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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Cantral Piocessing Cerire
2nd Floor, 2MD MS0 BUILDING. Kolkala, Nizam Pakace 2nd MSO Building, 2nd Floor. Wes Eﬁr‘rgeEH 700020, India

Corparats |dantity Number U241 1OWB200TPTC 120212 / U245 10WER00TPLE 120212

SECTION 13{1) OF THE COMPANIES ACT, 2013

Cartificats of Regstration of the Specrl Rasolufion Confirming Aleration of Objact Clausa(e)

The sharsholdars of Mis PETRO CARBON AND CHEMICALS PRIVATE LIMITED hﬂﬂrﬁﬂnm&d Special Resalullon in tha
Annual/Extra Ordinary Genenal Meeting held on 04/08/2023 aitared the provisions of its prandum of Association with
respar! o il abjatls and complied with the Section 13(1) of the Companies fet 204

| hereby certily ihal e said Spocial Resolution together with the copy of the Memorsndum of Associalion as alleied has Ihis
day oeen registerad

Given under my hand 81 ROG, OFG this SIXTH day of MARCH TWO THOUSAND TWENTY FOUR
Docurnand Sarifia
e m—

Digdally si
* mea.gav.in
Dale: 2024,

v im, Waileiby

38:30 18T

Arnita Bada
Ansistan Registrar of Companies! Deputly Registrar of Companies! Registrar of Companias
Cantral Processing Centre

Mailing Address as per record availabis In Registrar of Companjes office
PETRO CARBON AND CHEMICALS PRIVATE LIMITED

AVANI SIGNATURE, 6TH FLOOR, 81A/1, PARK STREET NA KOLKATA Kolkata West Bengal.700016,Indin, NA,
HOLHATA, Kolkata- T00016, West Bengal, Indja

CERTIFIED TRUE COPY
FOR PETRO CARBON AND CHEMICALS LIITED

Mavilha Compnd

Company Secretary
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GOVERANMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Carriral Processing Caentre
Manesal, Plol Mo, 8.7, 8, Sector 5, IMT Manesar, Gurgaan, Haryana, 122050, India

Cestificata of Incorporation Consequent upon conversion 1o public company

Gorporate idantity Number U241 10WB2007PLG120212

IN THE MATTER OF FETRO CARBON AND CHEMICALS PRIVATE LIMITED

| heeby certity that PETRO CARBON AND CHEMICALS PRIVATE LIMITED which was originall mWH:rcru'heu an FIFTH

af R&DRI'E'?'IEEFI TWO THOUSAND SEVEN undar Campanies Act, 1856 as PETRO GA BD{I AND CHEMICALS
PRIVATE LIMITED and upon an intimation made for corversion info public company under Section 18 of the Companiss
Act, 2013; and approval of Central Govemment signified in writing having been #ccarded thersto by the ROC, G;CBwiu
SAN AABEGBSSY daled 05/02/2024 the name ol the sald company & this day changed to PETAO CARBON AND

CHEMICALS LIMITED

Given unader my fang at A0C, CPC this TWEHTY THIRD gday of FEBRUARY TWO THOUSAND TWENTY FOUR

Signature Not Verified
Digitally mqned_P)
Eig CPCH
Date; 2024.02.28 10:42:28 IST
Sunidhi Matroga
Ansatant Registrar of Companies/ Deputy Registrar ol Gompanies/ Registrar of Companies

Cenlral Processing Centre

Mote: The comesponding farm has bean approved by Sumdin Matroja, Assistan) Begistrar ol Companies! Depuly Regista
ol Companlas Ragistrar ol Companies antﬁlhls' l=tter has been digitally sionad by the istrar through A sﬁaﬁugn? ga;'?hmle:j
dlgial signature under rule H(2) of the Companies (Registration Offices and Fees) Rules, 2014

Malling Adrress as per record avallable In Registrar of Companies office:
PETHCQ CARDON AND CHEMICALS LIMITED
AVANI SIGNATURE, 6TH FLOOR, 81A/1, PARK STREET,NA KOLKATA West Bangal Inia, 700016,

CERTIFIED TRUE CORY

FOR PETRO CARBON AND CHEMICALS LIMITED

Maldha Lomani
ﬂnnlipn.n.;r Secretary
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1 et emihm v & fin el
PETRO GARDON AND CHEMICALS PRIVATE LIMITED
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Farm 1
Certificate of Incorporation

Carporsle idonlity Nuinber ; U24110WB2007PTC120212 2007 - 2008

| hereby cerlify that PETRQ ChFiEDH AND CHEMICALS PRIVATE LIMITED is this
day Incarporalod under lha. Cumpnnlua Acl, 1956 (No. 1 ol 1956} and thal he
compeny is privele limited.
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Mailng Address os por record available |n, Rogisirar of Companiss oflicn:
PETAO CARBON AND CHEMICALS PRIVATE LIMITED

% 113, PARK STREET, ROGDAR ROINT 8LOCK - A, 5TH FLOOR,,
*

WOLKATA - 700016
Wt Diowgyol, INDIA
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

PETRO CARBON AND CHEMICALS LIMITED

The name of the Company is PETRO CARBON AND CHEMICALS LIMITED.

The Registered Office of the Company will be situated in the State of West Bengal.

. The abjects lor which the Company s established are:

A. THE Main OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE :

1.

To earry on the business as manufaclurers, processors, suppliers, traders, exporiers, imparters,
distributors, caleins, refing, back, graphitize and deal In petroleum coke, calcined petroleum coke,
anthratite coal, calcine anthracite coal, pitch, larpitch, graphite electrodes, graphite anodes and lo draw
outmanufacture and deal in coal tar, hyro-carbong, coal, coke, petrolgum, natural and syrithatic coal gas
and refinery gas and other by-products and to utilize waste gases for industrisl uses and purposss.

To carry on the business of manufacturers, producers, refiners, processors, exporers, imporiars,

distributors and dealars in carbon black, plasticizers, chemicals, heavy chemicals, patro-chemicals,

alkalies. acids, drugs, chemical compounds, solvents, adhesives, paints, synthetic chemicals and
chemical products of avery and any nature and kind whatsoever erganic or inorganic including utilities
connecled tharswith,

To praspact, form, examine, explore, win, get, quarry, smelt, calcirie, refine, crush and grind, dress,
amalgamate, manipulate and prepare for market, purchase, sell or deal in ores, metals and minerals of
all kinds and to carry on-any other processing, mining or metallurgical, operations and to buy, sell,
manufacture and desl in minerals, plant, machinery, iImplements, products in which any of the minarals
s used and such other things capable of being used in connection with praspecting, mining and/ar
meatallurgical operations.

To render consultancy servioes in the manufactuning, refining, processing of carban, chemicals, graphite,
carbon products, graphite spacialists, cement and hydrm-carbons and plants and eguipment connected therawith.

To carry on the business to generate, recelve, produce, imprave, buy, seil, resall, acquire, use, transmit,
accumulate, amploy, distnibute, develop, handle, protect, supply and 1o act as an agent, repraseniative,
consultant, collaborator, distributor or otherwise to deal In electric powar In all its branches at such
place or places as may be permitted by appropriate authorifies by establishment, developmant and
maintenance on Build, Own, Operate and Transfer {8.0.0.T.) hasis or otherwise of blast lurnace gas,
top pressure energy, recovery turbine plants, gas based generating stations, thermal power plants,
hydraulic power plants, atomic power plants, wind power plants, solar power plants, ofher power plants
and power generation equipments based on or using any kind of renawable or non renawable resources
as may be developed or invanted in future and to construct, laydown, establish, protmotes, ersct, build,
commission, carry outand run all necessary power substations, workshops, repair shops for the purpose
of conservation, distibution and supply of electricity to participating industries, companies, stats slectricity
toards and other boards or other bodies for industrial, commercial, domestic, pubilic and other purpozes
as may be permittad under the Electricity (Supply) Act, 1848, CERTIFIED TRUE COPY

FOR PETRO CARBON AND CHEMICALS LIMITED

1 Moultho Sowmad

Cﬂn:-llpin! Secretary



(B) OBJECTSINCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

1. To purchasd or atharwise sequire and hold on, nves), oul of the surplus Tund of the Company niot
immadiately required, frade. deal in, morigage, pledge, assign, sell, iransfer or otherwisa dispose of eny
goods, wares, merchandize and all movable property for carrying cut business of tha Company.

2. Topurchase or otherwise acquire, assemble, install, construct, alter, equip, repair, remadel, mantain,
enlarge, operate, work, manage, control, hold, own, lease, rent, charter, mergage. sell, convey or othanise
dispose of any bulldings and structures, telephones and other communication facilities, data processing
system and facilities, machinery, apparatus, instruments, fixtures and appliances inso far as the same
may appertain to or be useful in the conduct ol the business of the Campany.

3 Topurchase, charter, hire, bulld or atherwizs acguire any vehicles, vessels o craft of svéry deseriplion
and to hold, own or 'work such vehicles, vassels or cralts for businass of the Company.

4. To pay for any rights-or property acquired by the Company, and (o remurigrale any person or company
whather by cash payment ar by alloimant of shares, debantumes or other securities of the Compary
cradited as paid up in full or in part or othernwise.

Ta apply for purchase or otherwlse acquine and project, prolong and renaw in any par of the world, any
patents, patents rights, irade mark, designs, licenses. protections, concassions and the conterring of
any exglusive or non-exclusive or limiled rights lo their use of any sacrel ar other information as 1o any
invantion, process or privilege which may seem capable or being used for any of the purpose of the
company of the acquisition of which may ssem caloulated directly or Indirectly 1o banefit the company
and ta use, exercise, davelop, grant licenses or privileges in respact of or otherwise tum 1o account the
proparty, rights and informations acquired and to spend maney in experimenting upon, 1esting or improving
such patents; inventions or righis and without prejudics to the generality of the above, any cantragt
motopalies or concessions for or in retation to the supply and sale of any minerals, metals, products or
ather substances, matenals, arbicies or hings, in relation fo construction, execution, implementation,
carmying oul, imprevement, management, administration or control of any works and convenlsnces, requined
far the: purpose of carrying oyt any of the aforesaid business and to undertake, carryout, dispose of or
atherwize tum to acoount such cantracts, monopnlies or conoessions.

h

6. To acquire from any person, firm, institution or body corparate, whether in India or elsewhere techmcal
Information, knaw-how, process, engineering, manulacilring and operating dala, plans, layout and blue
prints usetul lor the design, erection, operation of plant and machinary required for any business of the
cornpany and o acquire any grant or licence and other rights and benefits.

7. Toenterinto any arrangaments with sny Governments arany authority, suprame, nalional, local, musicipal,
local or otherwise thal may seam benalicial to any of the Company’s objecls and to apply lor promals
and abtain by any Actof any legisialure, charter, rights, powers, privileges, concessions, grants, deorees,
provisiondl orders, [lcences or authorizations of Governmeni=-Central or State, or any relevant authorilios
{local or otharwise) or any private party for anatiing the Company 1o carry any of its objects into effect or
for any purpose which may sesm expedient end to opposas any proceedings or applications which may
seam calculated to prejudics the Interasts of the Company.

8. Tounderiake commercial abligations, transactions and operations for achisvement of the main objects
af the Company.

9 Toenlerinto arrangements with companies, firms and presons for promoting and ncreasing the manufactune,
sale, purchass and maintenance of goods, anicles or commodities ol all and every kind and deseriptions,
gither by buying, selling or assisting such other companies, firms or parsans o do all orany of such last
mentioned acts, transactions and things and in such manner as may be necassary or expendient and I
connection with or for any of these purposes (o enter info agreements, give guarantse of securty or
otherwise assist all or such puposess on such terms snd i such mannar as may be desirable,

10. To advance oul of the sumplus fund of the Gompany not Immediately required, securities and property
with or without security as may be thought proper, 1o such persons, companies, corporations or firms and
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11,

12.

13.

14,

15,

16,

17

18.

14,

onsuch terms as may seem expedient and in particular to custormers and others having dealings with the
Company and to release or discharge any debt or abligation owing to the Comparny.

Subject to the provisions of the Companies Acl, 1956 to receive money on loan and barrow any money
in such manner and with or without allewance of interes! thereupon as the Company shall deam fit and to
secure the repaymant ol any money borrowed, ralsad, received or Owing by mortgage, pledge, charge or
lien Upan all or any of Ihe property or assets of the Company {both present and future) and also by similar
mortgage, chargs, pledge or lisn 1o secure the guarantse the performarice by the Company or any other
person, Company, firm or body Corporate of any obligation undertaken by the Company or any other
parson, Company, firm or body corporale as the case may be and to glve the lenders or creditors the
powers of sale and other powers as may seem expedient, provided howaver, that the Company shall not
do any banking business as defined in Banking Regulation Act, 1949 and money citculation business or
Chit-Fund activities.

To draw, make, accept, endorse, discount; negotiate, executs and issue bills of exchange, promissory
notes, cheques, hundies, bills of lading, shipping documents, warrants and other negotiable or transferable
instrumenis.

To guarantes the performance of any contract or payment of maney secured by or payable under or in
respact of bands, debenlures, debanture slocks, cantracts, marigages, charges, obligations and other
Securities of any Company or of any authority, Central, Stafe, Municipal, local or otherwise or of any
person, whormsoever, whether incorporatied or nat and generally to transact all kinds of quaranies business
andtoturther transact all kinds of trust and agency business for attainiment of the objects of the Campany.

To Invest any money of the Company out-of the surplus fund of the Company not immediately racuired, not
for the time baing required for any of the purpeses of the Compary in such manner as may ba thought proper,

To Improve, manags, develop, grant rights or privilegas in respect of, or otharwise deal with all or Ay
part of the property and rights of the Campany.

Subject to the provisians ol the Companles. Agt, 1956 to martgage, pladge, hypothecate, sell or otharwise
dispose of the whole or any par or pans of the undenaking of the Company or any land, business,
property, rights or assals of any kind of the Company or any share or interest thersin in such manner and
for such corisideration as the Cornpany may think fit.

To establish or coneur in estabiishing of promoting any company or companies for the purpese of scquiring
all orany of the undertakings, business, rights, libsrties and properties of the Company or lor any other
purpose which may seam directly or indirectly ealoulated to benefit the Company and to pace or quarantes
the placing of, undarwrite, subscribe for or otherwise acquire all or any pant of the shares, debentures, ar
other securities of any such ather company or companies and to subsidiss or otherwise assist any such
company of companies either out of its own lunds or out of funds thal it might borrow by issue of
debentures or from bankers ar otharwlse.

To vesl any real or personal property, rights or intarest acquired by o belan ging to the company in any
person or Company on behall of or for the benefit of the company and with ar without any declared trust
In favaur of the Compary,

To take into consideration and o approve and canfirm anc/or carry out all acts, deeds or things thal may
be done or entered inta with any person, firm or body comorate by the promotere ol the Company and
turihes 1o enter into any arangement, agreement or contract with the promoters and 1o raimburse them
for all costs and expenses that may be incurred by them or in connection with the formation o prometion
of the Company.

To pay, out of the funds of the company all costs, charges, and expenses which the Company may
lawfully pay with respect to the pramotion, tarmation and registration of or for the business of the Company
and/or the Issua of lis capital or which the Comparty shall consider to be necessary including therein the
cost of advertising, printing and stationery and commission for obtaining the underwriting of shares,
debertures or other securities of the Company.



21,

24,

26,

a7,

31,

Ta purchase, takeover or gthenwise acquire and undsrtake the whole of any part of the business praperty,
rights and liabilities of any person, firn or-company camying on of proposing Lo tarry on any business
which this Company is authorised to carry on, or possess any proparty or rights suitable for any of the
purposes of tha Company, orwhich can ba carriad on in conjunction Inarewith and to purchase, acguire,
sell and deal in properly,

To procure the incorparation registration or the recognition of the Company inany country state or place.

To sstablish and regulate branches or agenciss, whether by means of local boards or otherwlse anywhere
in India or elsewhare at any place or places thraughout fhe world for the purpose of enabling the Company
to carry on |ts business more efficizntly and 1o discontinue and recanstitute any such branches or agencies,

To apply lor membership or become a member of any Bullion Exchangs, Commaditlss Exchange,
Company, Chamber of Commerce, Association, Federation, Society or Body Corporate having any
objects simiar or idantical with thosa of the Compiany or likely to promiote the interasts of the Company,

in accordance with the law tor the time being In torce, 1o resarve or to distribute as bonus shares to the
membars or otherwise to apply as the Company deams fit any money received by way of pramium on
any shares, stocks or debanture-stock of the Company and money ansing from the issue by the Company
ol forfattad shares,

To granl pensian, allowances, gratuilies, benefits, emoluments, bonuses and provident funds lo employees,
mangers and diraclars of the Company and the widows, children and other depandents of such parsons ard
lo coratruct or contribute fo the construstion of houses, dwelling units or quarters for the employees of the
Compary and of alher concems which are or may have contractua! relationship of rendering any sarvices
to the Company and o joln with any other person, lirm or company or doing any of thesa things.

To appoint attarneys for and on behalf of the Company and to executa necessary powers in favour of
the said attorneys to act for and in the name of and on beball of the Company and to revoke all or any
of such powers and appointments as may be deemed expediant,

Ta astablish industrial estates, including setting up of housing colonies, recraation faciities, medics|
rellef faclities, water and electricity plants, anaillary and/or auxiliary units required for furtherancae of the
businass of the Company.

To help, assist, supporl, aid, establish, acquire or set up and run schools, colleges, training and
professional instilulions, hospitals, dispensaries, music and dance centres or other similar institutions
tor the weifare of the employees of the Company.

To give lo any officers, servanis of employess of the company any shares ar interest in [he profits of the

Company's business or any branch thereol, and whether carried on by means or through the-ageney of

any subsidiary Company or not, and for that purpose to enter into any arrangement that the Company
may think fit.

To traln or pay for training In Indla or abroad of any af the Gompany's amployges or any other parson in
the interest of or for furtherance of the Company's objects.

To eslablish and maintain or procure the establishment and mainterance of any contribulory or
noncontributory pension or superannuation funds for the benetit of, and give or procure the glving of
donation, gratulties, pensions, allowances or emoluments Lo any persan who are or were al any thme in
the smiployment ar service of the Company, or who are or were al any time the Direclors or Cificers ol
the Company and wives, widows, famllles and dependants of any such persons, and also establigh any
Subsidiaries gnd subscribe to any institutions, associations, clubs or funds calculated to the benafit of
or to-advance the interast and well-being of the Company or ot any such other Company as aforesaid,
and to do any of the matters atoresaid either atone or in conjunction with any such other company,

Ta reactive any gifts of immovabie or movable property and offerings or voluntary donations or be quest
and legacies either from the sharehalters, directors or from any other person for all or any of the objects
ol the Company, Subjectlo the provision of applicable Act end rules therean,

4



34. Tosupporl, denate, contribute, subscribe, advance or land with or without interes! or at concessiona rate
of interest or otherwise lo assist or tp guarantes moneys lo any charitable, benevolent, religious, scisntiiic,
educational, national, public or other Insiitutions, trusts, clubs, sogiaties; organisations or indlviduals or
bady of individuals on such terms and conditions as may seem expedient or for any exhibitions or
towards the funds of any ether Organisations sublect to the provisions of the Companles Act, 1856,

35. To undenake and execule any trusts, the urdertaking whereo! may seem desirable and are gratuitous or
otherwise.

36. (&} To underiake, carry out, promote and sponsor rural development including any programme for
promaoting the socialand economic weltare or far the upliftment of the public In any rural areas and 1o
mnour any expanditure on any programme of rural development and to assis! in execution and promotion
ihereo! either direetly of through an independent agency or in any other manner. Without prejudice to
the generality of the foregoing "programme of rural development” shall also include any programme
for prometing the secial and sconomic welfare for the upliftment of the public, in any rural area to
promote and assist rural development, ar any other act relating to rural development for the time
being in force and in order to implemant any of the above mentloned objects or purposes transfer
without any consideration of at a fair or concessional valus and divest the sunership of any property
of the company o ar in faveur of any Public or Local Bady or Autharity/Central/State Govermment
Public institution/ Trust/Fund/Organisation/ Parsan.

(o) Toundertake, carry oul. promote and sponsor of assist any activity for the promotion and growth of
national economy and for discharging social and moral respuneibilities of the Company to the public
orany ssction of public as also any activity to promote national welfare or social, economic of moral
upidtment of the public or any section of the public and in such manner and by such means without
prejudice to the genarality of the foregaing to undertake, carry out, pramote and. sponsar any activity
far publication of any books, literature or newspapers, organising lectures or seminars likely to
advancs these abjscts or for giving merit awards or for giving scholarships, loans, or any assistance
to deserving students ar olher scholars o persans to enable them to pursue thair studies or academio
pursults or researches and for establishing conducting, or assisting any Institutions, funds, trusts
having anyone of the aforesaid objects by giving donation or otherwise In any ather manner and in
arder to implernant any of the alorementioned abjeats or purposes transfer without consideration or
al d fair or concessional value and divest the ownership of any property ol the company to er in
favour of any Public or Local Body or Authority | Certral or, State Govermmant / Publle Instiution /
Trust/ Fund f Organisation / Person, '

(e} Subject to provisions of Companies Act, 1956, to give donations and to advance and lend money to
any parson, Institution, erganisation, trust fund for benevolent causes an such 1erme and conditions
and with or without interest or at concessianal rate of interest as may seem expadisnt.

7. To adopt such means of making known the business or products or interests of the Company as may
sesm expedient and in particular by advertising in the press, by circulars on radio, television, video tapes
and any such communication channels, by exhibition of warks of art of interest, by publication of books
and parindicals and by graming prizes rewards and donafions.

38. Subjedt o the provisions of the Companles Act, 1856 lo amaigamate, enter into parinarship or into any
arrangemnant for sharing profits, union or interest, co-oparation, joaint vanture or reclprocal concessian
with any person, firm, corporation or company in india or outside carrying on or atigaged In any business
or fransaction which the company Is authorised or engaged in or which can ba carried on in conjunction
therawith or which is capable of being conducted so as directly or indirectly to bensfit the company and
turthar to arter into any arrangement or contracts with any person, association or body corporate whether
in India or outside, for such other purposas that may seem calculaled beneficial and conducive (o the
ablacts of the Company.

39. To experiment and o Incur expanses necassary for the purposes and with a view to improve the presant
method and process of warking fhe business which the compary Is authotised fo carry on and to carry on
tasaarch for iImproving, developing or effecting economy and greater efficiency in the business of the
company af in the process of production, manutacture and werking of or trading or dealing in the various
subslances, materiais and articles and things or withany of the business far which the compariy is sstablished,

&



40. To estabish, maintain or subsidies and conduct, organise, sponsor and/or assist research in any flald
that may seam conducive or expedient to promote sy of the business which the company is authorsad
{0 carry on.

41, To act as agents or brokers and as trustess for any person or company having similar objects and 10
undertake and perform subcontracts and to do all or any of the above things In any part of the world and
as principals, agants, cantractors, trustees ar otharwise and by ar through agents, sub-contractors or
trustees or otherwise and sithar alone or jointly with others,

42. Tocreate any depreciation fund, resarve fund, insurance fund, sinking fund or any athir special fund whethar
for depreciation or repars, replscement, improvement, axtension or rmalmenance of any of the properies of
the Company by way of Invesiment Allowance Resarve orany other reserve or for redemption of debentures
or redeemabile preferance shares or for any other purposes conducive to the interest of the Company,

43, Todistnbute, in the event of winding up in specie or atherwise 25 may be, any property or assels of the
Company. or any proceeds of sale or disposal of any propery or assets of the Company including the
shares, debantures or other securities sublect to the provisions of Companies Act, 1956

44, Subject fo provisions of the Companias Act, 1956, or any other enactment in force, to indemnity and
keep indemnified oificers, direclurs, agenis and servants of the Company agalnst procsedings, costs,
damages, clalms and demands in respect of anything done or ordered lo be done by them forand in the
irterast of the Company and for any loss, damage of mistortune whalever, which shall cecur in exacutian
of the duties of their office or in relation theretlo.

45, To borfrow or raise or secure the payment of money Trom aiy bank or any financial Institution or any other
piarsori or persons, MR NRO, Foreign Barikers and Institution for the punpose of he Company's man business
i such meannar g on guch terrms and with such rights, power and privileges se the Company may hink it
and particularly by issus or bonds, debentures, bills of exchangs, promissory notes or other obiigations or
securities of the Company and with a view 1o hypathacate and/or in any way encumber or areate charge of the
undertaldng and or any of the immovable or movable properties, present or fulure and &l or any of the
uncaled capital for the time baing of the Company and lo purchass, redesm or pay of any such securities,

46. To amalgamate with any company or companies having objects all together or in part similar to those of this
company o any other company, subject 1o the provisions of Sactions 391 1o 394 of the Companies Act, 1958,

47. To apen branches in India and slsewhens and to get the company tegistered in any loreign country and
adopt such means of making known 1o the public the business or the products of the Cornpany as may seem
expediant and in particular by advenising In the press. by ciroulars end publication of books and periodicals.

1Y, The llability of members is limitad.

V. “"The Autharized Share Capital of the company is Rs, 26,00,00, 000/ Rupeas Twenty Six Crores) divided inta
2,60,00,000 equily Shares of Rs. 105~ each.

{* Approved by resolution passed at the Exira-Ordinary Gensral Meeting heid on 10.09.2009)
{** Approved by resolution passed at the Extra-Ordinary General Mesting held on 04,09.2023)
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

PETRO CARBON AND CHEMICALS LIMITED

INTERPRETATION

(1) Iniheses requiations—

]

@)
(b)

“the Apt” means the Companies Acl, 2013,

“the seal’ means the common sedl of the company.

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the
same meaning as in the Act or any statutory medification thereof in foroe at the date at which these requiaticns
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject 1o fhe provisions of the Act and these Arficles, the shares In the capital of the company shall be indar
the control of the Directors who may issue, allol or alherwise disposs of the same or any of them 1o such
persans, In such proportion and on such terms and conditions and glther at a pramium or al par and at such
time as they may from time to time think fil.

(i

)

(i)

(1

(i

Every person whose name s snisred as a member in the register of members shall be antitled to receive
within two months atter Incorparation, in case of subscribers to the memorandum or after allatment or
within one month after the application for the registration of transfar or ransmission or within sush other
period as the conditions of issue shall be provided —

(a] one cerificate for all his shares without payment of any charges; or

b} several certificates, each lor one or more of his shares, upan payment of twenty rupees tor sach
cartificate atter the first.

Every certificate shall be under the seal and shall specify the shares to which it relates and the amaunt
pard-up theraan.

In respect of any share or shares held jointly by several peraons, tha company shall nol be baund to
Issue mare than one certificate, and delivery of a certificate for a share to ane of ssveral joint holders
shall be sufficient delivery to all such holders.

It any share certificate be wom out, defaced, mutilated or tom or if there be no further space on the back
for endarsemant ol transfer; then upon production and sumender thereo! to the company, & new cerificate
may be issued In llew thereot, and if any certificats (s lost or destroyed then upon proof thereof to the
sallsfaction of the company and on execution of such indamnity as the company deem adequate, a new
certificate inlleu thereof shall be given. Every cerificate under this Article shall be Issued on payment of
twenty rupees lor each cartificate.

The provisions of Articies (2) and (3) shall mutatis mutandis apply to dabentures of the company.
N
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i S

Company Secretary



EJ

0.

Except as required by law, na person shall ba recognisad by the company as holding any share upon 'any
trust, and the company shall nol be bound by, or be compellad inany way 1o recognise (even when having
notice thersol) any equitable, contingeant, tuture or partial interest in any share, orany interest in any fractional
part of a:sharg, or (except only as by these regulations or by law otharwise provided) any ather nghts in
respect of any share except an absolute right 1o the entirety thereof in the registered halder.

() The company may exercise the powers of paying commissions conferred by sub-section (8) of seation
40, provided that the rate percent o the amount of the commission paid or agreed o be paid shall be
disclosed in the manner required by that seclion and rule made thersunder.

(ily The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made
under sub-saction {B) of section 40,

{il} The eommission may be satisfied by the payment of cash or the allotment of fully or partly paid shares
or parily in the one way and parily in the other.

{i) Watany imathe share capital is divided inta different classes of shares, the rights attachad to any class
(untass otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
of section 48, and whether or nat the company is being wound up, be varied with the corsent in writing of
the holders of three-fourths of the lssued shares of that class, or with the sanction of a special resalutian
passed al a separale mesting of the holders of the shares of thal class,

(i) Toevery sich separate mesting, the provisions of these regulations refating to ganeral meetings shal
miitatis mulandls apply, bt 5o that {he necessary quorlm shall be at least two persons holding at lzast
one-third of the issued sharas of the elass In guestion.

The rghls conlerrad upon the holders of the shares of any class issued with preferred or other rights shall not,
unless otharwise axpressly provided by the terms of Issue of the shares of thal class, be deamed to be varied
by the ereation or issus of furthar shares ranking pari passu therawith.

Subject to tha provislons of section 55, any preference shares may, with the sanction of an ordinary resclution,
be lssuad on the terms that they are to be redeamed on such terms and in such manner as the company
before the issue of the shares may, by special resclution, dstarming.

LIEN
(I} The company shall have a lirst and paramount lien—

fa) onevaeryshare (not being a fully paid share), forall monies (whsther prasently payabile or not) callad,
or payableat a fixed lime, in respect of that share; and

o) onall shares (not being tully paid sharas) standing registared in the narma of a single parson, jor all
monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declars any share o be whally or in part exempt
from the provisions of this clause.

(i) The company's lien, it any, ona share shall extend to all dividends payable and bonuses declared from
firme te fime in respect of such shares.

The comparyy gy sall, insueh manner asthe Beard thinks fit, any shares on which tha company has a lien;
Provided that no sale shall be made —

(a) unlmssasum In respect ot which the [ien exists is prasently payabls; or

{b)  until the expiration ot fourtesn days after a notice in writing stating and demanding payment of such pan

ol the amount in respect of which the lien exisis as is presenily payable, has been glven fo the registered
Haldar for the time being af the shars or the person entitied therelo by reason of his death or Insolvency.
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13,

14,

15.

18,

17

18

(i)

{i
{iif)

U

{H)

{1y

(i)

(lii}

To give sflect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchasear thereaf,

The purchasear shall be registerad as the hokler of the shares comprised in any such transter,

The purchaser shall not be bound fo 588 10 the application of the purchase money, nor shall his titie o the
shares be affectad by any imegularity or invalidity in fhe proceedings in reference to the sals.

The procseds of the sale shall be recelved by the company and applied in payment of such part of the
amount in respect of which the lien exists as is presently payable,

The residue, if any, shall, subject to a like lien for sums nol presenily payatile as existed upon the shares
betore the sale, be paid to the pergon entitied 1o the shares al 1he date of the sale.

CALLS ON SHARES
The Board may, from time to time, make calls upan the members in respect of any monies unpaid an
thelr shares (whethar on account of the nominal value of the shares or by way of premium) and nat by the
conditions of allotment thereo! made payabie al fixed times:

Provided thal no call shall exceed one-fourth of five nominal valua of the share or be payable at less than
tine manth from the date fived for the payment of the last preceding call,

Each member shall, subject 1o receiving at least fourteen days' notice specitying the fime or times and
place of payment, pay b the comparty, at the lime or times and place so specified, the amaunt called an
his shares,

A call may be ravoked or postponed at the discretion of the Board,

A call shall be deemed 10 have been made at the time when the resolution of the Board authorising the call
was passed and may be required 1o be pald by installments.

The Jairt helders of a share shall be jeintly and severally lable to pay all calls in respect thersof.

)

(i}
)

i}

It & sum called in reapect of a share Is not paid belore or on the day appointed for paymeant thereof, the
person irom whom the sum Is due shall pay interest therson from the day appointed for paymant thereof
1o the time of actual paymenl at ten per cenl. per annum o at such lower rate, if any, as the Board My
detenmine.

The Board shall be at liberty 1o waive payment of any such intarast whally or in part,

Any sum which by the terms of issue of a share becomes payable on allotmant or at any fixed date,
whathar on account of the nominal value of the shara ar by way of premium, shall, for the purposes of
these regulations, be desmed 1o be a call duly made and payable on the date or which by the tarmg of
tsslie such sum becomes payabla.

In case af non-paymeant of euch sum, all the relevant provisions of these regulations as ta payment of
imerest and expenses, fodellure or otherwise shall apply as if such sum had became payable by virtue
ol & call duly rmade and notifisd.

The Board—

&)

(b)

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

upon all or any of the monies so advanced, may (until the same would, but for such advarce, became
presently payable) pay interest at such rate not exceeding, unlass the company in general mesting shall
otherwlse diract, twelve per cant. Per annum, as may be agreed upon betwsen the Board and the marmber
paying the surm in advance.
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24
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M)

TRANSFER OF SHARES

Tha instrumant of transler ol any share In the company shall be execuled by or on behalf of both the
trangferor and lrarisferes.

The transferor shall be degmed to ramain a holder of the share until the name of the transierse is enterad
in tha ragister of members in regpecl theraaof,

The Board may, subject to the right of appeal confarred by section 58 decling to register

(a)
(B}

the transfer of a share, not being & fully paid share, to a pereon of whom they do not approve; ar

any transfer of sharas an which the company has a lien,

The Board may decline to racognise any instrument of transtar unless.

(@)
{b)

(o)

the ingtrurmeant of transfer is in the form as prescribed in fules made under sub-section (1) of seclion 56:

the instrument of transfer is acoompanied by the certificate of the shares 1o which [t relates, and such athier

evidence as the Board may reasonably require to show the night of the fransferor to make the transter and

the instrument of transfer is in respact of only one class of shares,

On giving not less than seven days' previous notice in accordance with section 81 and rules made thereundsr,
fhe registration of transtars may be suspended at such times and for such periods as the Board may fram
time to ime delermine:

Provided that such registration shall not be suspendad for mare than thirty days at any ona time or for more
than forly-five days in the sggregats In any year.

()

L D)

(I

{iin)

TRANSMISSION OF SHARES

On the death of a member, the survivor ar survivors whiera the member wes a joint holder, and his
nominae of nomineas or legal representatives whare he was a sola holder, shall be the only persons
recognized by the company as having any tille to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any liabifity in respect of any
share which had bean joinlly held by him with olher parsons.

Any person becoming antitied to a share | consequence of the death or insolvency of & member may,
upan such evidence being produced as may fram time o time properly be required by the Board and
aubject ag harainafter provided, alacl, slihes-

{a) 1o be registered himsell as holdet of the share; or

(b) 1o make such franster of the share as the deceasead or insolvent member could have made,

The Board shall, in sither case, have the same right 1o decline or suspend regisiration as it would have
had, if the decaessed or Insplvant member had transfarred the share before his death or insolvency.

If the person so beceming entitied shall elect to be registered as holder of the share himsel, he shall
deliver or send (o the company a notice in writing signed by him stating that he so elects.

It the person aforesaid shall eleot to (rahsfer the share, he shall tzstify his stection by executing 2
transfar of Ihe shara,

All the imitations. restrictions and provisions of these regulations relating to the nght to transtarand the
regisiration of transfers of shares shall be applicable to any such notice or transfer as aloresaid as if the death
erinsoivancy of the mamber had not ocoumrad and the notica or tranaier ware a trensfer signad by that membear.

4
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28,
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A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitied to
tha sama dividends and other advantages to which he would be entitled Il he wers the registered holdar of the
share, except that he shall not, before being registered as a member in respact of the share, be entitled in
reepect of |t 1o exercise any right conferred by membearship in relation 1a meetings of the company:

Provided tha! the Board may, at any lime, give natice requiting any such parsan to slect sither to be registered
himsall or to transfer the share, and if the notlce is not complled with within ninety days, the Board may
hereafier with hold paymant of all dividends, bonuses ar othar monies payable in respect of the share, untll
the requiremants of the notice have bean camplied with.

FORFEITURE OF SHARES

It a mamber fails to pay any call, or installment of acall. on the day appuinted tor payment thareo!, the Board
may, at any tima thereafter during such time as any pan of the call or installment remaings unpald, servs s
notice on him requiring payment of sa much of the call or instaliment as is unpaid, together with any interest
whigh mey have acorued,

The notice afaresald shall-

{a) name a lurther day (nol being earier than the axpiry of fourteen days from the date of service of the
natice) on or bietore which the payment required by the notice is to be made; and

(b) state thal, in the event of non-payment on or before the day so named, fhe shares in respect of which the
call was made shail ba |lable to be forfeited.

It the requiremernis of any such notice as aforesaid ara not complied with, any share in respect of which the
notica has been given may, atany time thersatier, betore the payment required by the notice has been mads,
be forfeited by & resolution of the Board to that etfect

1) - Aforeited shame may be soki or olherwlse disposad of an such terms and in such manner as the Board
fhinks fi.

(i) Atany time belors & sale or disposal as aforesald, the Board may cancel the forfelture on such terms as
it thinks fil.

{ii A persan whose shares have been lorfeited shall cease 1o be a member In respect of the forfeited
sharas, but shall, notwithstanding the faraiture, remain liable (o pay to the campany all menles which, at
the date of lorleilure, were prasantly payable by him to the company In respect of the shares.

(i) The bability of such person shall cease if and when tha company shall have raceived payment in full of
#ll such mones in respect of the shares.

Mn A duty verifred declaration In writing that the declarant s a director, the manager or the sscratary, 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 therain stated as against all persons claiming to be entitled to
the share;

(i} The company may recelve the considaration, if any, given for the share on any sale or disposal tharaof
and may execule a transfer of the share in favour of the person 1o whom the share |s sold or disposad of;

(ill)  The transferes shall tharaupon be registersd as the holdsr of the share, and

(iv) The transferse shall not be bound 1o sea to the application of the purchese maney, it any, nor shall his
title to the share be affected by any imegularity or invalidity in the proceedings in teferenca to the forfgiture,
sala ordispesal of the share.

The previslons of thess reguiations as o forfeiture shall apply in the case of nonpayment of any sum which,

by the terms of issue of a share, becomes payable at a fixed time, whather on acgount of the nominal value

of the share or by way of premium, as if the same had besn payable by virus of 3 call duly made and notified.

5



ALTERATION OF CAPITAL

24. The company may, Irom e o time, by ordinary resolution Inerease the share capiial by such sum, 1o be
divided into shares of such amount, as may be speaitled in the resolution,

35,

ar.

Subject tothe pravisions of section 61, the company may, by ordinary resolution, -

(&)
{b)

(e}

G

consolidate and divide all or any of its share capital into shares of largar amount than its axisting shares;

convert all or any af its fully pald-up shares infto stock, and reconvar thal stock ino fully peld-up shares
ot any denomination;

sub-divide its existing shares or any of them Into shares of smaller amount than is lixed by the
rremarancdln,

cancel any shares which, al the date ol the paséing of the resolution, have nol bean laksn or agread to
be taken by any parsan. '

Where shares are converied into stock -

faj

b

el

the holders of stock may transter the same or any part thereof in the same manner as, and subject o the
same regulabons under which, the shares from which tha stock arose might betore the convarsion have
bean Iransterred, or as near therslo as cirgumeslanoes admit;

Providet thal the Board may, from time to tima, fix the minimum amount of stock transterable, so, hawaver,
that such minimum shall not exceed the nominal amount of the shares frorm which the stock arose.

thehaldsrs of stivck shall, according to the amount ol stock hald by them, have the same righs, privileges
and advantages as regards dividends, voting at meetings of the company, and other matlers, as if they
held the shares from which the stock arose; but no such privilege or advantage (except participation in
tha divdends: and protits of the company and in tha asssts on winding up) shall be confetred by an
amount of stock which would not, if existing in shares, heve conferred that privilege or advariage.

such of the ragulations of the company as are apphicabla to paid-up shares shall apply to gtock and the
wards “share” and “shareholdec” in those regulations shall includs “stock” and "stock-holder” respectively,

The company may, by special resolulion, reduce In any mannar andwith, and subject 1o, any incident authorized
and consant raquired by law,-

{a)
(£1)

&)

i

(i)

Itz share capilal;
any capital redemption ressrve acoount; or
any share premium acoouni,
CAPITALISATION OF PROFITS
Tha company in genersl meeating may, upon the recommeandation of the Board, resolve-
{a) thatil is desirable to capitalise any part of the amount for fhe time baing standing to the cradit ol ary
ol the campany's reserve accounts, or to the credil of the, profit and loss account, or otherwise

available for distribution: and

ib) thatsuch sum be accordingly sel free lor distribution in the manner specified in clausa (i) amongst
tha members who would have bean antitled hereto, if distributed by way ol dividend and in the same

propartions.

The sum atoresaid shall not be paid in cash bul shall be applied, subpect to the provision comamed in
clause (i), eftherin ar towards-



{ir)

(A} paying up any amounts for the time baing unpaid on-any shares held by such members respectivaly;

(B) paying up In full, unissued shares of the company to be allotted and distributed, credited as fully
paid-up, to and amangst such members in the proportions aforesald;

(C) parlly In the way specified in sub-clause (A) and parly in that specified in sub-clause (B);

{0 A securities premium aceount and a capital redemption reserve account may, far the purposss of
thie regulation, be applied in the paying up of unissued shares to be issued to members of the
company as fully paid bonhus shares; '

(E} The Board shall give effect to the resolution passad by the company in pursuance af this regulation.

whenever such a resolution as aforesaid shdll have been passed, the Board shall-

(e} make all appropriations and applications of the undivided profits resolved to be capitalised theraty,
and all sllotments and (ssues of fully paid shares if any; and

(bl generally do all acts and things required to give effect thereto,
The Board shall have powear-

(@ 1o make such provisions, by the Issus of fractional cerificates or by paymeant in cash or atherwlse
&g it thinks fit, for the case of shares becoming distributable infractions; and

(b} to authonse any person to enter, on behalf of all the members entitled thereto, into an agresment
with the company providing for the aligtment to them respectively, credited as tully paid-up, of any
further shares to which they may be entitiad upon such capitallaation, or as the case may require, for
the payment by the campany orl their behall, by the application thereto of their respective proportions
ol profits resolved to be capitalised, of the amount or any part of the amounts remaining unpaid on
their existing shares;

fiii} Any agreement made undar such authority shall be efiectivé and binding on such members.

BUY-BACK OF SHARES

40, Nowwithstanding anything contained in thesa arficlas bul subject 1o thie provisions of seetions 88 1o 70 and
any other applicable provision of the Act ar any other law for the lims being in force, the company may
purchase its own shares or other specified securities,

GENERAL MEETINGS

41. Allgeneral msetings ather than annual general meeting shall be called extraordinary general meeting.

42, (i)

0

(iif)

a3, )

The Board rmay, whenever if thinks fit, call an extraordinary general mesting.

It at any tima directors capable of acting who are sufficiart In nurmber to form a quorum are nol within
India. any director or any two members of the cotnpany may call an extraordinary ganeral meating in the
same manner, as nedrly as possible, as that inwhich such a mesting may be called by the Board,

A generel mesting of the company may be called by giving not less than 7 days’ notice in writing, As
pravided n the proviso to sub-section (1) of section 101, & general mesting may be calied by giving a

shorter notice if consent is given inwriting or by electronic by not less than 85% of the mambers entitled

1o vols at sugh mesting.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacled at any general meeting unless a quorum of members is present at the
tima when the maeﬂipg proceeds (o husingss,

7
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() Save as otherwise provided hanain, the quonm for the general maetings shall be as provided in sedction 103,
The chairperson, if any, of the Board shall preside as Chairperson at every gensral meating of the company.
It thera is no such Chairperson, or it he is not present within iiftean minutes after the time appointed for
holding the meating, or is unwilling 1o act as chairparson of the maeting the directors presant shall alect ona
of thair mambers to be Chaimerson of 1he meeting.

It at any mesting no dli'em_nr i willing to act as Chalrperson or if no dirsctor is presant within fifteen minutes
after the time appoiniad for holding the meeting, the members present shall choose one of thelrmembers to
be Chalrperson of the meeting.

ADJOURNMENT OF MEETING

[} The Chairperson may, with the congant of any meeting a8l whick a guorum s presenl, and ahall, If so
directed by the meeting, adjoum the meeting from time to time and from place to place.

(i} Nobusiness shall be fransacted at any adioumed meating othar than the business lefl unfinished at the
meeting from which the adjourmmeant took place.

{li} Whan a meeling |s adjourned for thirty days or more, notice of the adjoumad meeting shall be given as In
tha case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary 1o glve any notice
of an adjoummant of of the business 1o be transacted al an adjourned meeting.

VOTING RIGHTS
Subject to any nghts or restrictions for tha time being attached to any class or classes of sharas, -
fa) onashow of hands, every member presant in person shall have one vote; and

(b) on a pall, the vating rights of members shall be in proportion to his share in the paid-up equity share
capital of the company,

A mambar may exercise Nis vola ata meeting by electronic means in accordance with section 108 and shall
vate only ance.

) Inthecase of joint holdars, the vola of ths senior who lendars a vols, whether in persor or by proxy, shall
be aceepted to the extlusion of the votes of the other joint holders.

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

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

Any business ather than that upon which a poll has besn demanded may be procesdad with, pending the
taking of tha pall,

Mo member shall be antitled to vote at any general meeting unless all calls or offier sums presently payable
by him inrespact of sharas in the company havae bean pald.

() Mo objection shall be ralsed to the qualification of any voter except at the meeting or adjourned meeting
at which the voie objected o is given or tendered, and avery voie not disallowed at such meeting shall be
valid for all purposes.

fil) Any such objection mads In due time shall be referred to the Chairperson ol the mesting, whase dacision
ghall be final and parclugive,
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PROXY

The instrument appointing a proxy and the power-of-atiomay or other authority, If any, under which itis signed
or a nolarised copy of that power or authority, shall be deposited at the registered officaof the company not
less than 48 hours befare the time for holding the meeting or adjouned meeting at which the person named in
the Instrument proposes to vote, or, Inthe case of a pall, not less than 24 hours before the time appointed for
the taking of the poll; and in defaull the instrumen of proxy shall not be treated as valid,

An instrument appainting a proxy shall be in the torm as prescribed in the rules mads under section 105.

A vote given in accordahes with the tarms of an instrument of proxy shall be valld, notwithstanding the
previous death or insanity of the principal or the tevocation of the proxy or of the autherty under which the
proxy was executed, or the transfer of the shares in respeat o which the proxy is given!

Frovided thal na intimation inwriting of such death, insanity, revocation or transfar shall have been recelved
by the company at its office before the commencement of the mesting or adjourned meaeting at which the
proxy s usecd

BOARD OF DIRECTORS

(i} The number of the directors and the names of the first directors shall be datermined in wriling by the
subsaribers of the mermorandum or & majority of them, The number of the Directors shall not be less than
thrae and not more than fitteen and the names of the fullowings shall be considered as the First Directors
of the Company

1] Shrl Seshedn Krishna Sarma
2} Shrn Bharat Atha

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

{i) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid all
travelling, hiotel and other expansas progerly incurred by therm-

(a} inatending and returning from meslings of the Board of Directors or any committee thereof or
gerieral mestings of the company, or

{4 Incammeaction with the business of the company,

80. The Board may pay all expenses incurred in getting up and registering the compaiy.

61,

64.

The company may exercise the powers conferred on It by section B8 with regard to the keeping of a forsign
ragister; and the Board may (subject to the provisions of that section) make and vary such mgulations as I
may thinks fit respecting the keeping of any such register.

All cheques, pramissory noles, dralts, hundis, bills of exchange and other negotiable instruments, and all receipts
for monles paid to the company, shall be signad, draywn, accepted, endorsed, or otherwise axecutad, as the case
rnay be, by sueh person and in such manner as the Board shall from time 1o tima by resalution detarmine.

Every dirsctor present atany mealing of the Board ar of a comnmittes therecf shall sign his name ina book 1o
ba kept lor 1hal plurposs.

(i) Subject to the provisions of section 148, the Beard shall have power at any time, and from time ta time,
lo appoint a person as an additional director. provided the number of the dirsclors and sdditional directers
together shall nat at-any time exceed the maximum strangth fixed for the Board by the articles.

(ii)y Such person shall hold offive only up to the date of the next annual general mesting of the company but
shall b eligible for appointrment by the company as a director at that masting subject 1o the provisions of
this Aat.
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(i}

PROCEEDINGS OF THE BOARD

The Board of Directors may meel for the conduct of business, adiourn and othenwise regulale its meatings,
as it thinks fit,

A director may, and the manager or secretary on the requisttion of a directar shall, af any time, summon

-a meeling of the Beard.

Save as otherwise expressly provided in the Act, quastions arising at any meeting of the Board shall be
decided by a majority of voles,

in case ofan equality of votes, the Chairperson ol the Board, T any, shall have a second or casting vole,

67, The continuing directors may-act notwithstanding ary vacancy in the Board, but, if and so long as thelr

(i)

(i)

1. )

(i)

numbet is reduced below the yuarum fixed by the Act for 8 mesting of the Board, the continuing directors
or direcior may &ot for the purpose of increasing the number of directors to that fixed lor the qudrum, or
of summoning a general mesting of the company, but for no other purpose.

The Board may elect a Chairperson of its meetings and determing the penod for which he is to hold office.
It no such Ghairparson is elacted, or il atany meeting the Chalrperson s not presant within five minutes
after the fime appainted for halding the meeting, the directors present may choose ane of their number 1o
be Chair person of the meeting.

The Board may, subject to the provisions of the Actl, delagate any of its powsrs 10 commitiees consisting
of such mambear or membears of s body as || thinks it

Any commillea so formed shall, In the exercise of tha powers so delegated. conform to any regulations
that may be imposaed on it by the Board.

A commiliee may elect a Chairparson of ils maelings.

It no such Ghalrparsan s elected, or it at any mesting the Chairpersan is not prasent within five minutes
afterthe time appointad for holding the mesting, the mambears present may cheose ane of thelt members
tu be Chairperson of the meeting,

A commitiee may maet and adjourn as i thinks fil

Quesliong ansing sl any mesting of a committes shall ba determinad by & majonity of votes of the members
present, and in case of an equality of votes, the Chairparson shall have a second or casting vVote.

72, All acls done inany meeting of the Boand or of &2 committee thereof or by any person acting as a director, shall,
notwithstanding that it may be after wards discoverad that there was some defect in the appaintment of any one
ar mareof such directors ar of any person acting as atorasaid, or that thay ar any of them werme disgualified, be
as valid as if every such director or such person had baen duly appoinied and was gualified to be a director,

73, Save as otherwise expressly provided in the Act, are solution In writing, signed by all the members ol the
Board or of a committes thereol, for he time being entitled 1o receive notice of a meeting of the Board or
commities, shall be valid and effective as it it had bean passed al a mesling of the Board or committes, duly
aonvened and hald,

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

74. Subject to the provisions of the Act,-

(i}

A chigl executive officer, manager, company secratary or chief financial officer may be appointed by the
Board for such temm, at such remunaration and upan such conditions as it may thinks fit; and any chief
exacutive officer, manager, company secretary or chief fingnclal officer so appolnted may be removed
by means of a reselution of the Boand;

10
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a1.

(il Adirector may be appointed as chief executive officer, manager, company secratary or chiel finsncial officer,

A provision of the Act or thesa regulations requiring or authonzing a thing to be done by or to a director and
chief executive officer, maneger, company secretary or chief financial officer shall not be satisfied by its
being done by of to the same person acting both as direcior and as, or I place of, chisf executive officer,
manager, company secretary ar chief financial officer.

THE SEAL

i)  The Board shall provide for the safe custody of the seal,

W The ssal of the company shall not be affixed to any instrument excapt by the autharity of a resalution of
the Board or of a committee of the Board autharized by it in that behalf, and excapl in the presence of bna
director or managing director ar such other person as the Board may appoint for the purpose who shiall
sign every Instrument to which the seal of the company is so affixed in his/their presence.

DIVIDENDS AND RESERVE

. The compary In general meeting may declare dividends, but no dividend shall exceed the amuunt recommanded

by the Board.

Subject to the provisions of saction 123, the Board may from time to time pay o the members such interim
dividends as appear 1o it ta be justified by the prafits of the company.

() The Board may, before recommanding any dividend, set aside oul of the profits of the company such
sums as it thinks It &s a reserve or reserves which shall, at the discretion of the Beard, be applicable for
any purpose to which the prafits of the company may be properdy appliad, including provision for meeting
comtingencies or for equalizing dividends; and pending such application, may, at the like discretion,
alther be employed In the business of the company or be Invested in such investmeants (athar than
shares ol the company) as the Board may, from time 1o time, thirks fit,

(i) The Board may also carry forward any profits which It may consider necessary not to divide, without
salting tham aside as a reserve.

() Subject o the rights of peraans, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and so long as nothing is paid upon any of Ihe shares in the company,
dividends may be declared and paid according 1o the amounts of the shares.

(i) Noamount paid or credited as pard on a share in advance of calls shall be treated for the purposes of this
regulation-as paid on tha share.

(i} Al dividends shall be apportioned and paid propartionataly to the amounts paid o credited as paidon the
sharas during any portion or portions of the period in respect of which the dividend is paid, but if any
share is issued on terms providing that it shall rank for dividand es from a particular date such share shall
rank lor dividend accordingly.

The Board may daduct from any dividend payabie 1o any member all sums of maney, it any, presently
payabie by hirm to the company on account of célls or otherwise in refation lo the shares ol the compary.

() Any dividend, interest or other monies payable in cash In respect of shares may be paid by chedue or
warrant sent through the pest direcied to the registered address of the holder or, in the case of jaint
holders, to the registered address of that one of the joint holders who is first named on the ragister of
members, or ko such person and to such address as the holder or joint hoiders may in writing direct.

(il Everysuchcheque or warrant shall be made payable to the order of the person to whom it is sant.

Any ore ol two ar more JGint holders of a share may give sifective recsipts for any dividends, bonusas or other
muonies payable in reapect of such share.



B4 Naotice of any dividend that may have been declared shall be given o the persons entitled fo share therelnin
the mannar mentionad [ tha Act,

B5. Ne dividend shall bearinlerest against the company.
ACCOUNTS

6. () The Board shall from time to time determine whether and to what extent and at what times and places
and under what conditions or regulations; the accounts and books of the Company. or anhy of tham, shall
be apEn ta 1he inapaction of members nol balng directors.

fiiy Mo member (nol being a directar) shall have any right of inspecting any account o book dr document of the
Campany except as confarred by law or adharsed by the Beard or by the Company In general meeting,

WINDING UP
B7. Subject tothe provisions of Chapter XX of the Act and rules made thereunder—

i) It the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanclion required by the Act, divide amongst the mambars. in specia or kind, tha
whale or any part of the assets of the Company, whather thay shall consist of praparty of the same kind
ar ok

(il)y Forihe purpose aforesald, the liquidator may set such value as he deams falr upon any property to be
divided as aloresald and may determine how such division shall be carmed oul as between the members
or difterent classes of members,

{ilf) The liquidator may, with the ke sanction, vest the whole or any part of such gasets in truslees Upon

such trusts for the benelit of tha contributorias il he considers necessary, but so that no member shall be
compelled o accept any shares or other escurities wheraon there is any labillity.

INDEMNITY
88. Every officer of the Company shall be indemnified out of the assets of the Company against any liabilfty

Ineurred by him in defending any proceedings, whathar civil or ariminal, in which judgment is given In his
lavour or in which he ks acquitted orin which rellef is granted o him by the court ar the Tribunal,

12
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