
which Riles are deemed to be incorporated by reference into Articles 62 to 70. These Articlés. and the rights.and
obligations of the of the Company and the Shareholders contained in these Articles:shall remain in full foree and effect
-pending issuance of the award in.such arbitration proceedings, which award, if appropriate, shall determine whether and
when any termination shail become effective.

65.  The number of arbitrators shiall be 3 (three). One arbitrator shall be nominated by FILA and one arbitrator by the Indidn
‘Shareholders. The third arbitrator, who shall act as thé presiding arbitrator, shall be nominated by the two arbitrators
‘appointed (“Presiding Arbitrator™), provided that if these two arbitrators are unable 1o agree on the nomination of the
Presiding Arbitrator within 20 '(_'I"weﬁ;y-)_Busin'ess ‘Days of their appointment, the Presiding Arbitrator shall be appointed
in accordance with the Rules.

i

66.  To the extent possible-and notwithstanding. commeneement of ‘any arbitral proceedings in accordance with Articles63ta
70:

66.1  the Company and the Shareholders shall continue to perform fheir respective obligations under these. Articles
(“Dbligations™); and

66:2  such arbitral proceedings shall bé conducted so as to cause the minimum inconvenierice to the performance: by the:
Company and the Shareholders.of the Obligations,

67.  Notwithstanding anything to the contrary contained herein, in the event various Disputes arise-in relation to thé same-or
substantially similar set-of facts, controversy or claim, all such Disputes-shall be dealt with under the same- arbitral
proceeding and separate arbitral proceedings shall not beinitiated with respect to each such Dispute. To the extent that
separate arbitral proceedings are initiated with respect fo the same Dispute, all such proceedings shall.be consolidated
and dealt with by one arbitral tribunal.

68,  The seat or-venue of arbitration shall be Singapore and any award shall be treated asan award made at the scat of the
arbitration. The langt’l_ag_'e'to' be used in the arbitral proceedings shall be English.

69.  In-accordance withthe Rules provided under Articles 63 to-70, the Company and the Shareholders. shatl-abide by and
carry out any award promptly. An_y.a\;va'rd shall be-a reasoned award which shall be final @ind binding on-the disputing,

parties:

0. Notwithstanding anythirig to the contrary stated above, the Shar¢holder shall have the-vight to seek injunctive relief
(whether interim and / or final} in a court of law within the jurisdiction of Mumbai, India,

THE SEAL:

71, Deleted
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