GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U55101ML1986PLC002482

IN THE MATTER OF HOTEL POLO TOWERS PRIVATE LIMITED

| hereby certify that HOTEL POLO TOWERS PRIVATE LIMITED which was originally incorporated on SEVENTH day of
FEBRUARY NINETEEN EIGHTY SIX under Companies Act, 1956 as HOTEL POLO TOWERS PRIVATE LIMITED and
upon an intimation made for conversion into public company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AB5996119 dated
26/08/2025 the name of the said company is this day changed to HOTEL POLO TOWERS LIMITED

Given under my hand at ROC, CPC this TWENTY EIGHTH day of AUGUST TWO THOUSAND TWENTY FIVE

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Brijesh Kain, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar of Companies and this letter has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

Mailing Address as per record available in Registrar of Companies office:

HOTEL POLO TOWERS LIMITED

HOTEL POLO TOWERS POLO GROUNDS, NA, SHILLONG- 793001, Meghalaya
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: U55101ML1986PTC002482 / U55101ML1986PTC002482

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s HOTEL POLO TOWERS PRIVATE LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 08/07/2025 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this FIFTH day of AUGUST TWO THOUSAND TWENTY FIVE

Brijesh Kain

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
HOTEL POLO TOWERS PRIVATE LIMITED
HOTEL POLO TOWERS POLO GROUNDS, NA, SHILLONG- 793001, Meghalaya, India

0 M



f(

U55101IL1986!’1' C002482
02 - 02482 of 1985-1986

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office of the Registar of Companies, Assam, Meghalaya, Manipur, Tripura, Nagaland,
Arunachal Pardesh & Mizoram, Shillong.

[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF* TIBREWAL HOLDINGS PRIVATE LIMITED

Thereby certify that___TIBREWAL HOLDINGS PRIVATE LIMITED

Kinivest which was originally incorporatedon____ 07th dayof February,l1986300x

underthe Companies Actand underthename TIBREWAL HOLDINGS PRIVATE
Limited, having duly passed the necessary resolution in terms of
secnon ZIRSQW(IXHM) of Compames Act. 1956 and the approval of thx€emtrak Govammmentx

letter No STA/13-02428 /Sectien 21/5369 dated_ 17,03, 200 6
the name of the said company is this day changedto_HOTEL POLO TOWERS PRIVAT&

Limited and this certificate is issued pursuant to section 23 (I) of the said Act.

Given under my hand at Shilleng thisdayof 17th March,
200 6 (Two thousand Six n)

£.Ke Ananda Rae. )
Regi‘stru- mofCompames
Assam, Meghalaya, Manipur, Tripura,Nagaland,
Arunachal Pradesh, & Mizoram, Shillong.

*Here give the name of the company as existing prior to the change.
Here give the name of the Act (s) under which the company was originally registered and incorporated.
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MEMORANDUM OF ASSOCIATION

OF

HOTEL POLO TOWERS LIMITED

(Formerly known as HOTEL POLO TOWERS PRIVATE LIMITED)

[New Set of Memorandum of Association (As per the Companies Act, 2013) adopied at the
Exira-Ordinary General Meeting held on August 8th, 2025]

HOTEL POLD TOWERS PRIVATE LiMTED

st Sfs

Company Secretary



1.

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

HOTEL POLO TOWERS LIMITED

(Incorporated under the Companies Act, 1956)

Formerly known as

HOTEL POLO TOWERS PRIVATE LIMITED

The name of the Company is HOTEL POLO TOWERS LIMITED.

The Registered Ofice of the Company will be situated in the Stae of Meghalaya.

(A) THE MAIN OBJECTS TO BE PURSED BY THE COMPANY ON ITS
INCORPORATION ARE: -

To purchase, acquire, lease, sub-lcasc, develop, construct, establish, operate, manage,
franchise, license, let out or otherwise deal in land, buildings, structures, and premises for the
purpose of carrying on the business of hotels, resorts, restaurants, cales, tavemns, lodging
houses, guest houses, motels, service apartments, boarding houses, malls. shopping complexes,
multiplexes, commercial spaces, mixed-use developments, and other hospitality, retail, leisure,
wellness. entertainment and tourism-related establishments; 10 cary on the business as
hoteliers, restaurateurs, caterers for public and private events, outdoor catenng services (ODC),
licensed vietuallers, wine, liquor and spint merchants, brewers, malhisters, distillers, dealers
and manulfacturers of nerated, minernl and anificial waters and other beverages and
consumables; (0 manufacture, process, package, import. export, distribute and sell all sypes of
food and beverage products, including bakery. dairy. confectionery, and culinary ingredients;
to provide hospitality services including catering. banqueting. food couns, lounges, centml
kitchens, refreshment rooms, and food and bevernge outlets of all formats: 1o operate and offer
recreational and wellness services including spas, salons, wellness retreats, yoga and
meditation centres, clubs, indoor and outdoor spons. gyms, playgrounds, reading rooms,
libraries, museums, exhibitions, recreational parks, culiural centres, theatres, cinemas, opera
boxes, and art galleries; to provide services and infrastructure for meetings, incentives,
conferences, and exhibitions (“MICE"), including convention centres, conference halls, event

HOTSA POLO TOWERS PRIVATE LIMITED

Qﬂﬂhﬁv :'Ill-a\nu'!-l
@ompany Secretary



spaces, and logistics support; 1o act as agents for milways, airlines, shipping companies,
tounism authorities and travel operators and to provide concierge, booking, reservation, and
transpon services including vehicle remtals, cor hinng services, garnge facilities, equipment
hinng services, and logistics support; (o establish, operute, manage or collaborate with
institutions, training centres, academies, or educational bodies for impaning academic,
vocational or professional education and certification in ficlds including but not limited w0
hospitality, hotel management. culinary arts. foed and beverage services, event management,
wellness services, facility management, and related disciplines; t engage in merchandising of
proprietary or third-pany branded products, including apparel, souvenirs, lifestyle goods,
hospitality-related merchandise, travel goods, gifting services, corporate gifiing and gift cards;
to lease, license, sub-license, sub-lease or otherwise provide commercial spaces or additional
space for use by third parties, including for sdvertising, promotional, retoil, entertainment or
expeniential murketing purposes, and 10 use such spaces for the Company’s own promotional
and branding purposes; 10 curate and organise entenaimment production. branded expenences,
festivals. cultural events, concerts, art shows. exhibitions and other conteni-driven or
experientiul initistives designed 10 enhance customer engagement, promote hospitality brands,
or drive tourism and destination murkeling efforts; 1o engage in electricity distribution, captive
power generation, renewable energy genertion. and allied services, where permissible by
applicable law; 10 provide recruitment services, sinffing solutions. project consuliancy,
management consultancy, technical and business advisory services relited to the hospialny
industry and allied sectors, both within Indla and internationally; to provide project advisory,
development, technical assistance, operational management, consultancy, und reluted services
to third parties, entrepreneurs, investors, companies, government bodies, or any other entitics
in connection with the planning. eswublishment, development. operation, branding. marketing
or munagement of hospitality, tourism, leisure, wellness, food & beverages and related projects
in India or abroad, with particular focus on enabling und promoting hospitality and tourism
ventures in emerging and underserved regions such as the North Eastern States of India and
other similar markets in any part of India: 1o engage in hospitality operations through owned,
leased or asset-light models, including management contructs, revenue share models, franchise
medels, brand licensing, or technical service arrangements; 1o design, implement and manage
customer lovalty programmes and platforms; to develop and operate digital platforms,
websites, mobile apps, and 1echnology solutions to enhance guest expenence, streamline
operations, or enable sales of hospitality and related services: 1o provide or recerve technical
expertise, [ranchise or brand development services, und to undertake organic and inonganic
expansion through mergers, acquisitions, joint ventures, partnerships, investments, strategic
alliances or any other lawful means; w0 offer housckeeping. facility management, linen
services, dry-cleaning, laundry services, valet services, and muintenance services to both
iternal and third-party clients;; to curate, promole and offer integrated tourism, travel, and
experience packages in conjunction with sccommodation, food and beverages. wellness and
destination services: to underiake destination marketing, tounsm promolion activities and
cultural event curation related 1o enhancing the altractiveness and business potential of
destinations served by the Company.”

To purchase, scquire, lease, develop, construct, manage, mongage, sell, rent, sublet, license,
or otherwise deal in all kinds of immovable and movable properties, including land, buildings,

HOTEL POLO TOWERS PRIVATE LIMTED
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Mats, plots, warchouses, markets, ofTices, roads, bridges, esiates, and other infrastructure or
assets, whether frechold or leaschold, situated anywhere in India or abroad, for the purposes
of the Company's business or as independen ventures.

3. To manufacture, process, package, preserve, market, distribuite, trade, impon, expon, and deal
in all kinds of food and beverage products including but not limited to flour, bakery goods,
confectionery, dairy products, snacks, pickles, jams, sauces, spices, beverages, poultry, eges,
pulses, tea, colfee, cocon. honey. and other edible items used in or incidental to the preparation,
storage, or service of food, whether for internal use or commercial sale.

4. To buy. sell. impor., expont, process, tude, distribute, and deal in goods, merchundise,
commoditics. and materials of all kinds, and 10 carry on business as imponers, exporters,
truders, merchants, wholesalers, remilers, commission agents, contractors, stockists,
disiributors, or suppliers in connection with any products or services relaled 1o the Company s
objects.

M) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE II(A) ARE:

I. To undertake, execute, supervise, advise upon, design, nssess, estimate. drafl, inspect. or
manage works, contracts, and projects involving the planning, design, construction, supply,
installation, operation, or maintenance of structures, [etones, plants, workshops, machinery,
equipment, tools, apparatus, appliances. materials, or substances required for or related 1o the
Company’s business.

L]

To purchase. sequire, or undertake the business, assels, property, rights, or hiabilities ol any
person, firm. or body corporate carrying on or proposing to carry on any business which the
Company is authorised 10 carry on or which may benefit the Company, and 10 deal in shares,
stocks, debentures or other securities of such entities and enter into wrrangements for
amalgamation or winding-up.

3. To buy, sell, manufaciure, lease, hire, repair, alier, improve. exchange, import. expon or
otherwise deal in factories, plants, machinery, tools, utensils, appliances, apparatus, matenals,
goods, or by-products capable of being used in the Company’s business or that of i1s customers.

4. To scquire, lease, exchange, develop. cultivute. hold. work. desl m, or otherwise dispose of
any property, real or personal, tangible or intangible, ncluding concessions, grants, licences,
nights, privileges, or interests us may be uselul or necessary for the business of the Company.

5. To sequire from any person or entity. whether in India or abroad, technical knowledge, know-
how, data, designs, blueprints, plans, and other inlormabon or righis useful for the
development and operation ol the Company’s business and 10 obiain nghts or licences In
connection therewith,

MOTEL POLD TOWERS PRIVATE LIMITED
Compeny Secretary



6. To sell, morignge. lease, license, exchange, grant rights or otherwise deal with or dispose ol
any part of the Company’s undenaking. business, assets, or property for consideration
including shares. securities, or other interests.

7. To pay lor any nights, assets, or propenties acquired by the Company and to remunerute any
person or entity rendering services to the Company in cash or by way of allotment of shares,
debentures, or secunties.

B. Subject to applicable law, 10 bormow, raise, or secure monies by way of loans, overdralls, credit
fucilities, debentures, bonds, or other instruments and to secure the repayment by mongage or
charge upon the assets of the Company, provided that the Company shall not engage in banking
business.

9, To seck registrution, approval, or recognition of the Company in any loreign jurisdiction and
comply with applicable local laws.

10, To guarantee the performance of any contract, obligation, or payment obligations of sny
person, firm, or body corporate where such gunraniee benelits the Compuany.

11. To guaraniee or secure the payment of money or the performance of any contract, obligation
or linbility of any person, firm, company, or authority whether incorporated or not, where such
guarantee is conducive to the Company’s business,

12. To subscribe for, acquire, underwrite, hold, transfer, sell or otherwise deal in shares, stocks,
debentures, bonds, obligations, or securities ol uny éntity or government asuthonity, whether in
Indin or abroad.

13. Suhject to the Companies Act, 2013, to receive or rise funds by way of loans or deposits and
to issue debentures or other instruments secured or unsecured by morigage, charge or lien on
the Company’s asscts, excluding any nctivity amounting to banking.

14. To draw, make, sccepl, endorse, 1ssue, negotiate, or deal in bills of exchunge, promissory notes,
cheques, drafts, bills of lading. debentures, and other pegotiable or transfernble instruments.

15. To apply for, acquire. register, develop, use, license, or otherwise deal in patents, trademarks,
copynghts, designs, know-how, or other intellectual propenty nghts in India or abroad and to
exploil such nghts commercially,

16. To expend money in testing, improving, or experimenting with any invenlions. processes, or
technigues, whether developed by or acquired by the Company,

17. To incorporate, form, or promote companies, whether in Indin or abroad, with objects similar
or uncillury to the Company’s business,

HOTEL POLO TOWERS PRIVATE LIMITED
Raglov Thuguas
Company Secretary



18. To amalgamate, merge with, or enter into any jomt venture, pannership, collaboration, or other
arrangement with any person, firm, or company engaged in or proposing 1o engage in o
business capable of advancing the Company's inlerests.

19. To ncgotinte and engage with governmen! bodics, outhonities, and regulatory agencies to
advance or protect the Company's interests ond to obtain and exercise any contracts,
concesslons, chaners, or privileges granted by such bodies.

20. To adventise or promote the business and products of the Company through any form of media,
sponsorships. events, exhibitions, publications. or other promotional means.

21, To underake, hold, or execute any trust or fiducinry nssignment considered beneficial to the
Company and 10 vest propenty or nghts in trustees or nominees for Company purposes.

22 To estublish, suppont or contnbule to institutions, [unds, or associations related to trade,
commerce, industry, or employee welfare, and 1 provide for benefits such as pensions,
insurance, housing, education, and healthcare.

23. To assist or contribute 1o any cause or orgamization that seeks 1o resolve industrial or lubour
issues or (o prounote business or trade.

24. To donnte or contribute to national, charitable, benevolent, public. or educational causes or
exhibitions. provided they are not politcal in nature,

25, To establish or support provident fungls, pension schemes, superannuation, gratuity, or other
welfure schemes for current or former employees, officers, directors. and their dependents.

26, To distribute, in the event of winding up, the Company’s propeny among sharcholders in
accordance with applicahle laws, provided no such distnbution amounts to a capital reduction
unless lawfully approved.

27. To enrry out any or all of the above activities enther directly or through agents, branches,
subsidiuries, or parinerships, in India or abroad, ax may be required to further the Company”s
objects.

28. Subject 1o any applicable law for the time being in force, to act as Agent of any business or
other undertaking.

20. To establish, purchase, lease, hire, acquire, operate and manage handlooms, power looms,
cotton ginning and pressing (actories, jute, hemp and other fibre processing units, spinning
mills, weaving mills, waste planis. or presses for pressing merchandise into bales; and 1o
process, manufacture, buy, sell, import, export, pledge, trade in forward contracts or otherwise
deal in jute, cotton seed, Nax, hemp, silk and all products and by-products made therefrom.

HOTEL POLO TOWEAS PRIVATE LIMITED
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30. To carry on the business of manulaciurers, processors. importers, exporters, buyers, sellers,

3L

il

33,

35.

36.

37.

stockists, distributors, lessors or dealers in all types of oil milling units, oil refinenies, oil seeds,
oil cakes, farm and processed foods, tobacco and whacco products, Mour milling products, iron
and steel, metls and mineral products. engineering goods. machinery, components, spare
parts, dyes, pigments, paper and paperboard, saw and plywood products, wooden goods and
anll kinds of chemicals and allied products,

Te search, prospect. explore. win, work., rmse, quary. mune. smelt. refine, process,
manufacture, conven, import, expon, buy, sell or otherwise deal in cement, glass, edible and
non-edible pils, vegetable ghee, clay, mica, manganese ore, irun ore, kerosene, petroleum and
petroleum products, chemical, industrial and metal minerals, metalliferous ores and other
substances; and 10 manufacture, sell. buy. import, export or deal in bricks, tiles, pipes,
carthenware, china, terracolia, cernmic ware and allied products.

To plant, cultivate, produce, grow, process, prepare, preserve, crush, package, render
marketnble, buy, sell, impor, expon and otherwise deal in all kinds of agnculral produce
including cash crops, food grains, oil seeds, fruits, owers, seeds, nuts, vegetables, sugarcane,
beverages and allicd products; to establish and operate cold storuge [acilities; to carry on the
business of dairving: and 1o deal in cattle and livesiook and related producis.

To acquire, build, construcr. develop. operate. manage, let out. sublease. lease. license or
otherwise deal in buildings, hotels, clubs, restaurants, stores, shops, commercial complexes
and other real estate propertics.

. To carry on the business of manufactuning, processing. importing, exporting. buying. selling

stocking, distributing and dealing in all kinds of chemicals, plastics, drugs, pharmaceuticals,
shellac, herbs and other forest products,

To carry on the business of engineers. researchers, technicians, designers, planners,
consultunts, advisers, purchasers, lesters, crectors, supervisors and contructors for all kinds of
industries and businesses.

To camry on the business of manufactuning, exporting, importing. buying, selling and dealing
in rubber and rubber products, vulcanizing matenals, rubber tubes, tvres. films, moulded
goods, foam rubber, hvgienic products made of rubber, latex, transmission belts and conveyors,
rubber containers, bottles, closures, rubber-lined vessels, toys and allied goods; and anticles
made from leather, imitation leather, leather cloth, linoleum, tarpauling, oil cloth, floor cloth,
dress preservers, dress linings, umbrellas, waterproof goods and all other allied articles.

To carry on the business of manufacturing. processing, fabricating, drawing, rolling re-rolling.
imporling, exporting, buying. selling and dealing in ferrous and non-ferrous metals, sieels,
alloy stecls, special steels, stainless steels, shaftings, bars, rods, flats, squares, wires, nails,
screws, bolts, nuts, rivets, expanded metal, hinges, plotes, sheets, uensils, siripy, hoops,

HOTEL FOLO TOWERS PRIVATE LIMITED
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rounds, circles, angles, steel wbes, pipe fimings, wols, implements, machinery, and all reloted
products of iron, steel, brass, copper. lead and other metals of all sizes, specifications and
desenptions,

38. To wvest in. subseribe for, scquire, buy. sell. underwnie, vary, transfer. hypothecate or
otherwise deal in and dispose of shares, stocks, debentures, bonds. secunties, propenties and
interests of any other company, body comporate or entity, including secunities of any
government or local authory; to receive money on deposit or loan and to lend money with or
without secunity to such companies, firms or persons as deemed expedient; 1o guaraniee the
performance of contracts by any person, company or firm: and to carry on the business of
financing industrial enterpnses, subject to applicable laws and provided thut such activities
shall not constitute banking within the meuning of the Banking Regulation Act, 1949,

39. To carry on the business of manufscturing. processing, buying. selling, importing. exporting,
distributing, stocking, scting as agenis or otherwise dealing in all kinds and varicties of baby
food. flour (ana. suji, maida), wheat, rice, nice bran, proteins, perfumery products, cosmetics,
soaps, chermicals, and oll kinds of industrial and agnculiural products.

4. The lability of the member is lmited

5. **The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen Crore
COnly) divided mto 7.50.00,000 Equity Shares of (Rupees Two only) each with the «rights.
privileges nnd conditions anached thereto as are provided for by the regulations of the company
for the time being with power 10 increase and reduce the capital of the company and 1o divide the
shares in the capitsl for the time being into several clnsses and to attach thereto respectively
preferential, deferred, qualified or special nghts, pavileges or conditions as may be determined by
the regulations of the company and to vary, modify or abrogote in such manner as may for the time
being be provided by the regulations of the company, and upon increase of capital the company
may issue any new shares in priority to any other shares present and future with any preferential,
deferred. qualified or special privileges, or conditions, as may be delermined upon by the company
in General Meeting.

Share Capital of the Company has been Increased by passing Ordinary
ution at the Extra Ordinary General Meeting of the members of the Company held on

e
10™ Mav, 2025,

& Amended vi _J.::.!.._. resi( ] sedl Dy members of the I e
uh-dh'idgg of Ep:.ln Shlm ul’ the Cun_lgm lhum face value of Rs. IIII]I f- u:h tn I'nﬂ.- valut-
t the Ex Ordinary Gene (4 )
WOTEL POLD TOWERS PRIVATE LIMITEL
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We, the severnl persons, whose names ond addresses are subscnibed are destrous
of being formed into a company m pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the capital of the compuny sei
against our respective names:

Name, Addresses, Number of Signatures Signature of
descriptions, and occupations | Sharestaken | of the Witnesses with
of the subscribers by each Subseriber address and
subscriber occupations
Mr. Kishan Tibrewalln
S'o Sn Mahabir Prasad
Tibrewallu S0 (Fifiy) Sd.
Police Bazar, Shillong -E
Businessman E
z -
o - B
E : oz
2 F:i'
Prem Tibrewall T s 32 E
Mrs, Prem Tibrewalla &0 (Eifky L F PR
W/o Sri Kishan Tibrewalla il o9 2 & 4 B 2
Police Bazar, Shillong 3; s E v
Businessman 7] (5] E
2 -
g S
=
2
Total 100
{One Hundred)
Dated the 4% day of February, 1986
HOTEL POLO TOWERS PRIVATE LiTED
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ARTICLES OF ASSOCIATION

OF

HOTEL POLO TOWERS LIMITED

{Formmerly kvewn as Hotel Polo Towers Privace Limited)

|vew Set of Articles of Association (As per the Companies Act, 2013) adopted at the
Fxtra-Ordinary ¢reneral Meeting held on August B, 2025

RETEL POLO TOWERS PRIVATE LIMTED



TEE COMPANIES ACTE, 2003
CONMPANY | IMITED BY S1IARES

ARTICT FE O ASSOR TATIO
or
*HOTEL BOLO T{MWERS LIMITED
(Tnoorporated pader the Compamies A, 1956)

Formterly kKnown as
HOTEL POLO HPYERS PRIV ATE LIMITED

FRELIMINARY

b These Arlicles of Associziion have baes approved naceordmee will: the provisions of Seclivn
14 of the Companics Agt, 2013, by way of a special eesclaton paszed el the Exiraordisar
Cienery] heetitye ¢f Aosed Foln Fowarn Frivate Fimites’ (e "Compans™) beld on Aogusn &,
2035 These Mowcles are hereay wdopied ws (e Anicles of Assooatien of the Company in
complete suhstitution for, and to the exelusion of, all Articles previously in foree.

2. Lincess gxpressly esclude], i ed, o meonsistent with tha provisions conlomed herein, the
sepulations st out I Takle F of Schedule 11a the Companies Act, 2013 (zhs "Act") shal
apply 1o the Company, To the extent of any sech oxclusion or vudation, the pravisions of these
Articley shall presad,

DEFINITIONS & PNTEPRETATIONS

3. Lnlews the vodtext otherwise megquires, wards or cipressions contiued it (hese Artieles shall
buar the sure meaning as In the Act or any stetulury modicanions thereef i force at the date
v which the Aricles become hinding on the Campany. [n thase requlations: -

A Deflnitlesns

] & et™ means the Companies Ack, 2003 and $49211 melude soy statuory mod ificatlon.
aldendment, substitution, or re-enactiment thesewd Lo the lime being in force, and the
term shall, 25 (he contexl may permit or requite, refur to the comespunibing provisims
of e Act that are applicable 1o the subieal matter of the relovanl Artele o wheeh such
telfercnre (e eurs;

(i} “Anmual General beeting™ shalt mean a Goneral Moecting of e bolders aff Eguidy
Shares held annwally in accordancs with the applicable pravisions of the A

* MNane of the Campany was changed from Hotel Palo Towers Private Limited ro Hote] Folo
Towers Limited pursvant Lo itx ennversion Troim a private limided company in a public

limited company vide a special resvlution passed in the Extra-Ordinacy General MMeeling
held on Avgost B M5,
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(i} “Articles™ means this Anicles al” Associanon of (he Hetel Pole Lodeers Limiled, as

originally Damed or 25 allercd i dime £ tme inaccordance with the Compames Acl,
2M 3

(iv)  “Applicable Laws™ mcans all laws, satules, cnaclmems, sots of [emslateee o
parliamecnt, oxdinances, sules, regulaiions, by-laws, ootilications, eirculams, gridelines,
policies. directions, dircctives, snd orders  whether of iy vovermmenial, ststulory,
regulaiory., Judicial, or admipisrative authoritv—applicable o the Coiopany and jis
husiness, aflates, vperalions, ar manamement, a8 oy he o force froe me to lme;

{*} “Beneficin] Owner™ hall have the meacing assipnesd therets in clausegn) of sub-scoion
{1} of Reerion 2 of the Deposiiories Act. 1974,

(vi}y ~Board” or “Board of Dirceios™ ocins the collective body of direciors of the
Company éwiy constilured amd acting as such in svcondance with the provisions of the
Act and these Articles,

(vii)  “Bueard Meeting® shull mean any meesing of tha Boord, as conveced feete time to Lime
and any adjcornmest theread mmogeeondinee with law and the provizicns of these
Articies:

ivith)  “Creotral Geverpment means the Ceotrgl Government 1o the Ministry of Coroorate
Aftoars o any other mivdstey or deparitnear of the Savemment i India as noetifizd by
the Crvormmnent from time K tmes

(1) "Chadran™ meang the Chacnnan of the Board ol e Direclers of the Coempany;

(x) “Committoe™ meuns & committee amsfitoisd by the Baard of Direeters of the Company
frofn Hme to tine in accordannes with the pravizicens ol de Act Llhe Rules, and these
Amicles. and shall iechide any sommittec constmted for the parposes of aud:t
mrmmwinalim  and  remeoeration,  stakeholders’  melatienship, coporate soclal
responsibilicy. risk managenerd, o any othel specihie paipose a3 the Board may deem
fr;

(xi)  “Company” or “This £ompany™ meons HOTEL 'OLO TOWERS LIMITED and
Company is n Public Company under Section 20711 of the Compames Act. 2IM 3 which
slales that "pubhc Cocgany” medng The Comnpany which 18 ol 4 povate Company
providod that the Company wluch is a subsidiary of the Company. nct bemng 2 privare
{umpany, shall be deemed 1 he public Company for the purposes of this At eneen
whete such subsidiary Company colttinmes o be 4 privare Compan i s articles |

(xiid  “Company Seeretary™ or "Seerctary” mcans Comnpany secretary a5 deliced in clause
() of seb-sccion (1) of secten 2 of the Compary Scorctarics Act, 1980, a3 amcoded,
wha 1% uppoimied by the Company w perfisom the functions of the Cempany seeretary
Under the Act:

fxiit}p  “Behentore™ shull mmelude Dehenlore stock, bomds and any other setomties ol a
uinnpany whether constituliog @ chionge o the assels o the company o not,
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(xivy  “Depository™ shall have the meaning assipned therelo by Seerion 2 (2)e] of the
Drepnsitarios Act, 1996;

zv)  “Depositories Act” shall mean The Nopositories Acs, 186 and shall include any
statonary mislification or re-enaoimment theresd wcloding all the meles, mifications,
eireulars iwsued theveol o e e Deing o force,

{avi)  “Dlrector” shall mezn diccetor appointed v tne Boand of the Company, in accordance
with these Armeles inciochng aliemde Sivecioes, lndependent Dirzciozs aac pomine:
dreelarns uppeinted n accosdanee wic the Applicable Law and the provisions oF bese
Arlicles;

(xvii} “Dividend” shall mnclude imienn dividesd,

(evitl) “Llectronie Mode means any comoruroeation ¢ documentation by electroeac meins,
including but nos bimited to wansmission throuph elecrronic ] [ mal), dkinp in
clectromis Form, dipital sipmatores, aodio o video vonferensing, and such other muodes
ol Blecrronic congtication 58 may b preseribed or permined under e A6l o any
Applicable L,

ixix] “Fyguity Shares® shall mean the ssued, subsceibed and tully paid-up cquty shares of
the Company biavicp 4 tace value of such anautt as preseribed ander the Momoomaacem
af Association

{xx] “Extraordinary Genceral Mecting™ shall mean an extraosd: nary gonel mecting of the
holders of Equity Sharcs duly called and copstuted o gcoenlanee with the
provisons of the At

(axi)  “General Mectnps™ moens any General SMeoctng whether Annunal General BMeecbnge or
Extra Ordimary Genarai Mecting of the helders of Eguity Shares held e accordancs wil
the apphcable provisions of the Acl,

(xxl)y Endependent Ddrector’ shall have Qe moaning assigned W the =aid tetm wnder the
Act and the Apphcable Law;

{andiiy “Indes of Members™ shall ey e indes of Shacholders W be kept pursasat e
Section BE{F ol e Al

faxiv) “KNPT moans kv managerial persoone] of the Corapany provided as por the relevant
soolioes ol the Act:

fxxv)  “lien™ toeans e nght ol the Company 14 retaim paeiseesiem of e sbianes oo seeositics
of a Meamber andor aoy Dividends oe otber anounts parable in 1espect theroof, uotil all
cohts, dizh:livics, ar orher obhigations of such Moomber to the Company are [olly paid and
chscharg ol

(axvi) "vanaging Bicectoc” teans o Dicgcton who, b virlue of the Arclieles 0 an agoomic
or i reslition passed by (e Board or by ihe Compary e general meslmg, 13 coimsted
with suhstantial powers of manag=ment of the aifairs of the Cempangs

S HOTEL POLD TOWERS FRIVATE LIMITED
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{axviil “Memorandum of Association™ mneans the smeneorandam of association of the
Company, a3 originally framed or as alteced fTom ticne t tme in acvonlaees: with the
provisions of the Aet;

(xxviid)“Member™ or “Sharcholder™ toeans 4 pecsn:

a.  whose namg s entored inthe Registor of Mombeors as the holder of shares of the
{armnprny;

b inclodes (e subscribers Ky the Memaorandum acd, inthe case of the Campaity
without sharc capital, any persor who becomes o WMember ir sccondancs with
the provisions ol she Act; aed

¢, every person holding shares of the Company 2nd whose nane 3 entered ae »
Beoeficid Orener in the reeond of the Dcpnailn:u]’}-;

{xxix} “Odfice™ means the registered office o the corpocate office of the Company;

(axx} “Orodinacy Reselolion®™ ond “Special Resolution™ shall hove the same mosnming as
specified umder Section Lis af the Aut;

{xxxi} “Register of Members™ shall mean the repiver of Slurcholdors to be kepl pursuant 1
sectivn 35 ul the As;

(xxxii) “Eegistrar™ means the Remerma ol Compunivs ot the Stare I which the regislesed
tdTioe of the Company 15 siinatal;

(xxxiii)Kules™ moesns the ulcs prescribed under the Comoanices At 2002 and noetified oy the
Mimgtry of Comaorate Affairs or other apphizable authons, including any statutory
mudifications. re-coactments, or zroendmects herely, Tor he lime being n fores;

(xxxiv) Becurities and Exchange Board of lndia™ or “SEBL™ mean3 the Scourdocs and
Fxchonpe Bodrd of Tndia establishad under the Seconlies and Exehoge Bewrd 4f Indis
Act, Tt

(xxxv] *SEBL LODE" «r “SEBI Listing Eepulations™ theats the Securiaes and Exchanec
Board of Indiw [Listing Oblhipations snd Diselesurs Roquircments} Repalations, 2015,
and inclodes ooy amendonent, modiGeetivn, ot e-enactmect lheceo £ G ke ime heing
in force, as applicable to he Comopan:

{aaxvip*Secwrites™ shall heve the medming astgned 1o lhe term under the Secunlies Centroets

{Regutation} Act. 1955 and shall inzlude squity sharcs. preforencs sharcs, bonds,
Dehentures, Dehenture =tock, sther matketable secountios, demvatives, und such itboer
inEtrumenls as may he clausified as securities under Applicabie Lavwsy; and

(xaxvii) “rribwnal™ rocans the bational Company Lave Fabumal (MCL eonstitnted oader
segtion 408 of the Aot and includes any appellolc or succcssor aothonty having
Juesdacliom yrler the Act;
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1.

v,

Wi

¥l

Iaterpretations:
In these Asicles (unless the conoext requires idhemwise):

Relerencas 4o a persor dhall, where the conlext pennits, imelude such persan's respeciive
sueccstors, begal hers and porenited sewang.

TEe Gegeriptive heedines ol Articles are insertod solely for convenience of telerenee il
ares orl imtended as complele or accutate desenplicns of confent fhereaF and shell nal be
wsed o ioterpret (he provisions of these Arfieles anil shall o alTeot e castroction of
thess Anicles.

Referpmces b Artielos and sub. articles are refierenocs o Acieles apd sob-articles ol aud ta
theze Aricles nnless atherwise stated and refrenees o these A=icles wclode refarerces o
the anticles wnd sub-arhcles Ferer.

Woods mnpoiting Jie singular melude the plutal and vice versa, prendons importing o wender
eclade cach ot the masculine, femimine and neuter genders, aqc where i word or plirass @3
defined. other parts of speech and prammatical fiverss of that word o phrase shall Bave the
cormespoading moanes,

Wherever the waords “include,” “ingludes" o “inclodime” 15 wsed o ese Artcles, sach
worcds shall be deemed o be followed by dhe woeds “witkout himcation™.

The termz “hereal . “harem™, “hercto®, “hercander™ gr similar sxpressiens: wsed m these
Aricles mean and reler 1o Bese Aieles and mot to oy oorticalar Acticle of these Aticles.
witless gapeessly stated ofherwiae.

Roforonee i statctory provis:ions shadl he congtroed as meaning and inelnding references
also B wny wmenshnent or re-cnactreent e the Ui heinge in fooce 2od 12 0]l siatarory
nmELuncniE ot orders mode pursnant to such statutory proviziens.

I Ihe evenl any ol the provisions al the Arliclas are confrary o The provisions ol the Act
and Lhe Bules, the provissons ol e Aol aod Roles widl previl.

Wiy and coreepds not delinal in these Adicles shall have The seme mesming as delnesi
under Secticon 2 of e et and Boles made therewd er.

CAPITAL AN SHARES

The Coopaty 18 a pullic Conipany Hmited by shares with (e weaning ol seclion 2T o e
Act.

Thie sothon ced shore capital of 1he Company s ws pee claese 5 of the Memarandom ol
Asgociation of the Cormpany wille all rights o the Conmmpany ke aller the sane ooany way it
thinks fil

Toe Connpuny bk posst, Troro e Lo me, o neneise or teduee 1s authomseed on ssoed o
paid up share capiral, i accordance with the Act, Appliceble Laws sl nacomdance with e

Aricles,
FOTEL POLD TOWERS MAIVETE LIMITED
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13,

14,

Thr Thoard iy, heao lnne ta tme. with fhe sanction of the Company in 2 General bMeeliog,
Fcrease the share capital by osoch sam o be divided into shares of soch amouns as the
resulution shall prescribe.

Any apphcarion sign=d by or on belalf of an applicant fur Shares inthe Companyy, Toliowed
by an allotmen: of any Shares therein, shall be wan acceplence ol Shures within the meaning of
these Aricles znd every persan who thus or otherwise acuepis any Shares and whose name 15
on the Reynster of Members, shall tor the purpeses of these Aumictes, be a Sharcholder

Subjoct wr the provisions of secticn 62 of the At and these Articles, the Shares o the capital
of the Cempany shall be vnder the contrel of the DBeard of Dicectors who may issue, allot or
atheryise dispose af all or any of such Shares 1o such persons, In such propartion and oo such
tarns and conditiens and aiher al a pramaum or at par or s a discount (subjeet to comnpliane
with the provisions of Secticn 32 and 53 of the Acl) and al such bimne as tey may foom une 1o
time think tit and. with the sanction of the Company o Deaeral Mesting, give Ly any person
the: optiom o1 ight to call for any Skhoaros cizhor at par or prendwm dering soch time and {oe soch
constderation a4 Lye Board of Direclars think Rty and may issue amd allol Sharcs an payment
i fi | or part of any propecty weld and racsterrad or for anv sorvices rendercd 1o the Company
im the condect of @8 business. Aty Shores se allulzal inay be issued as fully paid-up and 17 50
ezsurc, shall be deemaed to be (ully pand-up Sharcs, Provided that opsiocn or vight o call ol
Ghares shall not ba given to any pesson ar persons wilheot e sanetion af the Company in the
General Mectng, As regands all alletoents, {oom e o time made, the Boanl shall duly
comply with Bectienes 23 and 24 of the Agt, as the case mey b

The money. (f aoyh wheeh the Bomd shall, ou the allommenl ol any Shares boing inade hy
themy, requine or direst to be poad by wey of depesite call or otherwise, in respect of any Shircs
allattesd by theen, shinll memediately onobe msertion oF the nama of the alloie:, 1o the Tester
of Membors as the namc at the hﬁldE:J ol such Shares. becoane a deln due Lo aml recis ekl
b the Company from the ellottes thereal, and saall e pand by hom aceordiegl .

The shares wipical shall be Jistingnished by its appropriate oworber ovided thal nothieg o
thes arlicle shall apply to the shares held wih g deposiloey,

Ay et pand-up in advarcs of cadls on any shars may cdrey interest bt shall nor caritlc
the horlder of The share to participuee 10 respeel thereof, Dnos Thvdend sobsegaenthy declanesd.

(kA1 at any 1me e share capioal s divided inte Jifforent classes of sharcs, the tehe attached
tiamy clicss funless othermase providesd by the lermy of fssue of the shoces of thai classy maee,
subject 1o the peovasons ol sectioo 48, aod whethe: o nat e Conpaoy & bewse woand up. be
varcd with the conseot in wnting of the holders of thoee-foetths of the 1esueed shares of that
wliss, ur with the sscelion of & Speciel Resolulioon passad af o seperobe caceting o1 e holders
o the shares of that olass,

{) To every sueh sepurate meeling. he provisioe of bess regulalions 1elating o Genoral
tMectings shsll mutatis muandiz apply, but 20 thal the neccssery quencoo shall he at loast bwae
pocsnns holdine at least one-thivd of the 1sznod shares of the Slass i cacstinm.

The rights conferred upon the halidacs of the shares of any class o] with prelemed ar othee
ngt & shall nr:.t un]ntq ﬂ'['tll.'.':l"ﬂ.-ﬁ-.., expressly peoseided by the reone of i3ste of the shares of that
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class, be deemed tn he vaned by e creatich o isge of lunber sharcs ainking pun passa
therewith,

15, Subject 5 the provisians ol section 55, ay peeterence sharcs may, wizh the sanciien nf an
Crelinary Resolucion, e iasued an 1he torms that thisy are to e relecemed on such s and o
such mammer as the {ompany before the issue ol the shares may, by Speaal Fesolution,
deleming.

16. The Cinnpany way msuc the tollewing kinds of shares in dccordance it these Articles, the
A, the Ruoles and olher Apphsible Dows:

] 1quity Shure cagnilul:
witle vitling rights: aod ! o2
with dilTerentzal viphts a5 to THvidend, soting or atbenyise i accendance with
the Fules; wnd

(hj prreferemce shiare wapilal.

SUB-DIVISION, CONSOLIDATION AND CANCELLA TN OF SHARE
CERTIFICATE

17, Subject to Section 61 of the Act. the Campany 12 it Creneral besticogs may, By an Ondinary
Feanlution, from time o tme;

fo) morewse the skare capilal By such som, 0 be divided intn Shazes of sich amownt as 11
thioxs expedient,

b

—

divade, sub-divide or comsolidate its Skares, or any al them, aad Lhe resaloluion whenchy
ary share B osub-dividel, may delennine Lhal as bobwoen the heldes ol ke Shares
resultiong Boimn such sub-division ore ot moore o such Shares havve siome prelerence ar
special advamiage i relaton do Thvidend, capilel or otheraise s comepazed with e
isthers;

{¢]) cancel Shates which at the date of such General Mecting Lo net been taken of agmeed
% he token by any prerana and diminish the amount of its share capitel by the amowm|
al the Shares @0 cancclled,

4] ceruganlidale aod divide all or any of i shae capital inm Shares of Targer amannt than
it existing Shaves; provided that any consolidasion and diveaoen which resuliz
ehanpes in the watmg peteentaae of Members shall egoire applicable approsvuls aode:
(b At

jcy cotecst 4l or any of its fally paid-up Shares inte so2k, and reconven that ssock ineo
fully pmd-un Shares of any denomination; and

(1} The cunceiletien of Shaoes mnger pint Gep aborve shall ret be Eeerned o be o redaction
of the authensod share capalal.

ER. Sulpect ro the provisions of these Adlicles, (he Act, oiher Applicable Laws ood subject i such
OtheT appronyily, pEMIUSEIONS Of Sancllons 38 may [ nooessary, tho Compiny may iwsue any
Shares with ar withon differential nyghts wpon such terms und conditions and with such npghis
and provileses (incloding with repaed 1o voting Aghes and Dividend) as may be permitied by
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tie Act o the Applicable Taws or gledines sncd by the statciory autwertios aod: or lisling
tegquirernents sl hal the poeeisions ol thess Aricles,

BLY-BACK OF SHARES

i Motwithsiending aovibing contained in theee Articles but subject o e provisions of
Sections 4% to M and aay othet applicalle prosvision of the Act or anv other law tor the time
being in foree, the Commpany oy purchiase s own shares or olher spesified Sceuritics.

FURTHER ISSUE OT SHARES

20. Where al any tme the Company proposes 16 mereass its sabscribed capical by lhe issae of
forther shares. ther such Shares shall be odiered, subiect (o the provsoes of section: 62 ol the
Act. and the rules notificd thereunder

(&) to persons wha al she date ot the offer are hilders ol oty shares of e Company in
prapurhion, as nearsy 85 croumatancess admit w the paid-up slhare capital an thase shares
Ty semdliong a leter o idTer subjeol to te foliowing conditions, niomely: -

i)

i}

(i)

the offer shall e nule oy natice specifyieg the immber of shares offered and
ititing o e not being less than tecn days and not excesding thiny days fom
the date nf the affer within which che ofter, H ot acceptad, shall be deenesd vy Juwve
heen declined;

Trovvided that the netice shall he dispaiched theough 1episiered st or spree] post
an threugh elactronie 1node o eowrier ae gny other mode having proot ol deliveny
e all theexisticg shareholders al lewst (ree (3% days belore the opening o the inawe;

unless The Articoes of the Corpacy otherwise provide, the offer aforesaid shall ke
Jdeerced o include o nphl exercesable by the peron comeemed to renounes the
shiores ottered do hom o any of therm in favom of any other pecson; acd the cotice
resfeored 10 io Adticle (i shall comin a statement of this right provided ther the
Board rmay decling, will:oor wssigiine any reavon therefore, Lo alios any Shares o
any Person m whose tavoer any Metrer may renounce he Shares offered v i,

afler the expiry ol e dioe specifie] o e mstice afaresaid, ot oo teceipl ol earlier
intimarion fom she porson o whom soch potive i€ piven thal he declines to accep:
the shares offered, (e Boord of Direciors may ilispose them o im0 aech manner
which is nat digadvantapeous o e shaeholdes and Qe Company.

g By eeaplewvees weder o scheroe of 2opleyees' stock oplnem, sabject o Special Besaletin
passed by the Company and subjeor o sush conditiony as may be determined by Cantral
CevETTITIENC 4T

() oo oAy persong, 35000 18 authmized by a Special Resolulion, whether or et those nemsoes
include flee perzons refeired 10 in elatsbe 1@ o clawse () of Artiele 24, either for cagh or
fowr s eomsiilecanion nther then cash, I00e price of such shares s determined by the valwatiom
reprorl of 4 repistered valuer subject o sucl conditioms as may be detenniced oy Central
SUVETIITLCTT.
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21. The notice relermed to o sub-claase (i) ol clause (10 (b of Aricle 20 shull be dispaiched
tharpugel sepisiered et or speei post oc throuph elecironic mode teacl the existmg sharcholders
ar Tegesr three davs hefors the oponing of the s,

22 ~athimgr e this seetion shall wpply o the increges of the subscribed canital of e Company
cansed by the exezcize of anoopdion as o term stiached jo the Debertares pasmed s loan nased
by the Company W convert such Eeteniares or Joans ine sheres 1o Lbhe Cownpany.

‘The terms of 1ssue oF such Debentures o fomn cotainine SUch e option have heen parol
hefire the issus of such Delbentures or e raising of loan by a Soceis] Boesolution passsd by
the Company in Ceneral Meoeting,

Provided that where thy toomy amil comdilioma af soch cotversion are no gocsptable to the
Cypmpany, iLmay, wilhin sixey davs Frar the date of comrenication of swch order, appeal Lo
Teiluanal which shall after heating the Company snd the gevemment puss such erder a5 i
dowits Hit,

A Farther ssue of Shaves mav be made in soy mannet whatsnewver as (¢ Bound may Selerine
inciuchng by way of preferantial offer or privets placement, subjeet L eod D accerdance with
the Act and the males nuliied thercunder

HEDEEMABLL PREFERENCE SHARES

23, Subjost to the provisioms of Soction 95 of the Al the Company shiddl have the pawer W issoe
proferenue shiras which are ar al o eplion ol ke Company. wre able o be redeomed and the
aesviution authoerteing such dssoes zhall preseribe the wmaacers, toons ard conditions of
reslemiprion,

FEOVISIONS ATPLICADLE [X CASE (F REDEEMABLYE SHARES

24, On the 1zsuc of redeemable preference shares wedes the provisions ot the Acl, heresd, {he
Arlicacn g provistons shall celee efTecl.

2. 0 such shacss shall be cedesned excepl vul of the polies of the Compann which weald

otherwase e available tor Dividend ar ool of the proceeds o @ Besh izswe of shares made
foor the purposess of suceh rederpoimn;

B, Mwoosoeh shares shall be redecned ualess they are futly paid,

¢ where such slares we proposed to be redeeroed out ol e poofis of the Company, (heee
shall. om of such profits, be 1ransferred, a sum egual 1w the oominal amouitl of the shares o
be redeemned. 1ooa meserve, 1o be called the Cepitzl Redemprion Resorve Account and the
pvevisie ol Uiy At relubing oo reluchion of shece capital ol tke Company shall apply ws a0
the Capital Redemption Reseres Ascoust were paid-up sdane capalal of the Cormpacy.

MEW CAPITAL 5AME AS DREGINAL CAPITAL

25, Excopt 5 far a3 otherwise provided by the conditions o2 issue or by these Awiclss any capital
.raiend By the crention af new share; shall be sensidered part of the initia) cupital gnid shall he
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sifyect to the provisions hevein contained with relerenee Lo the payment of calls and
mztalbmuents; transfer andd ransmission, forfaiture, Lien, smrender, voling wsl atherwise,

RESTRICTIONS ON PURCHASE EY COMPANY OR GIVING OF LOANS BY [1 FOI
PLHUCHASE OF ITS SHARES

26, The Compuny shell not have power 1o buy itz own shaves ueless the cansequen reduaction of
shate capatal 15 affeceed i secerdanes with provisions of she Act, ot ather applicabl e provd siins
{if any) ot the Act as aoplicable at ike Hime of application.

This Artele is net to delegate any power which the Campany would have 157t were oenitied.

27, "The Company shall noé give, whether direct]ly oc indicecily and wlwther by means 1 2 Toan,
guaramtan the provision of secanty ar othicowise, any finenial assislance $oc the purpase ol o
i Currieelae witly @ puechase oo subscrAplion made or to be made, by any person of o Lo acky
shates 1o the Comnpeny ot inits hoelding Corpany.

2H. Nothing m Aricle 27 shall apply to -

a, the Company fn avconianee with ooy schene approvaedl by Company thromph Specal
Rexsululion and an aceordance wich such requirenients 48 may e delenmiced by Cential
Govermnenl, [oe e purchese al, ar subscaption for, fully paid up shares in te Conzpany
ority polding Company, i purclase of, or ke scbseripion for the shares Tweld Ty fnosees
luar e bene i of the emplisyecs or soch stiares held oy the emplevvee of the Compacy, and

b, the giving oF loans by the Contpany to persons i ihe @ioplayment of e Cumepany other
thin ils chrectors o key manaperia] persangel. for @ ameunt not exeeeding their salacy o
wiges for & pericd ol six contls with a view 1t endhling them g porchase ot sabscmbe for
(ully paiceup share: inthe Company o s belding Company e be el by Biem by way of
Remeficial ownemsbin;

Provvided 1hat disclosures i respeot of votiag riphts oot exercised dices’s by the employees
in respecl af shaves o which the scheme relazes shall be made o ibe Beard's repos in xuch
manacy ag may be determived by Ceatral Govenmuent.

REDLCTION OF CATTT AL

249, The Comapany may, subyact 1o e provigiin s of Te Act, or other applicalle paoviszons (i anyd
of the Act, sy apalicable at the ime of applicaton i ume 10 tume by Special Resoluticn,
reduce 1 capilal amd ooy capity] redemnplion reseryve acconat o7 ey share premiom secoan: in
any manner [or e ime heing auihorized by law and in panicolar, capital may e paid off oo
il Tonating that 11 may be cilled upoagain or othersase

CONSOQLIDATION AN DIYISION OF CAFITAL

3N, The Company may 11 peneral meeling alier the condhivins of w8 Memorandum of Associanion
s [o]los:

3L (w) Consphicoe and divide all or anv of ny share l'_.'{]'l-ir.il into =harcs of & fdrger amoun: then it
Cisting '=]'| Arcs hul no consulidativn and division which results in chan gk in the voting

o HOTEL POLD TOWERS PRIVATE LIMITED
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s

3,

kS

3R,

perceniage of sharchelders shall take effvet unless it is approved by the Tribunal on zn
apphesiion made i the prescnoed ianoer!

{b) Sub-divide (s sharas, o any of them, mie shans of smaller amount theo v laed Ty the
memorandumn., so, hewewer, thet o the sub=livisioe ibe propootion belween the amuount paod
and the smount, if any, wapaid on each reduced ghare shall be the ramee as 17 was inthe case of
the share Loy which the yedoced shre 1s derived.

fe1 Cancel shares which o the date of the passing of e resolution e Uat beha, have oot
acan taken or pgreed to be taken by any peosom, and diminish the emoont of s shaze capital
by the amount of the shares so coceelled. The cncellaton of shares in purspancs of this sub-
claose, shall Aot be deened o be redoction of share capital withim the meanng of the A,

SALE OF FRALUTIONAL SHARES

. Ifand whengver as a cesutt oM issue of new shares of any consolidatior or sub-division of shames

any share ecome held by Members in fractions. the Board shall. subgect W e proviswms ol
the Aol and e Anlicles and W the divecions of the Company in Crenenal Beeting, of e, aell
thuge shares which Benbers hold in fraciiens Sar the best peice ceasonadly obtainakle and =hall
pary ] digeibute oo and amanpst the Memnbers entitled o snch shares m duee proportions the
nel provesxls ol the sale et For the purpose of givang effee! 60 any sach sale, lhe Baard
may anthoreae any person 1o transcr the shares and the purchager shall oet be hound o see to
the application of the purchase musney niee sl his fide b e shares be asfected by any
iy laci v or invalicity io the procesdags wilk ceteenze o e salc

MUODIELW AT OF KIGILLS

Whenever ke capitil, by reason al’ the psoe ¢ preference shares o othervwse. i diveded sato
classes of shares all of oy of e nghts and priviloece: atached © cach class may subpacs o
the proveisions ol the Aol be madificd, commuted., affected or abropated, ar lesl with by
aprecmend hetween The Comnamy and 2ny person purpariing o comtrect oo Twebil el That class.
proveidid suck aspeemerl B ralificd 10 writing by holdes of al least heee-foueths i ool
valoe of the izsucd gharce of the class or 15 confirnmed oy 4 Speoal Resoloicn passed at a
separae General Mooling of e holders of shaces of the class

T5STTE OF FLURTHER SHARES ON PART PASSIT BASRTS

Tae tights conferrad upon the Twlders of shares oF any clies issoed arith preferred o oflet
aphits, ot unless othensrse cxpressly provided by the wwons of e wsoe of the skares ol hal
clesg, be deemeil e be vaned hy the cremtion or ssae of forther shares canginge pan peesse
therewilh.

NOISSLE WITH HSPEOFPORTIONATE R1GHTS
‘The Company shiell not 1z30e any shartes (not beinp preterense shares) which camy vohng meht

arnpnls in the Company & 4 Tvadend, copital or othuman se which ane disproprtonate 4G the
riphts attached o the holders of pther shares (oot beag preference shafes),

FOWER QY COMPANY 10 DEMATERIALIZE AN EEMATERIALILE

=hovwithstanding amdbing contained 1n these Aroeles. the Company shalt be entitied to
domatooalize 105 cnisling shoares, ebentores amd other Seconties and remalenalizze o5 soch
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shares, Delerlures and odher Securitics held by il with the Deparsitery 5ac? or pffer jts fresh
sharcs and Debenlures anl other Securitics in 2 demacerialized Toon purswset te the
Depositorics Act, 19960 and the Rules framesd there under if any.

DEMATERIALIZATION OF SECURITIES

39 Firher on the Compuny ot on the iovestor excreising au option to hold is Securilies with a
depostery in 8 dematenaiized form, the Company shall enter mto an agroeonent with the
depirsttery to enable the investor to dematedalize the Secontics. in which cven the s1elis mud
ohligitiors of the paries concemed shail be governed by e Depasitorics Act,

INTIMATHON TO BEPOSFTORY

0. *MNorathstanding acything containe:) in fhis Aricle. where Secuntios are deadl with m a
Meposilory, the Comnpany shall inthnats the details of allotment ¢ Sectnities w Tiesw sty
immesliate]y on alltment of such Secorilies™.

OFTLON TOHOPT OUT IN RESPELT QF ANY SUCIE SFCTRITY

41 Subject 1o compliates will Applicable Taws, iT 4 Beneficial Cherer seeks o opt ot of 1
Drepository in vespesl of any Scewity, he shell infimn the Depesitony accordingly, The
Deomtury shall oo receipt aof such infonnation make approprioie enldes in ils recoeds and
shdll infore the Compaoy. The Company shall witlun 30 thime) days of Qe ceceipt of
ntiration, frem o Depository and on fulfillment of such conditions and on pasqoear of suzh
fees as ey he specilicd by the repolations. issue the cetilicere of Secudiies t the Beneficial
Dwoce wr the ranslenee ax (e case nay e

THE COMPANY TO RECOGKIZE UNTIER DEFOSTTODRIES ACT, TNTERFAT TN
THE SECURITILS OTHER TTIAN THAT OF REGISTEREDR HOLDER

42 The: Company a1 the investor may exercise an opion o issoe, deal o, boed 1he Sconnties
[includieg shares) with Teposizory in electrone Torm amd the certificates in respect thereol
shall be, dematerialized e which event the dgles and anligations of the parics concerned and
meatters connestez] thercwilh or incidenta: herero shall be poverned by the provisions of the
Depisilones Aot 146"

SECURITIES 1N DEPOSITORIES AND BENEFICIAL OWANERS

43, All Seconties held by o Depevatony s5all be demateriglized and be held in tungible form
Nothing contauned in Sections $3, 8% and 136 o the 4l shall apply g Deposiony in resoeet
el The Securities held hy it an behialFaf the Benaficial (vanars.

R1C=HTS OF DETMOSITORIES AMND GENEFILTAL OWMNERS

44, Nobwilbslanding, wavthiag 1o the contrary contained m the Aet or these Arnicles. a depesitory
ghall be deetned o be the registered aweer ke the purpuss of effecine immnster ol ownership
af xecuricy on hehalf of the: Boeefioal Owner,

HOTEL FOLO TOWERS PRIVATE LIMITED
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47,

44,

4.

a0,

al.

L Bave ss otherwise provided oo (E) showve, the depositorny oy the mepistered owaer ol he

Sevarilies stall il Dave any voting siplhis of any other sighss an respect of the Seevrities Teld
by i,

Every pursen bolding Sccuniliss al the Company and whose name (0 entered 23 the Benelicial
Crwner i the eesotds of the depositety <hall be deemed o be o Member oF the Company The
Beneticial Owener of Sceurites shall be cotisled o all the riglhts apd benehts and be subgect e
all the liabiltrics 1n respect of the Seoumtios which ere Eeld by o deposicozy.

DEFOSITORY TO FURNIEH INFORMATION

Lvery Depoattory shall fzmish to the Company infermation aboot thye ormador of Secoshics o
the name of the Beoeiieis! Craner at such inlenvals and in soch mnannet as ey be specified by
the: vee-larwes and the Compeny in tat beball,

SIHHARLES AND CERTIFICA LTS
REGISTER AND INDEX (1F MEMBERS

The {"ampimy shall coose Lo be kept at ils Registerad OlEce o ol such othes plice as may be
decided, Rewicle ol Merbers and Lodex of Meombers i aceordaned: woh Sectiong 8% and othor
gpplicable provisions of the Act and the Depositorios Act. TS with e I ol shares, kedd s
phyzitcal and demalerislired femms o ey media ws toay be pommoied by law icludimg i aoy
[rwe vl electoocie imedia.

The reeasker andd incdex of Benebeial Cwners mandainod by a Tepositomy macer Section T ol
the Tepositomios A, 1994 shall also be deemed to be the Begister ol Menders 2nd Tlex of
Monnpers For the purpese of this Act. The Company shall bave the power g0 keop i any s1ame
or country ouwksids 1ndia, » Bomster of Mombery for the oosideonts 2o that stace or cowntry,

SHARES TO BE NUMBTRED PROGRTSSTVELY

The skures in the capital shall be numbersd propressivesy accordioe 4o ther several
denpminativns and except nothe momner berein before meotioned, no shere shall he sub-
livace].

DIRECTORS MAY ALLDT SHARES T'ULLY PAILR-UF

Huhject o the provisiors of the Act and of these Artiele:, the Board @iy allo: and issue shores
mn the capatal af the Cempany 85 peyment o1 part pavment for any proparty sald or transterred,
eocds or mackinesy supphied ar fer services rencdeeed to the Company aither mmoor abeut the
formation o promecien ot the Cornpanyr o e conduer 07 s busiaess aad ey cheres wwhicl
may be 20 allotted may be 1ssued as fiully poid up shares and if o issued shall be deened w0 be
fully pusd up shares,

APPMLICATION OT PREMICM RECEIVED OM SHARLS

Where the Company issues shares o o premduny, whetber Bor cish or ofherwise, o sam ol
1o the mperegale amomant of the premaum ceceived an lbase shares shall be ganslened w2

“secunties proenium accoont™ aac the previsions of 1his Act wclating W orcdwezion of share

HOEEL POLO SOWERS MRIVATE LIMITED
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53

54,

55,

Sh.

5B,

capital of the Cempany shall, except as provided in (his Aricle, apply 45 if tie secorilies
precium accounl were the paid-up share capilal of The Compan,

Nedwithslanding anything contained in Asticle 54, the secorilies prerium accoust ey be
applied v the Company —

A bewards e msue oF enpssuet shares of the Corapany 1o the Mobers of the Company as
fully paid bonws shares,
inwriling 4t the prelindnery expenses of (he Company,

¢ imwnimpg off (e expenses of. or the eoman ssion pai] or diseoent allosed an, any 3sue of
shares ur Debontores of the Company;

d. i oprosiding for the premium payable on the redemption of any rodecmable preterence
shares o1 of any Debentures of the Company; ot

¢, for the purchase of 1ts 0wn shares ot othet Securities undsr section &%.

ACCEYTANCE OF S1IEARES

pabjoct t the pravisiors oF Hose Articies, any gppheation sisnal by or on behall of an
appiicont ten shares in the Company Ballowsd by @ allatment of any shares tiecein, shall Te
ar acceptance of sharcs within the moeseing of thess A=iches and every persen who tos ot
ortherwiase necept any sharcs and wlicse pame s on the Repisle: ab” Merchbers shall, foc the
putperses af e Arliclos, be o Member, provdided that ng share shall e applicd for or alloned
Foy & TOLaT, Isalvenn g peran oFunsoucd woind.

LIABILITY OF MEMBERS

Every Mermbher oy his heir, cxventors o adinunistatoes slatl pay e the Company the proportion
il the capilal represented by his share or shares which oy, Tor the tine beiug remain unpaid
Liereno n such amounts, gl sacholicoe or fimes and i such mamnge as the Board of Directors
shabl. fiom dme o time, in aceordance wilk e Compacy's regalaions require ar fix for the
payment thomeo b

RIGHT TOOBTAIN COMLS OF TRLUST DEED AWD INSPECTION
A capy of any trusl deed for seeuring 2oy jssee o Debentures siail be forwardled to de holders

of any such Debentures ar any Yumber ol the Company wl his request aned witbim seven diy
of the makicg 1hevec! on pazvmment nat excaeding R 10 (Rupees Ten) per page.

- The tost dovd eeteared b i e (1) above alse be open b inspection: by any Member ar

Debenaire holder of the Corapany in the sarne manner, to the same extent, and on payioent of
(Basin sarrae beess, w1090 weere thae Remster iof hlemhers of the Company,

JUTRT ALLOTTEES OF HOLDERS

Ay Dweo O e | ozl alloiess or bolders sl shaces stadl, Tor the parpuose of & rticle: e maealed
as 8 single Member and the cerificate for any share, which may be the suojecl of fom?
wwenerstup, may be delzvered w any one of such juingewners on behal fof all of thoe.

s HOTEL PO TOWERS PANATE LIMITED
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WHO MaAY IHHOLD SHARES

SY, Shares may be registered 1o the name of so incomarated Company or uther body corposate b
nol e he e of £ cvinor ar in the Banie ofd patsan ot wnsound mind,

al), The Lrreetors shall have the power v offor, tasue and allor BEquity Shares mmoar Debenmuzes
(whether {ullwpartly cinvertihle ar a0l into Eguity Shacesp of thie Company with or wnhout
Uty warrants po guch ot the cfficers. eraplovess, workoers of the Company or of 175 subeidiare
and ! or associate compancs of manamEng sod whole e dicectory of the Company
{heronatter oo this Article eellectively referred 10 a9 “the Empluyoes'y as may ke selected by
them or by the toatees of such bt ws may be sel op Boo thie besefit of the Enploseeas
necorilnoee wilh the termg and conditioms of the sehame, most pkan o propesal that may be
formulated, created, inatituced or 2ci up by the Boeard of Uitectors or the Commitize theseot m
that hehalf oo such temms snd comditions as the Beard say in s disceeoon decy it

SWEAT EQUITY

61, Subjees o the provisions of 1he Act Ginglading, any stututemy mcl hcation or ne-cnactonent
theresak, som the limes heing in foree}, sharss of the Cormpany may be tisoed sl a dissnon o for
copsiceraliom other thian sk e Direciors o Boployess wlho peevide koew-how 1o the
Company ar creale an inlelleetuzd property aghs or other vados alditon

NECT ARATHONG IN RESTECT OF RENEFICLAL INTIFREST IN ANY SIIARTES

B2, Tor prursuanee ol Section 86 of e Acl where the naroe ol person is eaceeed i the e gisier of
Mernbers of the Company g the nolder ol shares in dhat Coewpany b who does ol hold he
nenefcial imerest ic seen s9ares, such persen shall make s declartion (within such e anild
i seh Toesn as tonay Tne detenained by Centeal Government.) L the Company specifyiog the
ngne and other pariouwlars of The peraon who holds the beaeticial imterest in such shares gnd
the Company shil]l make pevessany filings with the Remistrar a5 may be reguircd, within &
prescobed perod as setowl n the Act and the rules ramesd thercanier.

83, Subjeet o prodidions of Section B of the Acl. every mdividual, who aoting alone or tepether,
or threwgh one or more peesans or trast, dncludiog aorest and Persons residers autsids Tndia,
Eolds beneficial interests, of not Tess than twenty-Tive per cert. or such other percenizoe o
tnay he preseribed ander the Ao, i Shares of Lhe Company or the cpht o esecige, or ke
Actnal excreising of sismifcant influcnce or conirel as delined in clacse (271 of Section 2 of
e At over the Conupany shail ke o declarunon e the Company, specifyirg the naime ot
his inrzrest 4nd other pariicolars, in soch masoes and within soch period of acyuoisitioe ol e
benifictinl interest or nights and any change thereof. The Company stall maintain 2 repister of
the nuerest declared by sach mdividuals wd changes therein which shall ieehwde the namc of
individuoal, bas dale of birth, address, datwly of ewnerstup o the Company =ol such other
delails a5 may be presciiaed under the At

&, W hure any chiance oecurs in the benoficial intercst in such shares, the persan referred o in
Artivle 62 und the Benefigal Owner specified i arzle 63 shall, within a penod of thirty dayvs
from the date of such change, make a ceclaration Lo the Company in such furm and comnbainizg
such periculars (as may be deterimnad by Cenctal Sodvettnrcae)

. D HOTEL POLO TCHVERS PRIVATE LIMITED
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The Company be boand 1o [D1ews Ehe miles as may be made by the Central Governmert ta

provide for the meanmner of haldimg and disclosing heneficial interest and Bensficial Ownership
uniler this sectom.

af. Where any deciarzrion under ihis Article is made @ the Cornpany. the Company shall make a
male vl such declaration in the tegister concerned and sl file, within ey days from die
date ool reweipl ol declaraiiom by i1, g rctum iz the preseribed foen with the Reistar in respest
of such declaration with such fess or additonal foes as mey be detettained by Central
Crivermnent. within the time specilied under section 403,

63, b oght o celation to sny share inrespect of which a declacation is reywited to be made under
this Atticle bol oed made by the Benehioial Chemer, shall be coforceahle by him or by any person
claiming through hing.

H3. Mothing m this Artiele shadl be deeed @ prejudice the abligation of the Company 10 pay
Evidend to 1ty Members under this Act and the said oblipation shall, on such payment, stand
dizchasead.

LMD OF COMPANY NOT TO BE APPLIED IN PURCHASRE OF SHARES OF
THE CONMEPANY

6. Mo funds ot the Comnpany shall excent as provided by Section 67 of the Acl. be empliseed i
the purehuse oF ity own shares. uoless Lie cimsequent reduction of camial is ctfocted and
sanctinn m persysnee of provisions of the A, 2a may e applicable @ the lime of application
and thase Arbicles orin pivinp either direes]y or indivectly gl whether by means ol e oan,
gusrintoc. ths puovision ol sevunty or utherwazse, any fimameid assistapce for the pamgose of or
smoearmneciion witk a purchasc or subsceplion made gr Lo be made by any pecson of ot Far any
Shace o e Cnemany inols halding Company,

ISSUEOF SHARES WITIIOUT YOTENG RIGHTS

T Toe thee ewenl o 15 permibied by Tow fo esee shares withoul woring oghes sctached oo thon, e
LHrcetors may ssue such share upeo soch lemms and condilions end with such gghts and
o vilepes annesod thercos 2z thowghe P and a3 ey be permined b Lo

SLCTHONAS OF AUTNOT TG APPLY

1. hontwithstanding srething 1o the contrare comained in the Amicles, Section 45 ol the At shall
oul apply e the shares ield by o pemam whose fame (s entered 25 1he Bencfioal Chwoer in
rocards of the Depositose,

LCNDERWRITING AMD BROKFERACGE

T2, The Cuompany may, subject 1 the provisions of Sechiion 40 and other applicable provisions, if
any, of the Act any ime pay a comnission S any person i consideration of bis subscrahing
oF mprecing to subsenbe (wlhother absolucely or conditionally) tor amy skearcs i or Debéntures
ul the Company. The commssion may he salislied by the pasyment of cash or she ailotment of
Llinlly or parly paid shares or Delonmres, o partly in e ooe way and paily io the uther subjecl
ty musiroun 4l 3% of the share price or 2.5% in case af chenture, of the issoed shane or

“Trehenture price, ‘#s the cast-may be HOTEL FoOL TowE
NS PAIVATE LITEy
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73, The Company mey pay o ressonsble somn for aogboemaee onany msoe 0F shaves and Delenlares.
CAlLLS ONSHARFES
DIRECTORS MAY MAKE CALLS

Td, Vhe Board of Ihmectors may from time o time by o resadubion passced at roneeting of the Board
{and oot by eircoler regelubion) rake such call a2 it oay duink it vpon she Members o tespest
at all moneys wpasd on the sharcs held by them respeodyely (whather on gceounl of the
noaieal value of the shaves or by way of precowm} and 1w by e condilions of dlotoent
thereof made payable al o fixed lime and each Member shall pay (he amount of cvery call =0
mide em himn tn e petsong and at the times and place appointed by the Boand of Dategtems. A
call may be made payable by installments.

CALLS QM S1iARES OF THE SAMFE CTLASS TO BE MADE ON DNIFORM BASLS

75 Where any cails for furtker share capical are made on shares. such <alls shall be made on a
anilorim basis oi all sharcs f1lling under the same class For the pomose of This Ariele shares
nt'ihe same nomunal valuwe onowhich (ifferent ereounts have been ouid op shuil wl Te deemned
to tull wiiler he siome ciass.

NOTICE OF CALLS

Th. Cme month nolice # Teast of every cadl payable trherwise theo oneallotmend shall e given by
thie Comonprany speciBeing the fme ad pluce of pavrend aod o whein such call shall be pand.

Provvided thal no call shall excead ore-Towth ol the nomenal valog of 1he share or be pavahle
gt lews thom o month from the dete fixee for the paymeent oF the Tase precedime call.

77, BEuch Memrber stall, subject 1o réceiving at least foureen ddays' notice specifyinge the tione or
tims and place of payment. pay 1o the Compmuy, ot cthe tme or rinees and plaee so speeo fied,
{he smaunt colled on bes shares.

T8 Aeall moy b revoked or pogipnned st the diserotion of the Board,
CALLS T DATE FROM HESOLLUTHON

T2 A ¢ell shall be deemed 1 have been muade a1 the tme when the resalution ol the Board
avzhorizing such coll wras passed at a meeting of twe Board of Directors and may be made

payahle by the Memhers onthe Remstor of Mombers on a subzcquont date to be tixed by the
Boerd.

DIRECTORS VMAY EXTEND TIME

£, The Board of Dircetors may, from time to leme. al il discaetion, estend the time {ixed loe e
pavment of any call and may catend such times as 1o al? or any of the Members, whie from
resslence af a dlistaniae or aothee couse, the Board of Directors magy deem o]y entulcd o such
@x lensdon saee os womakiee of grace and favoue,

WOTEL POLD TOWERS PRIVATE LIMTED
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CALL TO CARKY INTEREST AFTER DULE DIATE

H1. 17 any Memnber dails Lo pay a ¢ul] doe from him on the day appoicied Tor pavmend thereof o
any such extension thereof ad aforesail, he shall be liablc to pay wterest co e sazae drom 1he
day appointed for tbe payiownt hoeoeof 4o the ime of actual payitens 4t such rate as shall fren
tme 10 tme he tixed by the Boand of Threctors, bl pothing o ks Article shal' reoder il
compilsery wpon he Board of Pircctors Lo demand or recover any inlorest from any sweh
Momber.

PFROOEFON TRIAL IN SUIT FOR MONEY TIOE ON SHHARES

B2 Subyecl to te provisions of the Acl und these Acicles on the oiaf or haariag of 2y action or
suit hronpht by the Company against any Member or his represeniatives for the recovery ot
any debd or memey clanmed to be due 60 the Company inespeet ol his slgres, o shall be
suefticiear to prove thul e nuree of the Member o respect of whoso shares the money i3 sought
w0 he recovered, apoedrs. 2ntesad on the Register of Membaers a3 the holder al or subscyucat in
the dare at which the mocey soozht o be recovered is allewal e have become dac, o the sharex
nurespeet pf which =uch moncy iz songht 1o e received, that the resalution muking the call is
doly tecirdal mothe inmuley book s3ned that potice of sueh call was duly prven g the Member
or bis representatives soed 1o pursmance of these presents and it shall not be necessary o prove
the appointtnent of the Dirceters whe thade such call, nos tat 3 quomt w355 prescut at the
Board al winets any eall was made, nor that the meeling at whick any call was made was duly
cotvetitd of congtituled nor any other matters whoategesgr, at the peoor of the miatters
alirreemd shall oo gonclusive evidence of the deb

PAYMENT IN ANTICIFATION OF CALL MAY CAJURY INTEREST

#3. The Dircetors may, 0oy think i subject to the prosisions af Sectien 54 of the Act, agres 10
and recerve from any Menber willing @ advance the same whole or 2oy par of the moneys
due upots the thaces beld by him beyond the sims actually called tor, and apo the amcount s
paid or satisficd in advance, or so nch thereef a5 e time Lo lime soeeeds the amoent of
the calls ther made vcpon the soarcs @ respect of which such advance has deen made, the
Comipany fmad pas intetest al soch rate nol exeeeding 12% unless the Company in Goneral
tecting chall ethersise dmect, a3 the Member paving such surn in edvonee end the Dinectoms
agres upin pronvided thatl momey patl m advanoe of calls shali oot congor @ right to pacticipate
By profils or Dividond, The Dircclors fmoy oL acy bmme repay the amoumt so advaneed. The
Members shall not be entitled to aey votue rights ia respect of the mosews o paid by b
uritil ke sume would bud for such payment. become presently pavahle. The prosisions of thesc
Aricles shall muiatss mutandes apply to the calls an Dehanlore of the Compary.

FORFEITURE, SURREMDER AND LIEXN
IFCALL OR INSTALLMENT NOT PAID. MOTICE MAY BL CTVEMN

B4, 1f any Member fals i pey any call oo installonent of a call i cespeet of any shares on or hefoe
the dax appownted for the prnent of che same, the Board may ab any e berealler dunng
fuch ome ws thye cull or imstallment remains vnpaid. scove a notice on such Membe: or on the
prerza {it any) entitled o the chare by eansnossion reguiting nm W pay the same tooether
wath any interest that may have acercd and all cxpenses that may have beea incuteed by i

LN
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Company by rewsan of such non-payionens. Tae Board shall Be at liverly ta waive payrent of
oy such imercst wholly orin pan.

FDREM DF KOTICE

£5. The notive shail pane 0 dow (not heing earlier then the expire of fowteen davs from the dare
of service of the noteer and g place or places oo and at which such meaey, imeludimg the call
ar installmen: and such isterest and expenses a< aforesald s ta be paid. The notice shall asas
state thel i the evenl of Aor-paymenl on of botire the fime and al ke paace appLatted, the
shares in respect of which the calls wis made or nstallmenl was payeble, will be lable o ke
forretted.

IN DEFALULT TO PAYMENT SHARES TO BE FORFEITED

Hh. 11 Lhe requiterieats of any sech notize a3 afonesad gre ret camphied wils, any =huve I vespect
of which the notice has hesn given may at any e thereafter. betore all the ealls ar
msiailments and interest and exipenses due i respoct thoroet are paid, be forfeited by a
resaluliom i the Roard o tha: effect. Such fortoiture =hall imelode all Dividends and onoe
devlared i respect of the forfeited shares and net actuadly paid hefore Farfeitiee bul provided
thiaz thete shall be oo Torferure of weelaimed Dividends before the elaim becomcs barred By
| aw

NOTICE OF FOREEITI'RE.

BT, Whon amy share shall have hesn s Drieied, nofice of the 1eaolution shall e gives 1o the
Somber dn whaese e 3l stood dwanediate!y poor to the forcuure and an cnity of the
fnfiivurc, with 1he dacs thereal, skall Tomhwedh be made i the Register of Members provided
horacgr {lund the frilure o pive fhe nofics ol the sBEanes having been forfeited will ot m aony
wity irevuliclale the forleiore.

FORFEITED SHARES Ti} BECOML PROFPERTY OF THE COMPANY

#%. Any shares so forfeiiod s2all be decned tobee tre property ol e Compansy and te Theaed oy
sell, re-allot aherwise dispose of e swne 2 soch manmen a5 51 hinks

POWER T ANNLUL FORFETTURE:

9. I'he Hoacd mey, af any 1iiae before any share s lorfested skall bove beeo sold, re-allotes? or
otherwise disporser] ol anoul ke forfeiture thereol as a meeer of prace ad favewr ber not 43
ot right upon such (erms and conditions as o may think 01,

ARKREARSE T BYE PAID SOTWETHSTAMDING FORFEITURE

b Any Member whnose shares bave been ferfoted shsll netwithstanding the furbsituze, he Tiable
to pav and shafl dorthoeith pay o e Conpeny all calls, installmente, interest and expenses
owing upoa of i respect of suck sharez at the time of the forfeimre teoctacr with intercet
thergon from the ome of ferforture until payiment at sucih race not cxeccding Aftcen per cent
per annum &3 the Board may determiine and the Board may eotorse te payment ol such
Inoneys or any' pact thereal 100 thinks i, but shiall ni he under any abligetan so b de.
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EFTECT OF FORFEITURE

01. The terteature of a share shall mvalve the eatimetion of all interes: i and alsa ol all daimes and
demsimeds againat the Campany. in respect af the shane and all other righos, incidental 1o e
stiare excepl only such of these rights as are by these Aricles expressly saved.

TROCEETS HOW T} BE APPLIED

42, The nel proceeds ol any such wie shall be applied in or towards satsstaction of the said debrs,
labilities or ensagenients and (he residoe (i any} patd o sueh Member, his hors. sxecusors.
Aiministrators or assipns.

DECLARATION OF FORVLITURE

93, A duly verificd declamtion in writing that the declarant is 4 Direslor, the Managing Daectos
of 1he managsr o1 lhe secretiry of the Company. and that share in e Company has been duly
farfeited in scoordanes with these Arlicles, on a date ssated mothe declasation, shall be
anmelusive evidenee of the fcts therein steted a5 apainst all persons clauming o he cotillal b
lhe Shere.

4. The Company mav receive lhe consideration, i any, given foo e share onany =ale, re-
allelonent o othee disposal thereot any may exceuts o transfer of the share i taveur af e
prarzon to whonn (e shace s sold ot dispesed o)

435, The persor ta whotn such share 5 sold re-alloled of disposed of shall Lacscupon be repisiored
a5 the holder of the shere.

Y6, Any anch parchaser or allotles shall ned funless by expicss aesmenl) b bable to pay celly,
amounis, installments, icterests and expenses awing to the Company pron o such pacchase o
alkrment moer shall be entitled Tunless by express agreument ) loany al {he Dividends. inteTests
ar bonwses aceried oo which might have accrued wpon the Sharc beleee e e of cinopleling
aach purchass or hefore sach ablotment.

3

such purchasar o allettce shall nol be hoand to see 1o the applacation <F the porchiase money.
if any, ver shall s title to zhe share be afectm] by the imepnlarity or invaladity mothe
pracesdings 1o reberence B the forfellure, sale, re-allotmend ot otber dispusal of the Shares.

The declaration as menticned o thes Adicle hall be comclosive ovidence of the Tasts theren
atated s agoimst all porsens claimning to by entuled b e Bhare,

TITLE OF FURCHASER AND ALLOTTEE OF FORFEITED SHARLES

UR. The Coonpany nidy recerve the consideration, if any. given for the share on any sale, -
allotroent or other disposal bwrsl aed may axecnds a transfer of the share i fvour of the
person b whom he share 15 2old or dizposed of ana e person w wharr such share is sokd, ce-
allotted or disposed atl miy be registered as the holder of the share, Any such purchasel o
allotlee shall oot (unless by eapress aprecment e the controcy) be liahle to pay any calls,
ameunts, imstadlments, imberest and cepenses oweng o the Company prioe o sush purchase o
allpement, nar shall he ke cntitled (unlzss by axpress apreenenl o contrary) to any of be
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Dhividends, inreres! of bonuses aserued of which mught bave accrued wpxon fle shaue beioe (he
tme ol completiup sach porchase or before such allooment Such parchaser oo allitle stiall
not he bound 1o so 10 the appiication ol he porchase moaey, 1 any, nor shatl bis zitle o the
share be wffecied by any repulacity o wevalidity in she proceedings with reference to 1he
furieiture. sale, te-adiobment or dispoaal af the shari

FARTIAL PAYMENT 20T TO FRECLUDE FORFEITURE

. Serther m pudgmen por a decrze o Joveae of the Company Lor calls or other momeys due m

regpeat of any shares noz any paut payvment of satisfaction whereot nor e recept by she
Compary of a portion of ary money which shall trom tme @ Gme be due from any Memher
in 1espect of any shares cisher by way of prinecpal ar tokerast nor wny indulgence sranted by
the Cmnpany i tospeet of payment of any stek money shall prechwle the Company [uan
theres fter proceedisg ta eotorce a torteiture ot such shares as herer provided.

TIHE PROYISENINS QF THESE ARTICLES AS TO I'ORTFETTURE 1O APPLY 1IN
CASE O NON-FAYMENT OF ANY 5LIM

T The aoovisiome of these Aalicles as to forteature shall spply so the case of non-peymeal of

1OE.

102,

any sui wlich by the ks ot sue of 4 share bewrmnes pavable al 4 fixed oiwe, wieilizr on
dceunnt of the nominal valee of the shares or by way' of pretiom, a3 if the samc had becn
pivynhle by virlue ol cil doly mwde ammd oel:bed,

BOARD MAY ACCLEPI SUERENDER OF SHARES

The: Board may ol any lima. subiecl o he provisiens of e Acl, accopt e swrrender af
anw share froom oz by acy Member desicous of surrendering the same o sach tensas as the
Buood may think fit.

COMPANY'S LTEN O SIARTLDEBRENTLRLS

Thie Connpueay ghell Lave a fiest acd peramouer Lien upen oll the shaves/Teberiores (ather
tham fully paid-up shares Debentures) regslered in the pame oof each Memher (whether silely
of joimly with ofhers) and upan the proceeds of sale thereol fir als moneys (wletl:er presently
payahle ar not) called ot pavebie al o fixed fioe o respect ol suel shares Debantures and no
eqaitahle interes? o any share shall be ereated exoepn apon the foatimg and enndinan that this
Artielo will have fiall effect smd such T en shall cxiend o all Thividerals aac bonoses i e
tor Lirneseleclared o resprect ol such shares Telenlures, The ully paid shares shall be fiee from
all Lien anad thar in the case of partly peid shares the Company™s Lien, of any, shall be
restricted to meney called ar payabic at o Axed fime o respest of such shares; The
rexisivalion of a irunsler of shares/Debentuzes sholl pot eperate as e walver af lhe Coeeoany's
Lieny il ey, vn sucl shrares/Debanlores onlass ollieswizse apreed by e Board. The Brirgcrogs
may at eny fime ceclare any shavesDeboroes whelly or in opart o be exempt Tom the
provisions of tus Aricle. o Sharelwolder shall exercize gny voring, deht in respect of any
shares or Debenties registored io ks nome oo which any calls or other sumes preseatly payuble
by him have oot been paid, orin regert o which the Company bus exaccised any dipht of Lien,
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ENFORCIMNG LIEN BY SALE

M2 lor the purpase ol enfircing such Lien, the Board may scll the shares subject therete in
such waney as it thinks 1L but no sale shalt be made uatil such time [zed as aforessil shall
have armved and until nobice in weiliong ol the ineentian fo sell, shall hiave been secved o such
Member, s heirs, exeeutors, administrators or otbier Jega? epresemarives as the c2se may he
and defaull shall bave been made by hii o thea in payanend, dfillmen or discharped of suct
dolits, Habilitivs o engagements for Faurteen days after the date af such notice,

APFLICATION OF PROCEEDS (@F SALL

M. The net procesdz of any fuch sale shalt be recorved by the Compary asd applied in ot
Lovwearihs satisfaetion of the s21d debes, Liabilities or cogagemenats and the residue, iF any. shall
e paid vy such Member, his hers, executars, administratoes or other legal represcntatives, as
ke case may be. The resicue, if any, shall, subyjzet ta a like Lien for sums nol presceily
payabic as existed npon the shares before the sale, be paid ta the persoo cotitled 1o the shares
at 1he dole of the =ale.

VALIDITY OF SALE IN EXERCISE OF LIEN AND AFTER FORFEITURE

L3, Upon any sale after forfedure or for enfercing & L in paipocted cxoencise of the powesrs
henon betore mven. the Board of Dicectocs may appoint 5o person e cxecnls an s went
of transler of the shares seld and causs the porchise: 's nauee 1o be entered i the regisier in
respect of (e shares sald and the purcliaser shall pot e beaod 10 see b ke repubamty of The
rroceedings, nor to the application of the puschase meney gnd after hiz nams has been entesed
in Lhe Repister of Momnbers in respeut of soch sares, [be selidiey ol the sele shall oor T
anfreached by any oersem and the remedy o any person apetieved Ty the sale shall be in
dhimmages only and zgainst (e Commany excinsively,

IMIARD OF DIRECTORS MAY ISSUE NEW CERTIFICATES

1, Where any shores wnder Lhe pasvers in bl behal hersin contained are sold by e Boasd
ol Threctors after Forfortere o for enlorciog o Lien, the cerlilcate ur cedilicales onpinelly
5EUCG o respecl of the relulive shores shall funless the spme =lull voluaacdly o oo detad
Iy the Company, have been previoosly surmendered Lo the Company by the Aefauking Bombern)
slond cincelled and become nudl and votd and of o effcet and the Buard ol Dircctors may
et @ new serlibivale or cerlilcetes L sueh shares dissinguishing aoor thom e such e
A% 3t may think tt frem he comificate o cerlificales previously isseed in respeet of the sajd
shares,

UM PAYABLE ON ALLOTMENT 10 BE BEEMED A CATT.

107, Foodbe purmeese al the proviaons of chese Arfueles relating to terfoitore of Shaes, e s
pavahlc upen allotent o pespeci ab a slue shall be deemed o he g call payable npon soch
mhare on the davy of aliomoent.
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TRANSFER AND TRAMNSMISSTON O STIARLES
REGISTER OF TRANSIER

108, ‘The Company shall keep s fook felecodval or phiysical) @ be called the regizer of
transler and Thereimn shall e fairly and distiecely suteved (e paricnlars of every ranster or
trasTessin o any share.

EXFECUTHIN OF TRANSFER

109,  Subject to the Provizions of the At and these Asticles, the mansfer of shares inoar
Lrchentures of the Company shodl be rcpisered wnless a proper insinument al waopster duly
slamped and exovuiod by or on behalf of the frsesferer ve on heludl ol e leaneferse and
specifving the namc. address and oecupation. ¥ any, ol be ransfoeee has been deliverced to fe
Company alang with the certiticans il in axistemes or aleng wilh the leter of allofment of e
skares or Debentures, The transferar 2hall be deerced w reroain the belder of yach shares until
{he mate o tae transteree is entered in the repster in respest thereu !, Soures of differcar classes
shall not be included 1n the same instrument of transier.

INSTRUMENT OF TRAMFER

1L Cowvery such instretient of oanster shall be signed both by tha tearslernr and leensberee and
the tranaferar shall e decaed to remain the halder o sueh shace wcti] the name of the
ransferee 15 emeréd in the Beeiater of Mombers i cespect dhecend,

FORM O F TRANSTIER

111, The jastraroent ol transfer shall be in writing asc all The pravisiom ol Seclion 56 of e
Al amal ol any stalubory mudi eation ereod [ e time bomg shall be duly compliod wilk
i respeel of all traesfors of sharcs and registiativon therenl! The Company shall wse i common
fene fir transler. le casce ol ransler of shares where the Csmpany fas ol issaed oy
certificales and where the shares are hell in cemaleralioed Borm. e provisioong of ke
Theposilones Act shall apply.

N TRANSFER Tir A PERSON OF UNSOUND MINIDL ETO
12, Notrunsler shull be mades oos animoe er s pecien af oasaund amind.
TEAMSFER DF SHARFES

113,  An application for the ropstraton of 4 transfer of sleres may be made either oy e
trapsferer or by the rrunsleree within the me ITame oresenaed oonder the Ao

14, Where thoe application i made by the tronsferor and relates o pactly paid =hares, o
transfer shall not be repisterad wiless the Coompany gives notice of the applicetion to the
mansferae and the mansterce makes no omzotion to the transfer wedhin teo wecks from the
receipl of The nitice,

115 lForthe [:n_erDsé of Article 114, hereod aobice to the tranzforae skadl be deemed o have been
duly Eiven it it is dizpatched by prepaid repiztered poar to the cranaferec ac the address given
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i the instriment: af fransfer ond shall be deemed e lave besn duty delivered ar the time 21
whneln it would have Been delivered in the ordinary eourse of post.

MREFCTORS MAY REFUSE TO REGISTER TRANSFER

150, Subjec: W the Provisims of Scoion 38 and 59, these Acticles and otber applicable
proviziens of the Acl ar woy other Taw Tor the tme baing in force, the lBoard may refuse whether
in puczuance of any power of de Company under tese Articles of olierwise toe reilster the
transfor of, or the rransnussion 2y operation of law of the dahbt to, any shares e inlerest of 2
Menber in e Thebentures of the Company. U'he Company shall witkn one menth troc the
date an which ke insirument of transfer, o the intimation f sech mmnamission. as the caze
may be, wias delivered 1o Cempany, send notice of he cefuses Lo the transferce and the
iransteror or o the parson giving intimation of mch mansmisson, as the case may he piving
1easuns Fur such refusai, Provided that the registration of a rranster shall not be rafused person
ar peranns indebted o the Corpany onoany accouot whatsakeyer exeept where the Counpany
s Laen om shares, Sothiog in these Artieles shall peejudice iny power of the Cormpany to
Iegister as Sharchelder any peom to whom the right 1o any shares of the Campeny has Deen
transmittzd by operatian af law.

NO FEE ON TRANSTER OR TRANSMISSIOMN

117, o tee skall be charged for rewatration of ransfor. gansmission, probule, succession,
cemihicate and letters wf administrazion, cerlilicule of dealth or mamage, power of adorney o
sitcalar other document.

TRANSIER TO BE LEI'T AT OFFICE AS EYIDENCE OF TITLE GIVEN

1A Tvery wsiownanl of vanster duly creculed aral stanpes] shall e lefoat dhe office Tor
regintralion accompanied by the cotificate of twe shases w0 be wwedimed amd such wher
cvudonee a3 he Compay 1y reguire o move the iifle of the mransleny of his risht 1o lranslia
this shares,

WHEN TRANSITR TO BE RETAINED

1% allmsdruments of irnsier which are registcred shat] be eetaisned Ty the Company e any
tliument ul transler whach ike Baaed declines to cemster shalll o demandd, be returoed oo B
persen depositing the sane. The Board may caose o be destraved all transfir deeds ving wiih
lhe Commpany atter such periad noi being less than eishn years ag il cuy detemiiee.

DEATH OT ONLE O MORE IOINT HOT.DERS OF SHARES

120, Inothe case of death of any one or mose of the perzons named in Register of Membeis gt
1o shacehelders of any shae, the survivons shall be e wely persons recngnieel by the
Conopamy s having any tifle to or interest o sueh shares, but nofliog hevein containe] shall
I tabon ddr 1 elease the estule ol a joict sharcholder fiom any liahility o the Company on shares
held by bima joincly with any other peraon
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TITLE 1O SHARES OF DECEASED HOLDER

121, Subject o Article, the hair, execwinr or adminismiter of 8 deceased Shereholder shall be
Lhe only person recoemzed by the Company 9= havang soy Wile wo bis shaess and the Company
shall nest e hound o recormize such bedr, exceutor or administeaor uniess sueh heir, exeeator
or gdmitisirator shall have ficel obtlined probate, letters of wlmimstralion or socoess2on
cerliticale.

REGISTRATION OF PERSONS ENTITLED TO SHARE OTHEHRWISH FHAN
BY TRANSYER

122, A teanater of the shave or other interesr 1o the Compary 4f 3 decewsed Member thaereet
made by his legal represemetive shall alhocph the lepal reprosoentative 1s not himscll o
tdemnber, b as wvadic us 11 he had heen 2 Bfanber at the tune of the cacoution of the instrumenl
sl 1mansfor.

LCLAIMANT 1O BE ENTITEED TO 5AME ADVANTAGLE

123 The person colisled e o share by ceason of the dearl lunacy, pankruplsy of nsolvency af
U Siolder sball be entitled to she sane Dividends and ocher advantages 1o which he would he
chatiticd a5 of he wore repigiered holder of the sharey except thal he shiall ol befeee heing
rogisiered 5 o Member inorespee: of Lhe shiare, be entifled io respect o 010 eaeccisc aey right
comalirrel by Membersbap G relution Lo the meeting of the Compsny provided that the Boaed
A AL ANy CINC plve norive 1e0uiring any such porsans t oleed cither to be mepisteral himselt
ar 40 transier shares and if the ootice 145 noo connlied within W fnincee) daoes, The Boeind shal:
thereadler withludd piymenl f all Divideods, inlerests, Tonases ar other maeneys payehle i
respect of e skare witil e 2equincieats of tie notice haves Treen compelied with,

TRAMSMISSION OF SELARLE

124, Subjeel U the srovisions ol the Acl aid these Aubsles, auy person becotting coticlod wo 4
share inconseduence of the death_ bankiuptey or insolweney of ey Meraber or by oy [aw-ful
nzeAns ther than by airansier in acsordance with these prosents, may witk the comsent af the
Burand (which 1 shall met be under any ishligzleon Lo pieey upoe presdocieo such evidencs as ke
Buard think sulTiciend, eicer be repisizced hinself as the belder of tie share o1 elect to have
sote fergon torninaisd by kim and spproved by the Board repisiered as such halder, prosidisd
acverhel e that 1F such person shall cleet o have biv nominee semstarel, he shall 1251y e
election by executing o s nomninee a1 jnstrunsn of wansler of e share in accoedance with
e provizions Tergin coraired and ol Be does so e shall not be freed fomm any lakalicy in
respesct OF The gharg,

BOARD MAY REFUSE TO TRANSMIT
125,  The Board shali have the sasie aphs 1 refiae oo lepal wrounds o rogscet 2 person antiled

by rasindzsian to oy shate o1 his eocnae, as ithe were the mansterae named in any oedinaey
tranzter prescotad far rogistration
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ROARD MAY REGUIRE EVIDENCE OF TRANSMISSION

124 Twvery immsmission of share shall be verified in such manner ax the Board may reguice and
1" he Buard s desires, be accompanicd by sueh evidence i may be thiwsht necessary and the
Cannprany ey refuse 1o regaster any such transmission witl] the same be vecifal vn eguisite
evidence procuced e uotl]l or uelesy an indennity be gven 1w the Corapany with repanl o
snzh registration which the Board at i1+ ubselute discrstion shall consider sufficient, provided
nevenbcless. that there shall oot be any obliation om the Company or the Board to 2ccept any
indemnily,

TRAMSFER BY LEGAL REPREXENTATION

1277 A trapsfer oF & share i Lhe Company of a deceascd Mumber theeeol’ made by his legal
reprosentative shall, although the legel representative 15 ool himselfa Mombor be as valid as 0
he had heen d Momber b the tios o e execotion of ieslum end of fransfer,

CERTIFHCATE OF TRANSFER

128, The Certificatum b he Coznpay of any insFement of fransfer of shares inoor Debantores.
ot the Compsny. shall be 2k as o represenladion hy e Compeany o any peIson aslmge o
e fzith af the certification that there have beer produced o he Company such documeens as
an the Tace s them shisa a primie Tacie fitle to the shares o Debentures i the nanslesor pased
i thes instromentt of teansfer, ot el 2% a representalios that the transforor has any tle to The
sharcs or Lhehentures

THE CORMPANY NOT BE L1IATLE FiHR THSREGARD Q) A NOTICE
FROHIBITING REGISTRATION OOF TRANSFER

129, The Company shall incur me liability o responyibility whatsaewrer 18 conseguence of s
resristering o piviag effect 1o any tansfer vr tasaission o shares matle or pumoning @ be
made by zny apparenl legal owner thereol s5 shown or appearing in the Begister of Meorhers
Lix The projuslice ol persans having or claiming any oigaitabie tight, 1itle or imerest 10 or in the
said shares, notwithstanding that the Company may bave had notice of such equitahle right,
Litle or inrerest o notiee prolubibng repistration of such ransfer any oy have earered sach
trbice 4o referme ] therelo mmoany book of the Company sl the Comnpany: shall non e boond or
reqiined 1o repard or attend o give elledt o ey nolive which oy be given ta il of any
ceiitable ishe, title or interese or e ender any hability whatsoever tor refusing or neglecting
g1 Bek o, ooyl i mey besve heen entered] or celermad wein some books of (e Cwrmpany bot the
Compant shall nevertheless be at Tibety to reeard and atemd woany sueh aotce and rive effec
therets if che Teand shall <o think it

MNORINATION

1A%, Every shareholler or Thebenture holder of the Company, may o any Hime, nominate o
persan to whosn his shaies or Debentores sball vest i e evend ol ais dearh jsweb roanner as
may be: determingd by Cenfral - Giovermimene under the Acr,

131.  Whera the shares or Ichentures of the Contpony ane held ey more (o ene persan joiney.
Joan bolders may tgpgether nominale 8 person 0 whom all the nphis inthe shares or
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IPebeaiures, ax the case nuy be hall vest in the wvent ot death of all the jois halders o sech
maaner a5 may be detenmined by Cenleal Governmwent usadee e acl

132, Worwithetanding anything concaimnoed in @y athaer lawe for the tioe baing oo foece o0 in any
dispozition, whether tesiementszy ar otherwise, where a nomination made in she manner
altresanl purports e coofer oo any person the right 10 vest she shares of Debendures, tae
noroinee shall, o the deatk of the shareholders or Tebentore heldes or, s the case Teay be on
the deach of the jouns holders bowome entitled ta all the vighls o soch shaces or Debentutes o,
as (ke case may he |, all the jeiol bolders, in retation 4 such sheres o Debenlires, @ the
exclosion of =]l afher persn, woless the aunination is vaned of cancelled im15e manner b
may b determined by Centzal Guvernment undar the Act.

133,  Where the nonunee 1 o mioor, i shadl e e dul G e belier of the shares or Thebeatures,
to meke the oominatien W appoint any pesson 0 becormns entitied fo shares in, or Debentures
of, Cre Company in e manner preseribed ander the Act, in tbe everrt of his death, during the
Tty

OFION DF MNOMINEE

L34, A nomdnee upon proeduction of such evidence as may be teywre hy the Board atul subjoect
a5 hercinatter provided, oleet, eitner-{a) o repnster himese:Fas dolder of he share o Debentore,
as the case may be; (bh or to make such ransfer of the shares andror Debonmures. as the
leceased sharchaldee oo Debontire holder. 23 the caze may ba, conld have made,

L ahe noavne: eleets o be registerad as halder of the shares or Debeotares, szl 24 the case
may ko, he shall deliver o send 16 the Company, nofice inosearing sipned by hion stating that
b sp clects vrd such notice shall T scomnpicaed with desth certuficate ot the deccased
sharcholdet or Debenture haldsr, g the eise may be,

135% A nomimes shall he enlitied Lo e share Divcdersd/iaterest aml other advanizgees W owhick
he weould be qulitbed 38 he wae the remsiered holdee of the shaces or Debenturcs, provided that
he skall not. before bomg regesiercd 28 a Member. be catithod w0 ciercise any right contorrod
by BMembershon in relation to the mosting of thes Company,

Provided Tuitlen iat the Board may, ab any lime, give notise equiring ay such persen o vleot
gither 10 he registored Rimzell or W ransfor (he skares or Debenoares, and :F the nolcs 15 not
comnpied withim miaely cayws, the Boand may thereatter withholidl paymend of ell [ovideods.
baonises o0 otleer coomies prvyable us cespect of cthe shaes or Debeatones, wnla] the ooquizancnls
of Lhe notee have boon complicd wuh.

TRUST NOT RECOGNISER

136, Rave us hecen enbeneise orovidend, the Comparey shl] e eoiitled ws treut the persoom whiee
nates appeas on the Repister of MWembers” repisien of Debenines as the holdet of aoy
shates:Dehentures in the records of the Company and/or in e records of the Depusitory as
the ahgalice owner therent and Jecoredingly shall not (except Az may be ordered by p Court of
cogedend jorisdiaion e ey be regquired by laad be boral o reeomize sy bemant ot
or quitable, contiogent, fulure or other clame ur imwetest or parlial inlerest anoaoy such
shares/Debentures on the pail ol any other punsotl of fesfeopt only 4% 15 by these Aricles
e e prrc::.bl:..' pm*-'ldcdj any night in respect of & shera othay than an absslute nyht therow

=4 -
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un the par ol any alher person whether or non it shall have express or Impliaid notice therend,
Lbul the Boand shall ke st lhery and a0 itz sole discrefion decided 1o repister any
shace/Brebenture i the joind naroes ol any 1w ot more persons or the sumvvor or survivors of
therr.

TRANSFER OF SECURITIES

3%, Mothiasg contahod i Secticm 56817 o the Aot of these Articles shall appiv te @ transter of

Socuritics affecied by a transforet and trensfeeee hath of whom are entered ns Benefieizl
Chwners m the records of deposstors:,.

In ke cise af transher or ransmession of shares or othor Sovarstics where the Comysany has no
tesed any cortificates and where sock shaces or Seeontics ars being beld moany 2lectranic or
furgible fom in a Depository, the provisione of e Tepesilorias Ao shall apply.

WOTICE OF ATPLICATION WHEN TO TE GIVEN

138, Where, nocase of patly pad Bharcs, an applicatios for repisiralion 15 wade by e

treuisforor, the Company skall give nonce of the application 1o the transferes in geeardance
with the pravisivos uf Sectivn 56 0d w Act,

REFLISAL 10 REGISTER NOMINEE

139, Swbject b the ppovisions of the Act and hese Aricles, the ThHeecers shall bave the sume

ripht to refuse rr regester A person enlitled by tansmiszion @ any Share of Tis nomines a< i he
wore [he ranseree named inan onlinary iemsfor presented for restration.

FPERSON ENTITLED MAY RECETVE DIVIDEND WITHOUT BEINCG
RECISTERED A% A MEMBER

(4 A person enlaled W g share By transoissaenn sball sabject o te ngla of the Directors, 1o

Fetaitn Evidends or money 43 is bergin provided, be entitted to receive And may pive &
dizchorge for any Thvidendy or other maneys povabie 0 respect of the Share.

BOARD MAY EEFUSE TRANSFER T MORE THAN THREE PERS{MNS

141, SHubyest o the pooevisions of the A, the Board ey reluse W teanser o share or shuares in

the joanl names of mwore Lhan three persans.

JOINT HOLDEES

142, 11 any shae stonds in the Dame oF ™9 08 more peioens, tae parsel s named in the

Eegister of Members shell, as cegards reveipt ol Dividends ar benus o service ul notice andéor
ooty orhar faier connecled with the Compeay, exeept voling 20 mecting and (he ansfer of the
sharc, be decmed the sale holder thereot, but the join: holders of @ share be geverally gs el
g phpkly, Dehle foo the paymment of ail joslollments and calls due o respecl ol sech shace and
for al® iacidens thereot sudject to the following and oither provisions contamed i these
Articles;
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JIHNT AND SEVERAL LTAGBILITIES POR ALL PAYMENTS 1N RESPECT OF
sHARLS

143, Thejoint holders of any share shall be Hable severally as wrel] se jeinry o and in respecl
alall calls and other pasinents widch oupghrt o be made in respect of such share.

TETILE OF SHRYIYVORE

144.  Onihe death of any soch joinl halder, the surviver o survivors shall be the only persen or
persans recngmired by the Corapany as kaving any title o the share bar the Board way teewire
suclevidenes ot doath as i may docry Hitand nethuog herein sontained shall be wker W release
the cstale of o descazed jomt halder from any hability on shares Beld b b jouathy with any
nther persom,

EFFECTUAL RECEIFTS

145, Any one of several persans who is repistersd as joiod hehler af oy shace may gy effectual
recests For 2] Dividends and payimenls coceccount of Davidends in respesl of such share

DELIVERY OF CERTIFICATE AND GIVING OF ROTLCE TG FTRAT NAME D
HOI.DER

1df.  Omly the person whese name siands fiest e ke Begister of STembers &5 one of the joint
bulders of aty shace shall e entitled 1o delivery of the certifivates relating to such share ar e
roceive docarments fwhich cxpression shall be deemeed o inglades 20 dacimmends refecced 10 in
the Articles amel devzcmenis seeved onoec sent o such peron sball be deeimed secyice on ol the
jarine holders}.

VOTES OF JOHNT HO1.DERS

147, Aow one o bwo o oore oo holders may viele al oy oesling eilbier peragnadly o by
abivrmney of by proxy in eespout of such sharez a3 if he wore solely cotitled thetete and it ore
thin one of such joint helders be present at any meeling persenally of by proxy or by adoroey
tnan that one 31 such persons o present whose NAe stands first or higher (as the casc may bC)
oo the Kegpster sl Members i respect o such sharey shadl alope be ooitled teowute in respect
therae! but the others ot'the joint holders shall be enoatled o be preseac of the mectng, pravidod
always that a joint holder present at any mectng porsonalty sholl oo chritled to vote i
peeference 40 a uiat holder present by attomey o by prosy althoogh the nome of 2uch joint
holdzr prasant by ak silorncy o by peexy althaogh (e name ol sush joiol holder present by an
attorne or proxy stands first or foeher fas the cese mav be) it the registar m retpect of such
shirey. Severyl crevutors o admimstrator= af 4 deceased Meomhers 1o whose [doceascd
Melembet™s) sole pame any shates sland shacl for ke porpaose of this article, e deemed jeint
holders,

COMVERSBLION OF SHARES INTO STOCEK
SHARFS MAY BE CONYERTED INTO ST0CK

C1AE. ThesCompany may e orne Uy time by an Oredinemy Resolution imeresase 10 share capital
b such sum 1o be divided into shares oF such wneund ax iy be speeified in the resolution.
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1499, lhe Bozrd may, puesuant and subjeat to $cetion 61 with the sanction of a General Mecting,

(e comvert any paid up ahare inla siock and when any shaces shall have been converted
e sk e severel bulders of such stock nray hence e, trunser theie respeerive
irderesks tharcm or aky pact ol such Intecesc in the swne manner as awl subject 1 the
seme: eglations, under which fully paid up share inthe cepital of the Connpany may
b Lenmalerrand or b5 near thercko a8 citcumstances will admit, but the Boad sy,
froen Livwe Lo time 01731 thinkes £it, fix the minicooon aroonl af sigck manetzrabbe and
direct that fractuons ol a rupee shall noi be deadt with, power nevenheless at heir
diseTetion 1o wiadve such tules noacy parlicnlar case

feed Subalivide s ecisting shares or any afilwean meo shares of sinaller ameued thae
i3 fixed by Qe Memnetandum,

fef)Carcel any shares which, ar the dete of the passieg of the resclut:an, heve nol
been taken or agreed to be token by any pecaon.

L&, Whose shaces ore coneerted tite @200k -

£ The holders ol slock may ransfer the same o any pact theres! @ e sume
mamner g, and swhjeel o ke sane regalalions wnder whick, the shaves from
wlich the stk arose mapht before the conversion have been irensferred, or us
near shene be as Cirewnslunces adnail.

Provesaded lual the Board roay, from Gite o tine, Nix e mioimum amount of stock
transitiable. o, however, hat such mintmum shall not exceed e wowndnal anewt
of the sharcs fron: which the soock atse.

£ The holders of stock sbiall, aceonling 1o the gmaunt of sievk hetd by thewn, have
the same nighis, privileges 2od advamtages es repards THvidends, votice at
mechings af the Company, and other marters, az i diey held the shares from
which ke steck arese; bul no such privileae ot advamlage (exeept participation
i rhe Dividends and profits of the Compacy and in the assets or winding up)
shell be conferred by an amovnl of sdock whicl would net, iFexisting in shares,
hawve conderred tud privilege or mlvantage.

FFO3uch of the regalations of the Company as ave applivable Lo paid-up shaces shall
apply to swock and the words “share™ and “sharehalder™ in those repulaticans
shall imelude Ystock™ and “stock-holder™ respeciivels.

151, ‘Lhe Company enay, by Special Resotution, reduce in any manner and with, and
subjeet foy, any meident autharized and conzent required by law, —

{i) Its share capital;
{i1] Any capitel redemption rescree account, ar
(inkAny share premiars account.
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RIGITS OF STOCK-NIOLDERS

152, ‘lUhe stock shall confor oo the holders therenF respactively the same tights, ivilegos ard
adhvaniages as reprds parlicipatioon i e prodicg aod volmg at mectings of e Company aed
[or elbier pocpuoses as would have been conferred by sharcs of cgual ameum an the capital of
the Company of the same ¢lasz as toe shares from which such atack was eonverted, but 5o that
aonc of =uch prvileges or sdvaniiges: except parlicipativn i L I’uflﬁts af the Compaay o an
the assets of the Company wn g winding up. shall be conforred by any such equnvabent prert of
comsalidated stock ax wonld not. if existing in shares have conformed such povileges: ar
advantages. Ko such convernion shall effect or prepudice any preforence or olher special
privileges mitached 10 the sharcs so ennvered. Save ax aforesaid. all the peovisions ncicin
contained shall, so Tar as cisccumstances will adenn apply o stock a5 well g5 to shares The
Canopany oy al any lme reconvert any such stock nto Mlly paid up shares ol coy
decomination.

MEETING OF MEMBERS

153, Subiject w Section @5 of (he Act, the Company sha'l i eadl vear hold, in addition te any
other mectings, # Gonersl heeting ax s Acosl Geneeal Mesting and shafl speafy the mecting
ae such in the nanices csllisg 2wl no maore than f1feer menils shall elapse berween the date
al the Auwoual General beeting of the Company and tliar of the ned, provulad alwe that the
Ruosister may, thr any special reoson, cxtend the lime within w2icl soy Annoal Geceral
bceting slndl be held by o period not exceslicge tkeee ool

154, Freory annual General Mesting shiall be called for a0 owtine during hosiness howors Drat 14
between @ aan and B pame on sy day that = ool @ cetional haliday and sball be 2eld eihaer @
the Regaszensd Office ol lhe Company or a0 sume other plice within 1he ciy or town ot villasee
in which dhe Bepistered Ortice of the Company 15 sibwaied,

155, ‘LThe Company shall in sweorianse with Scetivn 92 of the Act, within 60 dayys from the day
un which lhe Aoraal Genernl Meeting iy beld, prepare and file witty the Regisorar @n annnoal
torurn logelwer with the copy b the finmeoal satcnens, ioeluding consolulaeed Goancsal
statzmcnt, of any, Along with all the docoments which are egoired ta be or attached o suck
fiaancial statements wnder thiy get. dely wlopted 2l (ke Anmoad Gooeral Meetiag of the
Coopany. A copy of the francial statencits adopted al the Anewal General Maocting shall be
tiled within 3r daws of the Annnal Goneral BMecting i sccordanee with Scctien 137 of the Acl.

HMETINCTION BETWEEN ANNUAL CEXERAL MEETING ANMD EXTIA-
OHEIMMNARY GENERAL MEETING
156, Al mecthngs af the sharehalders other than the Annual Genarel Meeting shall be called
Extra-andinary Generad Moeluygs.

AMNUAL GENERAL MEETING

157,  lhe Company shall m ewes yeur hoeld g Geeeral Meetin s s Annuoal Generol bdseting o
edddiiion 1o any othet meehing in that e,

15¥.  An Anoual Gencral Meeting of the Company shall bo beld moaccordance wth the
provisians of the Act and other Applicable Laws,
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t50.  Not more than 15 (tifteen) months shall elapse berwoes the dare of png Annual General
Meeting ¢f the Company and that o the next. Northing consiged in the forepoing provisious
Ahall ke tiker as affecting the righl conterred upim the Repiswar under the provivions of
Seclion 86 ol be Act w extend dic time wilkin which any Anoval Geoeal Meeling may be
beld, Every Anoual General Mecting shafl be called during besiness hours on a day Lai 3s poc
a national ebiday {declaresd as such by the Central Goreernoment) and shall be held gither al the
repistered office or ar sonwe oter place witlin the city ioowhich the rewistered oftice of the
Compeny 15 vitoated, ag the Board may delemming Every Member of the Cowpany shall be
enilifled f nenc every Gereral Meeilug, ither in persor or by proxy,

100 The Company shal! ceuse minutes of the procesdings of every General Meetiag and every
resvlution passed by postal ballo! and every meeting of itz Board of Dircctors or of every
Cuomrreitles af the Board, 1o be prepared wad siyned in 1 manner s preseribed under the Acr
and hepl within fhiny days of the cenclosion of every such mecting concemad, or passing of
cesodution Ty posda] ballol i books kept for thal purpose with their pepes comseeutively
pumbered. The bocks comlaining the mimnes shall be open W iospectica by any Member in
aceordanee wrh section 119 of the Act,

CALLING OF EXTRA-ORDINARY GENEBAL MELTING

16l.  Lhe Board may. wherever it deems fit cull an Exmamditasy General hesling, of the
CIImIpaLoy,.

L6, The Board shall, ai the requisicen made by such number oF Mamlors who hold, o the
cote oF the receipt af 1he requizitien, not less than voe-tsnth of such o the paid-up share vogilil
ol Lhe Company as oo that daie carmcs the nght of votiege poswver alall the Members having on
Lhe sanl dite & tight ro vote, cil? an Exloaordinary Gengral Mecting of the Crmpany within the
perad spevifiodm Aricle 161

163,  The requisition made wnder the said Azicls shall sel outl the matiers tn L circideration
ot which the meetiog 15 to be called and shal! ke signed by ke requasicnsts and sent ta the
repistered oftice of the Compary.

1t Mthe Bourd dees not, within tweng-one days trere the diste al receipt of 3 valid reguisiton
Lmn regard o any mwather, proceed to call o meeting for the considesation of that matler on s day
net [aier than thrry-five days troro the date al receipt oF such ceguusition, the meeslng way be
called and heid by the reguisitioncss themaclves within a penice] ol thres moenths from the date
of the Tequisttion.

165, A meeting under Article 165 by the requistticnsis shall be called and held in the same
manner in which the meeting is called and held by the Heard.

166, Any reaconable cxpenses incurred by the requizenenusts in c2tling o toeetins voder Arlicle
by chall e reumbursed t2 the requisitionists by the Omnpany acd 1he sums wo paidl shall be
declucred from any fee ar other remencration under section 197 pavabte o such of the dircplars
whe were indefanll in calling the meeting,
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167. FExtraoedinay Senctal 3ooting callcE under dus Auticle saall be sabgoct @0 and in
aceprilance with the prsvisions under the Acl read wilbe the Companies Ovenegeomonl and
Adcomuistratieon) Bules, T014,

LENGTHOF NOTICE FOR CAELLTNG MEETENG

16R. A General Meetiog of the Company may b callad by giviog non bess than ol car tweoly-one

duys” notice esther inwiting or through clectromic moce oo such manaet s may be determined
by Central Clowernment:

Tovided that a General Mesting may e called aller @oving a shener nice if consend 145 miven
in wirding ot by electtomic mode by not less than ninety-five per cent af The Members catiled
13 woid ol snch meeding:.

L9, Every solice of a meeting shall specify the place. date, day and rhe hour of fhe meetieg il
akall conran o stateant of the iwiness tobe cransacted al such meenin,

1L The cotive ol every meeeling of the Company shall be ghven to —

a. every hemnber of be Comcpany, Tegal wepresadative ol any deceased Member o the
assipriee af an insolven Meonber,

the audicor or auditor: of the Compony; and
g, every direcior of the Commpany.

71, Aoy acoidental amisson o give nelice to. or the nor- recsipt of 3uch noiice by, any KMemboer

or ather persan whe 15 coiitled 10 such notier tor any meeting she] ot amealuda: the
mracredings of the mesting,

EXDPLANATORY STATEMENT T BE ANMNEXED TO NOTERCE
SPECIAL BLEINESS

172,  Putsuant 1o sacticn 1072 a statesseeat soteing our the Boliowins material aets coceennne gach

oo of spocial huingss 0 be transacted at 4 Geaeral Mecting. shall be anncxad to the noties
calting such meehng, namely: -

a. the namre of concern ot tncorest, financaal ar othecwice, if anv. in respect of each itema

i everydirectot and the thanager, iF ary:
ey athor key masdecnal poscancl: and
m. relatives of the persons mentioned w sub-clavses () anc (80

b aoy wiber jnfoomaton scd Lol it may toable Menbers o onderstand the mesaing,
seos ANG 1mpications of the itoms ot busness and W lake decision thereon.

173, For the purposes of Articls 192, —
c@ 0 the case of an Aanoal Goacral meeting, all Business wo b raosacted there al shall be
tleemed specias, other than—
FOTEL POLO TOWERS FRIVATE LIMITED

Company Sectelary



I the vonsideralion of finemeisl statements wd the cepocts of the Board of
PHrectors and audings,
0. the declarativa of any Dividend;
Lil,  the appointtnent of direslors in place of those retiring: and
1v,  the appomtrnent of, wod Qe fixing of the resmumerasion of, the auditoes: -

b.oin the case of aty other megting, all basinezs shall o deamed o be speciat;

Frovvided thar whore any iten of special business to be transacted at a meeling of the Company
relates to or affocts any other Company, the extent of sharchalding mmecest o tal wiher
Company af every promoter, dirccfor, manaper, i any, and of cvery oihor ke manoperial
personnel ot the first mentwned Company shall, of the extent wl such sharcholding is nat bess
than twa per cent af the paid-up share cpital of that Company, alse be seloul in the statermom,

174, Where any item of business refors 10 acy document. which is o be consideed al the
meating. the v anl place where such dovwnen: can be inspecled shall be specified i the
rlatcnent under Article 173

175 Mo General Mecting. Annual or Estra-vrdlinay, shall he compelent to enter opon, discuss
or temssed 3oy busingss which has oot been specilically mentiomed 1o the notwes or motices
upet wlueh if s convened,

MR
17h.  The quonam for & Guneral Meoling ol ibe Company shall be ax andler;

. five Members persamally present if the number of Membars ag on the date ol meeting
15 ool o than one thoosasnd; ar

b fifteen Menbers porsonally present ifthe oumsber of Menmvers a3 on the date ol estioe
1% mere than one thousand b op o Gve thowsand; e

¢ :hiny BMembers porsonmally present iCthe number of Membhars as on the dale of e
mechng exceeds ve shousand: shall be the geororm fir ameeiing af fe Company,

177, Wil quenwt is nol presen? wilthin helfFan-hour Trom the fime appointed for hoelding 3
reeeling of the Cponpany —

a the mectng shall stand adjourced w e same day in the next week at the same nme and
place, or i such other date and sech acher tmne and place as 1he Board 1wy determine; ar

b, the mecting, if called by regquigitionists vnde section 10, shall stand caneelied:

Yrovided that in case of an adjouened 1nceling o of w chanpe of day, time or place of meeting
undler clanse (2), the Corpany shall gove mod less tan theee days® notice to the Menheos either
ivdovidiealiv oo by publishiog aee schverisement in the newspapers (one in Enplish 20d one o
vemeoibar lanpuage) which is o cireolation al (be plaee whene the registered affice of the
Connpan iy s situaled.
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178, [Futthe sdjromed meslnge alsa, o gueorum is net presant within hadf-un-hooe frvm the me
appeinted for hotding meenng, e bynber: present shall be the quonie,

EESCGLLUTION FASSED AT ADJOLENED MEETING
17%, Where 2 reyolutzon 15 paysed 2 oo adjouned meeting of -

A he Corpany: of
b, the hetders of any c.a3s et charcs o the Company; or
¢. the Boand of Threctors of the Company.

T ceaalution 3aall, For all pueposes. he eated as Bovine been passed on WMic date on which it
was 1o fact paszscd, and sha'l not be decmicd to have been passed on any carlier date.

RECISTREATION O RESOLUTIONS ANTI AGREERENTS

180, The Company shiall comply with the powisions of Scchicn 117 ol the Act relatiog o
regislotion al certain resohions and Agreamants.

FOWER OF AMOURN GENERAL MEETIMNG

181,  The Chairmoan ol ke Genesal Mesting al wlici a quomon is present, and shall o direceesd
By Lbee peeting. mey adjoumn the sone oo boue W Lice aod o place Lo place. bt an
[runsitacss whalt b transacocd gt aey adioureed mectiog other thaa the baginess et untinished &t
the mesting From which the adpnmmmeost ook plage

182,  When a mocting 15 adourmed for thitsy deovs or toze. oodc of the adjecrmed mueating shall
be piven as in the case of an onginal mecing,

183, Bave 4y aforcgaid, ic shall wor be necessary oo pive any nodice o an adjoonmment of oz of
the bpsinsss o be transacled at any adjoumed moctine.

CHATRAMAN OF GENTRAT. MEETING

184, The Chairman of the Board =hall, ifwilling. preside as Chairman at every General Megiing,
Annual or Todra-ordmary, 17 there be noosoch Chaimman or 7 at iy meeeing he shall not be
precent within fiftzen minoles aller e line appointed for halding such mesting or heicg
prosert declined (o 12ke the chair, toe MHrecios presesl may chioose one o el Membears 1o
b Chaiznan and e defaule of thair doing s, the Mombers present shall choose vne e 1he
Nirectors o be Cluai ian aod 10 s Tireclor presenl he willing ttak e the char, Members caull,
om a show of hands elecs ane of Qe oembers w be Claiman, of the esting, g gt is
tlemancded oo the elegtion of the Chairman, o shall be taken forheids i aceosdacs with e
provisiims of the Act and theye Artictes and the Chaiman elected on a show of hands shall
exarcize all the powes of the Chaimman under the said provisions, 1f seme other persen is
clected Chairman as & vesult of e poll, ke shall be the Chaimman for the rest of the meetng.
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RLUSINESS CONFINED 10 ELECELON OF CILAIRM AN WHILE CHALIR
WALCANT

185, Ny business shall be discuszed at any General Mectng except the election of a Chaimman
while Lhe: chaar 15 vacant,

RESCOLLUTION MUSYT BE PROTOSED AND SECONDED

&6, Mo resolotive subrootted to a mneeting, wnless proposcd by the Chaimman of the mecting
shadl be diseussed nor put o vote until the sime his been prodoscd by a Meanher present and
entizled 2 vore al such mecieg and sccomded Ty another Member present and entitled Lo veore
al et mseling,

PABSIMG BESOLUTIONS BY POSTAL BALLOT

187, MNolwihstanding any of the provisions ol these Arideles, the Compaty may, and in the cusg
of resolutioms relating ter such husiness ss ootified wuler the Cumpanics (Maragemear 10d
Administrazien) Rules, 2014, ax amended, or osher Taw reguired i be pagsed by postal ballod,
shall per any tesobution passed by rem of 2 postal ballot, inssead of transacting the business
m the Geneeal Meeting of the Company. Al e Cienpany meay, 0respect of any tem ol
busiouss ollwre than ordimary business and woy bosiess inrespeet of which Dicectors or
Andicars have 2 right to be heand ut uny mesting, transact the sume by woy ol pesizl Dallot.

Where the Cetpany decides to pass any resolution Ty resontiog o posia] ballot, it skall follow
the pracediwes as prescoibred under Sextion 110 of the Aot aad the Companies |Manageraent
ancd Aceninistration) Kules, 20014, as amecded Crorre e,

BECLARATION OF CHAIRMAN TO BE CONCLUELYLE

188. A declaration by the Chaimean that 2 resolution bas or has nol beym camed oither
WLENITLeLELY o [ @ paiicolar mapmty ame an entry v hat ctfeer in the boeks containing, the
mmules af the proceedings of the Clompeny shall e conclosive evidenoe of the Lact, without
peowd ol (he number of propatiions of the voes east i fvonr of or apainst such resoluton.

CIRCLULATION OF MEMBERS RESOLLTIOM

184, The Company shall, o tegaisition io wnolng oF such number of Members, 22 required io
saction 100, —

A, pive police to Members of any resolution which ey properly be moved and is imended
lor e oooved al a meeting; and

b cireulate by Members aey soalement with respect Lo the rootlers celermed 10 proposed
regciulinn ur business 1o he dealt with st thar moeting

190, The Company shall net be hmd under this sedtion 1o give ootise of aoy mesolulion o
citculate any statemenl unless —
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1. 4 copy of the requisicton #igmed by the reguasicionists (o7 twe or more copies which,
Treslwees theny coadain the Sipnatiees of Al the reguisisionisie) s depasited a1 the
tepistened office of the Company, ---

1. inthe case of o tequisifion requiting neties of a resobation, not less than six wevks
b foore the smeetiong; and

ir.  mmthe cage of any other Teguisitiom, wog Jess thun ta weshey efore the et

h. There is depesited or tendered with the requisition, 2 sum reasouzbly satfieicn: 0 mee
the Company’s expenses in @ivine ciicer thereka;

Prgicled trat iF, after acopy ol 2 reqoisitian eegairing natice of a rezolation has been deposibe:d
at e repistered atfice of the Company, an Annnal Geocral Meeting 13 ealled on a date within
aix wesks after the copy kas boon deposited, the 2opy, although net depesived withio e tie
saquired by thes sub-aection. skall be doemaedd b have been poepecly déposited for die punpases
thoroof.

141, ‘The Company shall net b bound 1o cirsulale any stadement as regquired by clagsel of
Arnicle 159, 10 on the application either of the Company or of any other petson wha claits o
b apgnievel, the Central Govemment, by oedes, declares that the sehes conferred by this
seclion e being aased (o secuee necdicss publbeizy tor detamatory matler,

P02, An onder madde coder Arbicle 18] may alse dicect it the cost ineormed by the Company
by victue of this section shall be pandd o the Company by the roquisitiamsiz, notaithsterding
thet they ane not parices: wthe spolication.

VUTES MAY BE GIVEN BY IP"ROXY O ATTORMEY

1Y Subjood to the provisioms of the Act and these Arbicles, soles may he grven accher pecsenaa v
ur b an altorney ot by pros e or e U casie ol a Taoly corperace, also e a repeesentative doly
avthorised under scetion 112 of the Act.

19, A perdaen cin act @5 a proxy on fehnlf ol 3embers nol excesling 011y amd holdimg e the
Apencpate hoel ooe thae ten percent ol the wial shie capital of e Company canving voling

nehis.

Troendend izt o WMeardbser buldang ronowe than ten perocot af the molal stece capatisd ol the Cotopany
CArEYLnE vioring rights may appoanl a single persen 3 pooxy and socl persen shall not acd ay
proey for any aher person or sharehalder,

195, A vore piven i scoetdance with the lemss of an mstroment of preoey shall be valid,
notwithstanding the previoas death or insenily o the principal o1 e revocation of the proay
ar of the acthorty ender wach the proxy was execud, or the wraesfer of the shares (g respect
e which the prosy s given:

Provided that eo mtimation o eriting of such death, msamty, tevecation or transfer shall bave
been received by the Company at its office before the caminencemet of the meeling oo
acjourmed mecting at wheeh the proyy is used.
WOTEL POLD TOWERS PAVATE LIMITEL
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YOTES DOF MEMEFRS
196, Subjoct to the provisions ol scotion 43 acd sub-section (2) of seetion 50, -

# overy Meber of the Crgopany Lmited by shares and holding cquary share capital therein,
shall have 4 righi to vote oo every eseition placed helore the Company, and

Ir. Lhe visling nght on a poll shall be o preportion to his share in he prid-ug equity saane
copital of the {empanz.

197, kvery Momber of the Company snd heldmp any pretetence shure capital theran shall, in
respect of such capital. hiave a vight L vote only on resoluiwas Placed hefime the Conpany
waich direcily uffeot the rights attached fo his profersnce skares and, aty resolulion for she
winding up ot the Company ot for thor pavsnent or reduction of its cowty ol prefecence share
capital and bus voting right oo pell shall be an prepeation 10 his share in the rabd-up pueterence
saare capital of the Company:

Frocvided hat the proportion of the viling dghts of equily sharcholders o the vsling rights of
the prefercace shorehalders shall be in te sarsne proparion as the paideup capital in cespeet of
e caquity shares T to ke paid-up capizal i cespect ol e preference shares;

Facvaded Farlher that wherg Alze Dividond e zespuecl ala class of preference shares Bas ol Tesn
pdic e a periond of twe years or mong, soch elass of teeferewce shaccholders shall bave a right
le ke on gl the resoletions place] heline the Company,

RIGIT OF MEMBER ‘1O USE HIS VOTES BIFFTRENTLY

198, Onoepoll heing taken al mveteg o the Company, o ember ensitled 1o more than one wote
o Jug praay e ellier person entitled o owvete for i as ke case may be need net, 1f be votes,
nse ali his votes 07 cast o e seme way all the votes e cses,

REFRESENTATION OF BODY CORTMORBRATE

190, Puraiand o sestion 1173, a body corporate whether (ke Company within meaning of he Act
O uol may, i 35 a Member or ereditor of the Company includiog heing s halder of
Thehentizres, may authonze suel person by a resolution of ik Board of Directors, as it thinks
I, b0 ack as ik representabive at any meciing of Memnlrers and credilers of the Company.

RESTRICTHIN ON EXERCISE QF VOTING RICIFT BY VMEMRBERS Will) HAVE
NOFI PAID CALLS

2. No Member shall cxercize any voting ceiil i cespeet of any shares repistersd (7 his aame
or which dny vills or other sems presently payable by o have ot been paid o ie ceesd 10
which the Comypany has and've bas excreised s right ol [Hen.

HOTEL POLD T0WERS PRAer UMITL

Qn.q_l-..u '1h..‘|r.u.-.h
Company Secratary



RESTRICTION ON EXERCIEE OF YO TING RIGHT 1M OTHER CASES 10 BE vO LD

1. A Member is not prehibited from execcising niz voting right on the proand that he has noe
held his shaee or other nuereyt in the Company [or any spegilied peris] preceding the date oo
which the vole 15 tuken,

IMNSTELUMENT OF FPHOXY

2% The ipsoaemenl appecniiog o proxy shat] be inowritne and sipned by the appointer or his
alwrrney duly watwrized in wirling or il Lthe appoinicr i3 a vy compotate be vnder 11 seel o7
2 sipned by an office or anommcy duly ewrhanzed by it

INSTRLUMENT OF FROXY TD BE DEPDSITED AT OFFECE

203, The instrumant appointnp a proxy and she power of atterney wr elher authonty {iFany)
cider whieh i is signed or a notarzed  copy of lnat power o attamey or anthardty sball be
depeisied at the resislersd offiee of the Compary not less than fory sight houwrs before the
titnpe tow Twaldune the meeting o1 adjioumad meetnp acwhich the persan nameal inthe nstrumenl
propos=es o ovate and o delaul, the satooment of procy shall net be realed as valid. b
instrument of procey shell be valid ailer the expiration of tvelve menths Bom e date of itz
eXeeutian, or, in the case of a poll, 1ot 1ess than twenty- focr boers before the tione appointed
for b tabeng ot the poll: and ndetaudt the mstrumens ot proxy shall nod be treated as valul

WHEN VOTE BY FROXY VALTD THOGIH AUTIIGRITY REVOKED

204, A vobe 2iven in aceordanos wih e terns of an istrwmend of proxy shall be valic,
npwithstmding, the presiows desth or msanity of The prineipal oc the revocstom 6 the prosy
or al e gutberits vwler shiich e prusy was execuled or lhe tzoster of e shaee in respect
of whivh the wote s gaoven, Provided that oo aionatiosn inowrding o such death, insanty,
mnapration or trimster shall Tave beon recerved by the Company at its offieg hefores foe
cuneaniereerieonl of the meehiog ur wloumenon| rosetmg al which te proxy 15 usel.

FOEM OF PROXY

M5, Fvery mstrament of prosy, whoether lor specified meeling or albemwise shall, os nearly us
crfcwmEiees will adomat, Be 3o the Torm Porgoant 1o Section 105060 of (e Aot and Ruole 19(3)
of the Compames {Managemete and Administration) Bules. 2004,

TIME FOR OBJECTION TO VOTE

200, hoobjection shall he made to the vabdity of acy vic except &t the meeting or pel: al which
sty vl shall b s terdered wimd every viste whether @ven aemsonelly ot by prosy 2l not
dizalbowed a7 such meeting or pell shall e deemed valid for il poepuoses o such meeting ar
poll whissoeaer,

CHAIRMAN OF ANY MEETING TO RFE. THE JIUTHGE OF YVALTTHTY OF ANYVOTE

MY The Chaimpan ol any meeline shall b sole judpe of the volidicy of ewveey vore tendered at
sueh meeting, The Chairman presem gt ohe sime of tsknge af 2 pall shall he the &ole judge of
Thee walidity ol epvery vole lepdersd at suck poll,
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MEMEBER I'AVING MONEY IN ADVANCE NO'T BE ENTITLED TO VOTE IN
RESPECT THEREDF

208 A Member paying the whale or 4 panl of the amownt remaining unpaad on any Shate heli
iy hiem although me pent of that amaount bag been called up. shalk not be entitled to anv votinse
riphts or panticipsn: in Dividend or prediss in respest of moneys so paid by him until the same
would Lul fur such payment become presonly pavahle.

MEECTORS

200, Subiest 1o the appiicable provisions of the Act, the nukbe of THoceters of the Cempany
gl mort be Tesy than 2 (three) and net mare than |5 (fifteon), Howeve, the €umpany may at
any wime appoint meoee than 13 {fifteen] direciors atier pas=ing Special Resolutusa ara Geoerat
Mecting, The Company shall also comply with the provisians af the Conspanizs (A ppoititmen
aml Qualehicancon of Directors) Kules, 24, The Board shall have an optimum combinssicn of
excculive andl lndependent Directoes with at least 1 fone) woman Divector, as may be
prezcribed by the law frocy tumie o Sime,

210, The nanw of the Fiest Dircclars of the Company acc as woder: -

. & BMahabir Praqsd Tshrewnlla
2. qr Bashan Tibrewall:

211 bobgect o Articles, Seclions 149, 152 and 164 ol"ths Aot and sher prosisions of the Act
1he Company way invreire ur redeee the number of Dirccioms. The Cumpany may, anid sizhicc
fir the provisions of Section 169 of he Acl, rernove any Tircctor bebire te expiration vl his
period of nffice aad appoant snofher Diccetor.

CASIAL ¥ACANCY AND ADDITIONAL DIRECTORS

212, Subnest o the spplicsble poovisions of the A and these Anticles, Qe Board shall have the
Peeer gk any i std fronn ime e limwe e apeoin] any qualificd persen 4o be 2 Treclor el
a1 alalition tedhe Board ot o 31 8 vasual vacaney bt so that the wal number of [itcetors
shall not a1t any Lme croved the macimam owober fiscd onda Articles. Aoy person so
appeimted s an dddulion shall hold eilice ooly up Lo the eartion of the date of the next Amiual
Greoeral Moecting or al the last date on which the Amnoal General Mueeling shauld have heen
bield but shiall b cligible for appeintment by the Company as & Cirecior At thal ISEIiNG sulbsiect
te the applicable provisions of the Act.

ALTERNATE IMRECTORS

213, ‘The Boasd of Dhirectars shall hiree the povwer k3 sppeant a person, not being a person Judding
iy allemate directorship tor any othecr dnccior i e Corspany, 1o act a5 an altemate director
foe a irevtor during bis absence for i podad of not less tan duoe ool from Telia

Frovvuted thal no persem shall be appointed s 40 allemids director for an Independent Theector
unless he s qualulied to b appointed s an Independene Dircetor undee the provisioons of this
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Provided further thas an shemare direclor shall nor kel office {or a pecad Tonger than thal
permissille w the director in whose place he has been appainted and shall vacaie she office of
and wken 1he director in whose place he hax been appointed retemes 1w Tndhi:

Moreided aleo thar if the ettt of oftiee of e vrigingl direcror is determined belore e so Tetnmeg
te Indlia, any proviswon for the awomatic w-appormtment of retmnp, arectors e delaade of
another appoimiment shill apply o the eopmal, acd ool w the aleemae dirsgtor,

NMOMINEE DIRECTOR  DEBENTURE MRECTOR

214.  The Boord shall have fhe power fo appoil Aoy porsen as o dicector moeninaled by ooy
institution in pursuance of the provisicns of any lew [or cie time being i foree or of ooy
mceernént o by Lhe Central Governmcen of the state governmoent by virtue of its sharchoidmyg
11 a gavertunant Conipany,

A1A, Mt ds provided by a trost deed, secuning or ctherwvizs, in comnestion with aay ssue of
Debentuees of the Company, that anv persowsdender or personsdcnders shall have power Lo
nominaie o Lwreetor of the Coompany. then it the casc of any and cvery such issae of
Debentwies, ihe peraondonder or personaJendors having swen ver mdy' eXorcisn SUch povwer
fromm bmes ks lime angl appoimt a Dhrectar aceording]y,

Adue Larcetor so appounted i3 horei reterrl to o Debenture Dizesior, A Debenturs Threetlur
tnay be romoved from offiee at Aoy tooe by the porsenclender o permsderders i whom for
e lime being e vesied 1he peser under wineh he was appodnied and annthar Deector gay be
appainied i ks place. A Debenoare Direetor shall o be baund te hold any qualinzaticn sheces
and shall not he Dable o relee oy motabhon or b rernoved by the Compamy. bt shall
alomalicilly cesse amnl vacite offics ax a Darector 1 vl sehen Uie Dohondoces are fuliy
discharged.

Ma. A Threotor newd oot hald oy guahifcat:on shares of The Ciompany.
BREMUNERATION OOF DIRECTORS

217, Suhject to the applicable provisions of the Act, 2 Managing Mizechr or any other Dueclor,
wlian 15 10 the whole-tirce eimploymoend of e Company maw be pail oo ooeratoon eatben by
way of a4 montkly paynent or at @ specificd perceacage of the ne: prodits of e Company or
partly by amee vy and partly by the other. snhjeer to Limits prescribed by the Act

218, Subicet o the provisions ol the Acl a Diesctor who is ceither in e whalestime
emplovmosit nor a Manamng Director may e paud remuneration -

1. by way of monthly, quarerly or anneal pieymert with the sppresval of the Contrl
Oowvetrtnant: af

it. by way of comamission if the Company by 4 Specigi Resolution authorizes such
PEVITIERLY

1%, The tees pavable 1o DHeeclor {inclediog @ Mamapng or whele-tioe Dihector, 38 e Tue
wrudtng @ meeting of the Beard or Commitiee shadl be decded by the Boad ot Dinestors
fronm e to fme, herwgver the amownt thereof shall not cxeesd the hmu, if any, presided m

Lhee At ol eoless, 11 ao, Eramed there poder.
HOAEL POLD TOWERS PRIVATE LIMITED
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110, Ifany Directos be called upon o perform extra sezvices or sprevial exertion or elTors (whic
eepression shall inchude woek duoe by a Tiitector as Member of any Cotunintee tormeed by the
Threcioms), the Beard may drvange with such Ditecions for sush cpecial remuneration for sceh
CAIr KeTvites ofF Special exertons or it by a fixed sum or oerwise as may be deremuned
by the Thmod and such remunetaion may be eher in addicien w ar i substtetion for his
centictenatiem abeve provided sulyect to the prvdision of Section 19704) of the Act

22 Al feesicompensatiaon to be paid to non-excoutive Dinectors meludme Independlint
Ihrectors shal] be as fAxed by lhe Boaod subjeet to Section 197 and other applicable provisions
of the At the Hules thereanedsr and of these Articles. Moswithstarding anvihing contained im
thix Article, the Independeny Directors 34all nat be cligible 10 recsive say stock aptivns.

INCREASE IN REMUNERATION OF DIRECTORS TGO REQLIBE
GOVERMMENT SANCTION

1il.  Any provision tclating to the remuncration of any Direelor, including dhe Managing
Lhreeter, Juiny Managing Dhicestor, Wlwile-time Director, o Excourive Diccctir, whether
contained in the origmal femos of appointtient o by way of any subseguaent medi fication o
invrease, whethor direel or inilirect, snd whether ineorpooated in bese Articles or inany
Agresment o1 reselulion of the Boeand, stoll be subject w the provisions of Sections 196, 197,
and 203 of the Act andl shall comply with 1he condilivns laid down in Schednle Voof the A,
as Ly be applicable.

I thes evenld that the proposct appoeinent e Lae remenemalion payakle 1o soch Dicesloe 15 e
2 dceondanie with the comdidons speciticd 3 Schedute W, soch appoiniment ot rezounerasion
shal] roquire the prioe approval of the Central Goverminent, and shall becurme effestive anly
for such pened amd subvect taosoch comditions as omey be preserthed by the Centoul
Governmenl. Ta The extent suck approval is ool granled, the relevan provisions shall be
deerined o b void avd unenforcezble apainst the Comnany

TRAVELLING FXFENSES INCURRED BY A DIRTOTOR NOT A BONAFIDE
BEESIDENT OR BY DIRFECTOR GIMNG OLT ON COMPANY'S BEUSINESS

213, The Board may allow and pay woany Diceclor wh is not o honafice residont of e place
wlhre the reelings of lhe Boand ot Clomemittes shereot are ordinaridy Eeld aud whio shall come
lox st smch place: for the pucposc of aiteudiog any meeting, such sum s the Board may oonsider
fan cotnpensitive ue dir erveling, boading, lodging and oher expenses, in wblition mhis foe
ior atteading sueh meetiog & ahove specilied snd ifany Director be called upon o po or reside
el e be omcdimaery place of s resideace o the Conpany's business, he shall he emitlad te be
repimd and renbarsed any travelling or ether expenses, incureed i conmecting with business
af the: Compatny

DIRECTORS ¥AY ACT NOTWITHSTANDING ANY YACANCY

224, The conliooing Dhirectoes ney act notwihstamding any vacancy i the Board, hut iFand sa
long as the nwmber s reduced below e quorom Axed by the 420 or by these Articles ol a
mecticg ol the Board, the contmuing Dircciors on Dieector may act Tor 1he papese of
miruadsnig the romnben wl Dircctans Lo that fixed for the quonon o for sommenione 1 Senerl

Meeting of the Compacy bul Tor no athor purpoese WGTEL POLD TOWERS PRIVATE LIMTEL
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DMACLOSTURE OF INTEREST OF TIRL.CTORS

225, Everydirector shall ai the frs meeting of the Board 1n wiich e parlicipates ws o direclor
and thercafror at the first mecing of (e Toand inevery Aoancea] veae om whuenever e s any
change in the disciosores already male, hen al he (st Board mmeeting held atter such change,
disclose Lis concern of iolerest in any Company o companics a1 bodies cotporate, fimns, o
other associziion of individuals which shall inelude the sharcholding, in such manner as ey
b determingd by Central povernment.

224, Everydirector of the Company who s in any way, whether diccotly orindireeily, concemnesd
1 E.'['Eﬂ[ﬂ-d inm a Comtmact or il]'l':l'l'lg‘l.'!l'l"llf.."'l'” nr FII'I:'IFIBIHI:IIL cokTeLsl or tITTATI RS rient L"II1.I'_TEL1. i]“.'i'] o'
to he entered 10—

i with a bedy comporate in which sech dircetor or such dimector moassociaton will woy
ottwer diccetor, holds mwore Uhan two per cenl. shurehadizag of sl biddy conpocidte, o
15 & promeoter, manager, chiel exesclive pfficer of that body corporse; o

b, wirn o firm or other enticy 1o which, such durector 15 9 parlaer, ewvoer ar Sdender. a3
the £azc tnay be. shall disclase the pature of his coneern vr intecest al the meetiag of
the Board in which the contracl or devasieernect it disenssad aad shall nor panicipane
i such moectios:!

Poraded that where any Dhrector wha 16 oot 50 conceeced oF interested oo the dime of entacing
into such contract of arsigemant, be shefl of he oecomes conoctncd o intcrcstos aster the
contract o sreancoment 15 entered nto. dirclose hiz concom or inberest fortkwith when ke
becormes goneerped ot interested or at the [iest meeling of ke Hoand beld after he hocomes 3o
concerned or inleceseed.

227, A contract or avrapgement cntered into by the Company without disclosume under suh-
soctuen {4 or with parlicipanan by o dimector who s couceméd or interestod e ay way.
darectly ar indicectly, in the contract or arranpement, shall e voidaltle at ihe option of the
CIOEpLny,

235, Mothing in this Artcle-

. shall he laken Lo prejudice the opesalion of say mebe of Tew resmicting o dirsctor ol the
Coropany [rom hasiwy iy ceocemin or imleoest 1 any contracl e arrinperent wit the
Liompany.

b whall apply ta soy amirec) or amanesment enterasc e o 10 be enfered ante betwesn
bevur coenpanies where any of te directers of the sme Company or Lwao oeomere ol then
topether holds o bold not more than tee peecest of the paid-up sbiare capital in the
pbher Company.
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INPERESTED IMRECTOR NOT TO PARTICIPATE DR VOTE ON ROARD'S
FROCEEDINGS

229, No [hrecior of the Company shall, as Direcior, take any part in the diseussion of ot voic
GE: WY GiNtTact of amanpgemetl enteved ine or 40 he entered inte by or on behall of (he
Company 16 e 150 any way whether dicestiy or ilirealy, concomed o1 miterested o dhe
contriet o acfanperaent, nor hall his presence count for the morpose of farming a quetn at
the time of any such discussion vr vore and i he does vete his wote shat] Se void, provided
however thet Lireclors may vole on any contract of indenmity azainst eny loss which the
[hrecloes ar any pne or wore of them may sulter by resson of beoomang or being suretics or
sUleEy lor (e Compuny,

EOARDS SANCTION TO BE REQUIRED FOR CERTAIN CONTRACTS LS
WHICH PARTTCLLAR DIRECTOR 1S INTERESTED

230 Excepd stk the censent ot she Boaed of Divectors ol he Company and of the Sharebobders
where applicable, the Company, shall not cuer into 2oy conlracl with a Relaied Paty n
conavention of Becricn LER of the At and the Fulvs made theceander

1. o the sale, purchase of sapdly of aony gousls, matenals ar services: oz
4. elhiog or otherwise disposing of, or buying, poopety of wary and;
i, leasing of propecty of any kiod;
v, avalling o rendering of any services;
. sppomlment of eoy agent for ourchaze or sale of poods, materials, servizes of property,
vi.  soch Related Parly's appoiniment fo any office ar place of poticio the Comnpany, i
subsidiany Conpany ot assaciate Commpany; and
vil.  uwnderwrifing the subscriplion of any Securiivs or desivalives theresf, of the Company-

231, olhing vontaited in Avticle 230 shall affect any transoctiens entered into By the Compuny
m s ondingry course ol buginess olher than leeasaetivns which are nat on a0 aw’s lengh
b,

232, Notwuhstanding aeyihing contained o Article 231 angd 232, & relaced party mas. m
circurnsiances of urgent necessity eoten withow obiaining the consant of ke Board, intp any
comirget wich the Compecy; bul in such a case the consent ot the Board shall be obtained at a
meclinge withun three moaths of the daze oF which the contrast was enteral into or sach other
pericdl 15 may be presoeribed undder Seetien 184 (30 af the Act,

3% Every conseol af the Board regqoired wder this Article shall be aceorded by a reselugon of
the Board aml the consent requited undar Article 231 shell not be doemed to have been given
withim the moegning of 1hat clause unless the conaent 15 aceorded hefore the contract 13 entered
taee o wialhin three maomihs of 1he date on which it was enceted into or such olber pemiad as
may he preseribod under the Ao

234, Fhe comsenl is ool aceardel 1 any conitee! under this Arlicle anyihing deae in pursuance
of the contragt wall he voidable at e option ol the Baan).
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DIRELCTORS SITTING FEES

235, The fees payabbe 1o a D ector e arteodong coch Bomd mecting shail be such sum zs may
b fixcd by the Beard of Dureaiors nol cxecedimg such as may be determined by the Ceatral
Giovernmene for each of the meetines ol e Hoerd or a Conooitles hereot and adyoanmments
IEerels alteralad by Tin. The Dicectors. sobject to (e sanction of the Lentral Government 17
any requived) may b paid such higher tees as the Company in Geoeral Mecting, shall from
Tirne o tine determine

DIRECTORS AND MANAGING IHRECTOR 3AY CONTRATT WITH
CON FANY

230, Sohject w1 the provisions ol the Acy, the Thirecioes fincluding a bBansging Diveelor And
whule tine Tiirectsa] shall ool be disquatified by reasen of s or ther gffice as soch Brom
holding oftice aodar the Cempany or from contreesing with 1he Company either 25 vendo,
purchaser, lender, agent, broker, Tessor ur Tesees or atherwise, non sall cy soch cottract or
ary crntracts or arranuemel sideced inalo Ty e on behall ol the Company with any Thrector
prowith acy Compaoy o Patceship of of in which any Dizector shall be a Member wr
otcwise interested be pvoided not shall oy Iimeshor so contraeling be uble o sccount 10
the Company for any profi reslized by sseh cunlreer oe arrzogecient by reason only of such
divestar holding that affice or ol lhe Gdociary relatiou theeeby established. bac it is declared
thal ke nalone of s interest shall be dizclosed 13 provided ny Secton LHE of the Aot ardd
thiz respect 8l Lhe provisions of Sootion 179, 1800 1549, 185, 186, 1 185and (96 of the At
shall be duly observed gl complied with.

DISOQUALIERCATION OF THE DIRECTOR

237 Subject W the prowvisions of Seclion 164 of lhe Scl, A pemon shall nol e eligible tor
gppointtent as o director ol the Company, il

ke 15 aF ungound mied and stands s declared by a competent eoart;

ke 15 an cedischarped inaolvent

I s applied ta be adyodicased as an itwsolvant and s application s pend:ng;
he has boen comsicted by a cours of ony offence, whether invielving onoral
turpatusde or othemwase, and sentensed n respest thereof te mopesommen? fos nin
loss than 51% months 2nd 4 period af five years has nol elipsad fom Oie date of
cxpity of 1he sentence:

oL oo

Frovided that il a pecson has beeo sonvicted of any offeqce and seetenced o
respect therent to imprisonmcnl for a periekd of soven years or mare, he shall oot
b cligablc b bo appodnted as o dirccbar w any Companys,

oo an oodec disgqualifving him for appointreent as 8 dimector beas been paased by a Court or
Terbonal and U srdur s i looree;

foohw has root pandd any calls moseapoet o any sharcs of the Company Seld Iy bz wlcther
alons or jointly willt others, and se noonehs have elapscd from the last day fixed ser ihe
pryrnant af the call;

o he bas been convicted of the affmoe dealing wilh related pady transaclions unedar
seotion 152 at any time dutiag e lasl preceding five pears; or

k. “he has not complicd with sebesoction ¢ of scetion 1532,
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118,

A

Mo pesson whe 1s or s boen a diceeior of the Company she - -

a. has nol Wled financial statoments or annuat relurns o0 any comsinuows perisd of three
domcin] yenrs; or

b. has thiled 1 repay Ihe deposies accepted by it or pay inlerest thereor or to redegm iy
Debenturcs on the due dale ue pay interest due thersen or pay any Davidens declared and
such fatkore to pey or tedean contieues Tar omg yoar o1 more, shall be eligthle (o be re-
uppomled as a dirgctor of thar Compawy or appainted in other Company for 2 pedad of
five wears from the date onowhich the daid Commmany Caibs o do s,

DIRECTORS ¥ AUATING OFFICE

Sutrect fo the provisions ol Section 167 ol the Ao, the office of a Director shall Be vacated

he ineurs any of the disyualifications spezitied in section 64

Provaded that where he mews disqualification under sub-scetion [2h of section 164, the
office of the divcetor shall became vacant in all cuemparies, ofher than the € ompany wheel
s in detimde under that sub-zeostion,

he: abxents hemselt from all the mectings of the Beand of Lirectors held duting a periad al
Twvelve mernths wath or without secking leave of absonce af the Bl

b actz I costravericn of the provisions of seetiee 194 refatiog Lo disclosure al inlemsst in
ANy COMITACT 4T arran Ecment:

he fa1ls o diselose his interest nany coctmact or arrangement in which ke is diteckly or
indirgct]y interpsted, in contravention of 1he prosvsions of secuon 184:

he boeomes desqualifizd by an ooder of & cird o Tohumal;

B s coevicked by 4 cowt of any offonce. whettier imrvolving moral fwpitode or otherwise
and scotenced in respect ticrend Lo imprisanyoent for teos less than six aoonils:

Provided that the abfee shall not be vacarcd by the divcctor in case of orders ecfermed to in
clanses (el ad (1)

o fer thiny days from the Jate of woeviclion ar order af disqualificadion;

i wheee an appenl or pediton 35 peelerned wuhia thicry days as aforesaid against the
convicrien resuling in sentanae wr omder, until soven davs tiorm the dats oo which
suvk: appesl or petition i3 dizpozed of; o

iii. where any tfucther appeal o petingn s prelened against order or scotence within
seven days, wnii ] such fonther appeal oe petition 15 disposesd of!

he ia removad 1o perswanes of the provisions of this Ace and

he, aving busn appointed a direclur by virlue ol his holding anv office orother croployment
i the halding, subsidiany or sssocize Compaony, ceases Lo helld sach office or ofher
crirloymant i thal Coropany.
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DIRECTCR MAY BE DIRECTOR OF COMPANIES FPROMOTEDR BY THE
COMPANY

240, Subject o the provisions of Beetion 205 of he Act, any Mhrecher may ko ar heoonoe o
director of any Company promoted by the Company, or 1o which the Company aay be
interested . whether as venddor, sharcholder, credilor o1 cohawsse, and i suech Lirector shall
he accountebae o lhe Compasry for any remuncealion, profic o1 other heneht received by o
ax a dlirecioe or shareholde of such Company, save as may be reauins] by the provisons of
Section: 197 and 188 of the Acr, or as may ofherwise he awreed by e Compa,.

RETTREMENT AND ROTATLON OF ERECTORS

241, Subject 10 the provisions af Section 132 00 he Act, a1 every Annoal General Meeting., nad
[y than swo-thicds of e cotal cweber of dicecters of Company shall -

L. be porsons whose penod of offiee is linhle o delermiimation by cetirement ol direcrors
b raturion; ond

b, save a5 ptherwise expressly peevided in this Acl, be appeinted by the Company
Ciemecal Mecting.

242, 'The remsining Lirectans, o e case o any such Compeany shall, m delfall of, and subject
tir aoy tegalaions in the Aricles of the Company, alse he appoioted by the Compeny in
Genetal Meoting,

242, At the first Annwal General Meeling of o public Cosmpany beld mext alter the date of the
Getweral Wlectitw at wihich the first diveclors ave appoinecd in azcordance witll Arceles 241 an
242 and a7 cvory subscquant Annual Genersd Meeting, one-thazd of soch ol he dicectars for
the time being a3 arc liahle te refive by mation, ot iFtheir oumber i neilbes theoe nor 2 multaple
ol threr, then, the numbes nearsst e ooe-thind, sha'l retine Gom office.

244, The dircctors to tonre by rotation at every Annual Ceneral Meeting shal: be Lhise whio
havz e Tomerest in plfioe since Gec Tasl apgeanlmant, buo as betneen poersans whe becamc
direewses an the game day, Cwose who are wooretize skall, in defanlt of and sumect to @y
agreament among themsclves. be dctermined by 1ot

M5 At ke Anowoal Ganesal Meching at which a diceetot cotito: 4 aforoaid, the Company may
fill up the vacaney by appointing the retiring dircctor or some other porsen thoereto,

240, The Manaping Dircotor or whole fime Dircewn shall while he eontinees o hold tbee be
sUbject too ceticcanent vy romatior. and ke shall be reckonad as a Divector for the pampese of
detcrminiag the colation af retwenent of Darector o e fiang the aumber of Lieceter 10 relire
and shall be subject 1o the same provisions &5 to resigngton and removal as ocher [iooctors of
the: Compamy aned b shall 1psa facte and immediately cease o0he the Managing Thrector or
whisle limie Threclor 18 he ceases Lo bodd Abe oce of the Director loe sy cawse.

247, 1f the vaeancey ot the reziviag Dircetor s oot s Blod=up and the mestng has ool cxpressl
ressalved pot 13 A the vacarey, the meestiog shadl stand adiourmcd L 1he: same divy imthe nexi
woeh, il the sume lime and placs, o 17 thal day s & nadional boaliday, Bl the nes) sueceeding
day_which 15 0ot a holiday, o2 the sane Lmne ad place.
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248, [fatthe adjouned mesting alse. e vacancy af the refirng ditector is aet filad up and that
eting also hay nob expressy seaolved nat W Bl the vacsney, the reticng dirccloe shall be
decined e have besn re-appomted at the adjouened mewting, unless—

(T} utthal meeling or at the previons mecing acesolution Qoo the re-appointment of such
Drireclor as been put #o Fie mecting and loest;

fif) e rezicing Driccolos has, by 2 notice in writing sddiessed to the Compamy o 11s
Board of directors, exoressed his unwillingness to be so re-appoineed:

fréfphe 15 not qualified or is disgualified fir appad ntment,

(el reselution, whether Special or Ordinary, s reyuired for his appoimumen: o re-
appeailonent 3y virtoe of ary provisions of ts Ao or

i gection 162 is applivabls o the case.

RESIGNATION OF DHREC TOR

MY, A Drivector miay resipn Erom bis oftics by giving a nobice o witing 1o the Campeny and
Ihe: Basard shall enreecipt of suck notice, ke note of the same, ard de Comoany shall intimae
the Regisirar in such nranner, within such tizne wnd in such form as may be deteominesd by Aol
wnd shall uzso place the tact of such vesteration i the repart of direelors laud in he inweedialely
following Genseal Meeting by the Company;

Provided thut = Director shall also forvard a copy of Ins resipnation wiong with Jetalied ressons
for the resignation o the Regsmar witkin thiny days of resgnation in such manner ws mav he
priscrinedl,

250, Thevesipnabion ol a Threvlor shall vake oftcet from the date on which the nonice 15 moge v
by the Company or tie Jate if any. specilied by the director 1o 1he notiac, whichever s later:

Frovided that 15 Directar whi has resiened shall be lable even aBer his resigration for the
oticnecs which eccmred duting s lenure.

151, Whore all the directors af the Company Tesign from thcir ottices, o vazars thedir oMees
viler Seetior 167 of the Act, the aromater or, io his absence, the Central Covernnoear shall
appeant the requited number of dirsctors who shall hold effice tll e direcloss are appeiniled
[y 1he Corapany 10 General b eetiog.

REGISTER OF DIRECTORS AND KEY MAMAGERLAL PERSUNNEL AND
MOTIFICATION OF CHANCES FO REGISTRAR

252, ‘The Compary shall kecp at s regstered ofTiee, a cogister of Lhrestor, Managiog Ditector,
manuper and seeretary and KMP of the Cormany containing the particolars as required by
acction 170 of the Act and shall send t the Remstrar a reburn 10 the preseribed form contacning
the particulars speeificd 1o the said register and shall nobity v te Repistrer any change ameng
ite Direetrrs, Manugng Threctors, manager, scorctary and KNP ar any of the particalars
contained 1 the repister as teowired by Saction 170 of the Act,
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REMOVAL OF DIRECT GRS

151, The Company may. by Oodmnary Kesoluton, romeve & lircclor, nol heing o Threcior
apprinted by the Tribunal under seclion 242, before the expiry of tha puniod ol is atbice afier
giving him x reasemable vpporiunily ol beig Tead.

Dreevided tial nothing eontained o thas sub-section shali apply whese the Compiooy has aviled
itself of the ophon wiven [ it wnder seetion 163 to appoinl not Less d twe thicds of the oozl
anmher of Threcters accordiog v the poinciple of propornianal reprosentation.

254, A special norice shatl be required of soy resoluteon, g reeeve & Threotivr wncler fhis sectian,
ar a appoint somebody 0 oplace af & Dereclor so tweomoved, o e oeeling ot whic e is
reyel

25%  Onreceipt of notice of a rsolution o remeve a TRechor moder Uhis section, the Company
chall fimlweith senad i copy thereol o the Ditect aoncecned, and the Dirzeor, whether or not
he 35 u Meriber ol the Comany, shall be entitled ra he heard an she resolution st the meelmg.

56, Where notier s been given ol & resolwlion to cernove g irector umder 138 section and the
direepar concered mukes willy respecl therela epresenzalion o writiag e the Campsny and
vequests its notitication to Members of the Companry, the Company shall, iMhe time permuis o
1 do s,

airwry nolics ol the vesolulion piver o Members of the Compary, stite the tact of the
represeatation hiving baen mady; ad

k. semd w popy of the repregentation o every Member of the Campany e whom notics ol
the mueetiaz s sont (ohether Before or after reecps of the reprosentation by the
Company], and f & ¢opy of the represenzation is aot gent as aforesaid duc o mmsutficicnt
timme o fur the Company's dedanlt, the dirceter may without prepudics o kos oo b be
breard cradly reguire that the representalion shall be tead ocl af the mesling:

I*rostded that copy of the reproscntation need nor be scot out and the reproscntatisn
neod oot be remd oot at the noeeting of, an the application either of the Company ot of
any other persoo whe el 1o be argneved, the Tnbumal 1 sunshed by the nghls
colferred by tlus sub-section are bome sbiecd to 2ocure neodless publicity tor
defammatory matter: sud the Ernbonsl may ceder the Company’ s costs on the applicaticn
L he piad in whede wrin part By the dimector netwithstandimg that e 15 net & party fo 1t
157, A wacancy creatod by the removal of o divectar under this zection may. it ha bad lreen
appointcit by the Company in Ceneral Meoling or by the Boasd, be Glled by te appoat mant
ot anoter diccetor m hie place at the mesting al which he s removed, provided specal ootice
of the intended appointiment hos been mven uder sub-sectian {20

I, A Director sa appolntzd shall hald offiee il the datc op v wlhivd his predceessor would
have held offica iT he huel nest beon remowed,

2 1 he vacancy s oot fillud under sub-seciion (5, 41 may b illed ns w cosnal vaceney in
aceordance with the proyvsions of this Act
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Pravvided that the chrector who was removed rn oflice =hall not be re-2ppeamizd 25 2 Jirector
e 1hee Borard ol Trreckors.

258, othing it this sectiom shalk be 1akon -

i, As depriving o peson reioved uneder shis section of any coupensetion or demapes
payahle to him 10 reipeet of the termoinalion of his appoinument a3 diceclor as per the
lerms of contract or terms of his appoiotnen s direelon, or of any other aapoint et
tearnunatimg widh thal ss dircetor; or

b, as derogatimg front any power o remese 3 dirceor winder other peevisions of this Act,
ELIGIBILITY FOR RE-ELECTION
280 A reriving Dircctor shall be eiipble for re-zlection
FROUEEDINGS OF DIRECTORS
MEE]INGS GF BOARD

260, A mimmam ournbcr of fowe meetiogs ol it Board of Diceetors overy vear @ suela manmer
that ol mare thun one bondred and torenty days shall intervens hetween bwo eonEecitag
meerings of the Board.:

Provided that the Ceniml Governmert may. by notuticasion, dinezt that e provisions of 1kis
sub-scotion shall not apply o reletivn W@ any elass of Cesvsipton of companies o shall apply
siebpesct to mich excephons, moditications o comditions as may he specified in the nobfcation.

26t The paricipatich of dimetors e w moeeting o 1he Board may be eil®er i persan or thoough
viden contoreneing or othor audio-visual mmeans, o may be determines by the A, which ae
capiable ¢f recmsling and recopusing the paivipation ol the diccelors andl of recording and
storing the procecdiogs of fuch meetimps elomp with dane gnd tne, Any meeting of 1w Doard
held throagh nden conferenainge of other audis-visue] mesns shali only he held inoaceordan.ce
with the Compunies (Maectings of Board and its Powers) Rules. 2014,

Prowided that the Cenmal Cioverument may. by norification, specify siehomatters which shall
oot da dealt with in a mestng throwph video confercnemg o other awdia - isoal mezos,

In2. A mechng uf the Board =hall be called by givang oot less thao seven dass” notize in witing
ta evary diectar at his address regisbered with the Company and suck notee shall be sent by
hand delivery or by post or by electronic meoacs:

Provided that 3 meetung of the Doard may be called at shorler noties w0 iransast urgent buziness
subject o the sonduion that at leasz one Independent Dlivector, iF any, shall he presend ot the
necnng:

Frovided further thar m case of absence of Independant Directors from: such o meeting of the
Bazrd, decesons takben ol sach a meeting shall be cirealated o all the divceters and sball e
hioal smby on ratibication thercof by at least one Independent Dhieceton, i€ any.
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263 Al any Boaed Mesling, qach Dircetor may exersisc 1 (oned wic ‘Uhe adoplion of @y
yexnluiion of the Board shall require the afficonalive vode of o magonty o the Direclers prosomil
al s duly consbiiuted Board Meeting,

26, The Board may mest gither af the Odfice o The Company, or at sy sdbeer localion m India
o asualsicles Trulie avs Lhoe Chatmean meee delerinme.

OUORUM

#6&. The gquomm for u meclmg ol the Barcd of Duoecloes of he oy shall B one thicd of
115 Latal sieenipth e twea divecsars, whicheven is kigher, and the panicipetion of the direchery by
video cooferencing or by other audio=visual means shall also e connead Eor e purposes ol
quserim wnder this sub-sectiom,

My, The oindinuing ditectuss may acl notwithslanding any vacancy im the Heend; bul, il sod 5o
Lo as Lheir nomber iz Tedaced boelos the guonam Rxed by the Acl fur ameeting of the Boand,
the contincing directors ot director toay ac! Jor the puopose of ineressiag the number of
tireclors La thal Tixed [o: the guerai, oF of summonimng & General Meeting of the Company
and for no ethoer pupase.

267, Whers 2t any 1ane. the number of iteresied diteciors eacesds o is egual to Tww Mirds of
thi 4tul slrenpth ol the Board ol Directors, the furber of directoss who are oot interestod
dirceters wod present dt the mresting, baing i Jess tan 1o, shall be the guenurn during soch
.

268, Where a4 nweting of die Board sould not oe beld Lt wanl of gquotum. then, voless the
Arteelea of the Company othoraise provide, the meoting shall avromat:zally stand adjoumed
toa the same day at the same ome und plece in the nese week or 1 F that day i a netonal holwday,
L] the next seeeecding dagy, wlinch is not 4 aational aleday, at the s tome and place.

CANTING VOTE

2648, Kubjoct o the provisions of the Act. questron arizing at any meetng of the Board shall be
decnderd by g magonty of voies end 1 ease of an cauality of ves, the Chaimmm shell hanee @
soctnd or casting vole.

BOARI MAY AFPCLNT CHAIRMAN, CO-CHATRMAN AMD VICE CHALRMAN

270, The Board miay elect 4 Chainnan, a Ca-Chaicman and a Vice Chaninaon of thewe Mectines
and vl 1the Company and detersadne the poriod B wheeh he is 1o Lold office. The Chaicrean v
1m his ebsence the Co-Charman ar the ¥iee Charmmnan znall be cntmled o take the Chair al
every General Meetnng, whether Anmuoal or Exmaordinary, er of there be ne such Chalman or
Co-Chairoan ar YWice Chairnan of the Board of Directors, orifat any Meeting neither a4 kese
shall by preseen withoy Gilec minules ol the e appoinled Lo olding such Moctiog, the
Thirectors presen: mnay choose ane ot their Metnbers b be the Chamnas of e Weeting of thew
meetings ant: delermine the penod for which he is fo held office,
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COMMITTEES AND BELEGAT 14N BY THE B{:ARD

271, A mneeting of the Boaned &5 which a quotith i3 present shall be compstent to exercise ali ar
any 0F the wathorties, pewers and discretions whick by or imdier the Acs or the Afticles are for
the tinwe beiey vestel inoor exercisable by the Board penceally.

272, The Company shall eonstitole sech Committces as may be requiced under the Aot ar
applicable provvisions of Law.

273, Subnect 1 the restmichons contained in Scetion 179 a6 he At the Poard may detesate any
af its power to a Comimittee of the Boand consistung of such Mewher ar Bembers of {15 hody
ar any ofther porson as of thinks 1t and it may frem tinte o e revoke and disciurwe any such
Lommittee of the Board so foemed, shall in the exergise ol the power so delegated combime: 1o
any repulations that may Eom tune o o be ioposed on it by the Beard, All acs deoe by
sach Cormiltee of the Board 1o comformty with such cepulations and in falfillment ol the
[urposes of thed appoaniment it mot otherwise, whalt Bave e ke ree and effeet as iF done
by the Huoard,

274, The meeting :md proccedings of any such Connnitwee ol the Toard consisting of 1wa or
s prericens stiall be govened by the provistens berein contained fen cepulating the meeings
andl proccediegs of the Boerd, so Far as e same are applicable thereto znd are not supesseded
hy any regulations made by the Board snder the lasd preceding Atticle.

275, A Commitzoe may cleet a Chenpersom ol ils mestings 17 no such Chairperson is elected,
ar il at gy mecting 1he Chaimperson is net peesect witlin fGuee minoles after the time zppeinted
for buldingg the mocting, the Membors oresent may cheose one of (lein Menber, o he
L haicoerson of the meetiog,

26, A Comuilter may meel and sdjoum as it thinks il Guestions assing al any meeling of &
Conunitiee shall be deicrmined By a majunty of vines of she Members present, and i cave of
i eewality af votes, she Chairperson shall have 2 sceoud or casting vote.

DEFECTS IN APPOINTMENT OF DIRECTDRS NDT TD INVALIDATE ACTTONS
TAKEN

7T Noact done by 4 person az 4 direcior sha:l be deemed (o be invalid, notwiGisiandiong thal
it was sebsequently noticerd that his eppointment way invalid by reazon of any d=fect or
disqualilication or had termanated by vimoes of any provisiom coaained in his Act ot in the:
Activles ol the Coinpeimy:

Frovided thal nathing i dhis section shall Be decmed 16 give validity o any vt done by the
dircoror aller s zppoinbmenl has been nobiced by the Company to be mvalid or w have
termmmated

PASSING OF RESOHLLUTTON BY CIRCUL ATHIN

278, Mo resolulim shell be deemed wo have been duly paseed by che Boand ar ey g Commities
tharend by Girculation, unless the resolution bas been cireulazed 0 dralt. together with the
o | HTEL POLO TOWERS PAVATE LMITED
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neGoseaTy papers, i ey, (owiE the dirccters, or Blemhers of e Coroeailics, sy he case ooy
T ad e addressey pegaered widlt the Comrpany i Indin oy hand delvery or by post ot by
courer, o thmaph such electronic means as may be desermined by Act acad s boeon approved
by a majority af the dircetors ar Rombers, who are enlitlel o vole on he 1esalution:

Provided that whese not less than one-tlird oF the tocal parber of dimectors of the Company
for the e beinp regaire thal any resolufion onder siccalafiom muost be decaded atl a e,
ke Chetirperson shall put e resolution w be decided at a moeeting of the Board.

279, A resolutivn under sub-section (Fy above snall be nosed st oa sohseguent meeting of he
Board or the Commitres therend, as the cuse may be, and made parg ol (e roinotes of such
[neELITIA

SPECTAL NOTICE

260, Wheme by any provisian cunlained i the Act orin these Anicles special nocice 15 regoimed
for mrv resolution, netice of the inlention 10 imove the resobation shali be piven o the Canpany
by snch number of Members halkding not lesz than one per cent of Lotal votimg poseer or holdiog
shares on wluch such augmewats sum not exveeding Hve lskh rupess, a5 ey be prescried . bas
been paid-up, not less than foueteen dayvs Bettee he mecting st whch it 2 12 he moved
exelucive of the day or which -he notice (5 served or deomesd to be seeved and the Ly of the
meeting. The Company shall onmedirtely afer the notce of the wmiention ty move any sech
restalution has beem roece ved by 1, 2 ve 115 hembers nelice ol the resol wianmn ie ihe satr e i
ag it pives police of the mecting. or it that is ot praciceble, skall give dem nebee thereof
gither by odvemizcment o & nowspaper having an appropriate coraulatien o i any other made
aliorard Do these prevents net Jess than e dioes hefare the meestnp.

CEMERAL FOWERS GF THE BOAIRD

281, The Boand of Threctors of the Compary shall be entillad 4y oxercise a1l such poscers, aoe
to do all such acts and thiags, as the Company 15 acthocized te exereise and da:

Froended thal in exereizing sucl povweer o downg zuch st or thing, the Based shsll be zobjec
e The peovisions containgd n ket behall in shis Act, o 10 the Mermorandoen or Articles, orin
anyv reguaations not inconsstent therewith and dolv made hereunder, inclodine resulations
made by the Company e Getesal BMocting:

Prowvided lurther Wbl fhe Boacd shall ool exerciss any poewver or daany sel or thing whick is
ditected oF requimed, whether noder (his Act or by the Maneraeloo o0 Arlicles af the
Comprany or obherwise, o b exerclsed or done by the Company an General Maeeting,

28X Mo repelatcn nade by e Conpuny in Gereral Mesting shalb imvehilite any proor ael of
1ha: Buard which would have been valid if thal reuulagivn had 1o b eade,

CERTAIN POWIERS TO BE EXERCISED BY TIE BEOARD ONLY AL MEETINGS

183, The Beard of Diceclons of L Company stall exercise The Gllowing powers un hehal ol
the Corpany by means of sdeselutions pasted al meetings of the Boacd, oanely: -

i 1o ke calls on sharchelders morespect of money oopaid on their sharos,
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b, o authonze huv-hack of Sccantics vador secton 6K

ra isgue Securities, incliding Dehentures. whethes i gutsile Tndia;

o Lrorrone e

o levest the tunds of the Company;

ter Erant Jodns oo give suesastee or provide scouriey in respect of loany,

i approve finascial stateneent and the Board's repart;

wraliversity the basiness of the Company;

ik 2pprocce amalismati on, merger on zeconslouction,

Lov Lakees wxver the Compan y or acquure a costeelling or substantial stake in anechar Company;

1 trake polilival andbulions,

10 anpnint or remeve key nuacyeerial personns] (KMPY

m. e tike nate of appointmiart|s) or removalis] of cue level beow the Key Manaperial
Peisonnel;

A e appoint inlecal auditors and scercarial auditer)

o {0 take noie of disclosure of Jirsetor's interess and sharehaldie;

p e buy, sell investments held by ke Cemmpany (ether than trade investeients] constihtiog
five pereent or more ol the paid-up share capital sad frec reserve of the investes Company;

q. wermite angk acccpt a1 renew pulrlie deposits and relates] matters:

toe tevatw ur vhange the terms and conditions of pablic depesit;

e apazoyee quartarhy, halt vearly and arnaal financial statenwoes oo [nancinl resalts as e

ABC nEY bo,

LI =

il

o

Movided that the Board may, by o resolution pasaed al o mecting, delegate to any
{Comrittee of directors, the Maoaging diceclor. the manager or any other proncipal olTier
al the Compary or 1 the case of a branch effice of the Company, the prircipal olleer of
the branch cflics. ke powers specified w clavss: (o) to (A o soch cuaaditions as il may
anocity;

MNothung 1 thas sectien shadl be deemed 1o affoet the right af the Company e General
Mocting to impose restrctions anud comditisms on the excrase by the Boanl of acy ol the
mowers speaificd m this section.

The aforcsaid powens shall be cxercised in oaccordonce with the provisions of the
Companics (Meetings of Board and s Powess} Ruobes, 214 and shall he subject fo the
regtoictions on the powens vl lhe Board ander section 150 o the Act,

FOWERS UF THE BCALL

Z84.  ‘The Board 15 vested wich the entine managerment aed cooiral o the Company, inclnding as
rerards any and all decisions aodl reselutions 10 be passed. for sod on behalf of the Company.

Provided that the Beard shald nol cxceptl with Qe consent of the Coempany by 2 Spreial
Hesolubion: -

a. Wwesell, lease or otherwese dispose ol the wlwleor substantiazly e wlole ot e underlakiog
of the Company o wheee the Company wwns more than oo underiabong, of ihe whole ot
substanbaliy the whele of any of auch undertakings.

b o divest otherewise 0 ot Secontics the amaunt of compensasion toevived by o as a eeaull
afany merper of amadeamation;
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¢ e bowrow mongy, whoeie the moncy 10 be bormowed, together with the money already
horroweed by fhe Company will esceed spprepate of il paid up share comital &g fro
teservice, apart from tempoerary leans eblained mom the Company's hankera in the ordimary
eourse of busincs

Frovcided thal the acceplance by a bankioe Company. 1n the ondinary eourse of 1ts husiness,
eifdepazite of maney [fom the publis. repayableon demand orihecwise, mnd wilhdreacable
by cheue, draft, srder of atherwise, stadl not be deaned e be a bocgieenz of monics by
the hanking Conmpany within e meaniug of this Aricle.

d. w0 remit, of sive tme for 19e repayment of, any debt dug fraom a derector,

285, Pery Special Roesilulion pessed by e Company e Getesal Meetng in relation o the
exercise of the powers eferred fo o dauge (£ of Amcle 234 shall speaify dhe Jodal amawnd wpr
1 swhich moiivs mday he bomowad by the Boarel of Threc oo

e, Wothing cosieined o eleage (ool Article 254 ghall aifec -

i thes Litle ol bueyer or ollier pecsnn whio Buys oe lakes on lease any property, investmerl
oz uadertaking as is refecred to in (hat Cavse, i good fath; or

o the zale or lease of ary property of the Company whens the andinary hicciness of the
COmpany congtsty of, or eomprises, such sellog or ieasin,

187, Aay Special Resolution passed by the Compony consenting to e transaclon as s relarmed
o o clavee [y of Articke 285 may stipulate sach condmions as may be specilied i such
ress utinm, meluding condibionsg mommting the wse, disposal ar myestmeal ol the sele procecds
which miay tesull froam the tracsactlioas.

Provided that this sub-secnon shall not he deemed o authonze the Comepany o offeo! sny
reduclion n s coptal exorpl inowechrlomes with e procisions contaiced i this Al

288, Mo debt iccurmed by the Compoany e cxcess of the lenit imposed by clavsc (2) ot Amzle
236 shall be waiil ar effociual, unless the lender proves that he advanced the Ioun i good tath
andl wilhvwat knawledge that the hm impaoged by that clase had heen exeselhed.

FOWER T BORROW

288, Eubject o the proviswons of Sections 73 and 130 of the Act, the Board may, from citoe to
tim< at it discreton and by means of resolutions passcd & s mesting acocpt depasiss from
Membors aither in advenee of ealls or otherwise and generally, raiae o bereow or sz the
payment ar any s or sims of money dor lhe purses af the Coampany o suck manner and
upain such terms and conditions i all 188pects a8 they thizak Bt, and m pacticular, by promissory
motes o b veccivinog depesits and advances witly oz withoo! secunty on by the issue of Tonds,
Nebontyres, perpemal or osherwise, inciuding Deboniunes converible o Shanes of 1his
Commpany or any other Company o7 perpetus] annutiss and w0 scoure any such moncy so
bavse ooy el st o receivel, nurlgeee, pledpe oo charpe the whole oeany partof Ehe propert .
asscts o revente of the Company peseal or fuluce, including ils wocalbed capital by special
assignmnent or otherase or o manalfer or convoy the same absolutely or in tiee and to give the
lerwdurs powrs ol sale and cther powers as may D cxpodiont and to porchase, redecmy or pay
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allany such Sccurmics, provided bowever, that the moness o Te iroewed, ingether with e
mimey already bormowed by e Coropany apan fom temporacy oans {us deficed vnder
Scclion 181} of the Act) obtained dtam the Cirepany’s bankers n the anflinury sourse of
huginess shali nol, waghont 1he sanction of e Company by a Special Reseluban et 3 Generad
Mesting, vxcved the aggmepate of e paid-up stare capital oF the Company, #3 free resrves
Al secarities premium. Provided that every Special Resphutivn passed by the Corepany in
{remeral Wleating in relution w the excrcise of the power o borrww shall specify the total
amonat i ke whaeh mooeys ey be hammowed by the Beasd of Directers,

4. The Buourd alf DHrectors may by cesololion at a mecting of the Board detepate the ahove
pawver o bureew money to a Conunitee of e Board or Manaping Director of to any
ather porson permitied b Applicable Laws, i any, within the limits prosciibed.

290, T the extent pemutted under e Applicable Laws and subyject 10 comalisnce with the
reduieements thereof. the Board of Divoclors shall he eqgnpowered te grant leaos fie suck entifies
al sueh tosna as they may doem to be approptiate 117 the same shall be i he ineeeses of the
Company.

%1 Al the provisions applicable to namirelion Bty available 1o sharcholden(s) and
Drezenture holder(y] saemerated in diese Arlicles sholl esuali v apply b deposic haldec(3 and
the provisions of Bection 72 offhe Act shall s apply.

THE PAYMENT OK REPAYMENT OF MONFEYS BORRIVYWED

9. “The payment or repayment ol moneys bomowed sy aforcsaid may e sceured inosnch
marner and upon sueh lerms and condilions in al] respects as the Board of Ditcetors suay shink
fit. and in pacticular in pursuance of @ reznlution passed al a anecting of the Board (aud not ey
citgalar resolution) by the isste of honls, NMebentures or Debhenturcs stock ot the Coanpany,
charged upon gl or any pad of the property o the Company, (holh presenl and filwich,
including itz un-called eapital for the sune b aod the Debentores aod the Tebenmre slock
ancl olher Socuritcs may e made assignable frec from any squites botaeee the Cuwoprateey arudl
the person b wiom the same eay e wssoed.

CONDITION O WINCH MOMNEY ViAY BE BEORROWET

223, The Boand may rmse or seeurs he payment of suck suim e sune in such manoer and wpon
such tenms and conditious i all ressects as it thinks fit and i padicalar by the jssuc of boods,
pocpelual or redecmable Debenrure-stock or any oostgame, charge or other secuniy on the
undertaking o1 the whole or any par of the Company (hoth present and fotue] ineludizg it
urcglled capital Tor the 1ime bewg, The Boand shall exercise seeh power only by meaas of
reaolutions pexsed al its rmectings and not by Groular resolutions.

TERMS OF I85UE OF DERENTURLS

T, Any Debentuoss, Debenlure-stack or ather Securilies may he issued at 3 discownt, premiom
or ptherwise and may be issued an condidion thar ey shall e coverlible ot shares of any
deneminaticn and with any privileges end conditions a5 o rademprion. sirrender. drawing.
allptment of shares, attending {but rot woliog) al the General Meeting, appointment of
Directors and oerwise Debenmass wath the might o comversion into on allofiment ol shares
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shell be issued only with the consent of the Company in the Generdl Meeting by a Spocia
Rozalution.

APPDINTMENT OF INDPEFENDENT MMBEECTOR

205, Pursuant o Scetion 148 wnd roles as imay be applicable and subject te the provisions of
Sekedhule TV (he Conagraony shiall appaial sach ownber of lodependent Diceetors from fime o
riroe as iy be delenmined by che Centzal Oovernment,

36, Every Independemt Direcior shall al the et mecting ol the Boad o owhich he participares
g agliveetor antd theseadler ot the (st oeetng ol the Budard o every financial year or whenever
hiere i oany chanpe in he vireemstancss which may affist his status 25 an Independent
Drieecton, nive 2 declacetion that he necets the criteriz o imlepeadenee.

Sotw thatwuliog avliog conlained it any other provision of this Act, bl sehicol ta the
provvigions of section: 197 and 198, ap Independent Thivector gnadl nof be entidled o 2ty steck
optice and may receive remuneraion by way af fee ooy iced under sub-gection {5) of Section
197, reimbnmsement of expemses for parlicipatioo i the Boand arad olhet meetings and profie
related commission s may be approved by the Members,

207, Subjcet to the provisiens of secien 152, ao Indepeialent Dieecian skall hold office Tor s
teTm up 1¢ Ove wopsceative vears oo lbe Boand of the Compaty, bl shal be cligible for
Teuppainlment an passing of o Speeial Resolotion by the Company aod discloesure ol such
appointtnent i ihe Beard's report,

Pu Inctemenelent Darector shal. Teld office for mote than twa consecutive onns, ban sach
badependont Dicccter shall be elipiole for apoointtons sher the expieetion of three years af
CCAsmE to bocome an Independent LArestor;

Provided that an independent Director 3halt nos during the said persod of three wears, be
aopeanted in o e asscciatzd with the Company 1n any other capasity. eithcr directly ot
indircerly.
198, MNotwithstandhiog: aodthing: contained i this Act

{71 an Insdzpendent Thinector;

{1} a noa-cxccutive dircetor nol being promotur or EMF,
shall be Teld hinkle, only in respecs of such acts el amission or entnnossann by the Company
whnell bisd owcumed with his knoewledpe, attnbatable throagh Toosd procesaes, and wilh s

ozt v canmivancs of where be had not acted dilipgontiw.

BH. The provisigns ol sub-seclions (8} ard (7)) of section 152 m o respect of reiremen! ol
direeloes by nelahon shall rul be applicable t appiintmant of Indepemlent Dicectors.
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KEY MAMAGERIAL PERSONMEL
AFFMHNTMENT OTF KEY MANAGEIIAL I'ERSONNEL

00, Subicet to the provisions of Sections 20 and other appheable provisions, iEamy of he Acl,
Company shall appeine whole-time KMP by means of a resolution of the Boward conlaining the
rerms sl conditions ot the 2ppointitient including the remuneration.

wWholc-time key managerial pervonne] shall not hoid otfice =1 anre than one Company except
mits gubeidey Compayy ot the some time;

Provvaded that nothing containgd 0 thiz sub-claose shadl disentitle key manzaesial personoel
trosn Treing a dimector o nmy Compacy with 1he peemission o (e Tissed.

Provided futther Guar swhafe-tine koey manaperigl personnel aolding aflice in mare than one
Campeny at the same time on the daes of commencenent af s Act, shall, witvin a petiod of
s1x tnomlhs from sach commensement, choose ens Company, inowhich be wishes o coatinoe
o hirld the odliew ol ey manwierial peesonned.

Frovvided also that e Comnpany 1y appoeint e employ a persan as s Manapiog Director, if
e 15 fhues Waaaging Thrector o nmanacer of ang, acd of pol imers thenene, other Comppaty dnd
0 dopodlenenl e ctnpluyment §s made or aporoved Ty a ceselulion passey) @ g mecting of
1l Roard with the consent of all the dicecurrs presear wthe mceting and of which meeting, aad
ab the resalubion rohe moved Ineread, specifc nolice hus been givven 30 sl the ditcoors then i
[india.

3 Trehe office of any whale-time key mamaperial persomme] by weeaied, 1he resulione vacaney
stall be [illed-up By the Board at » mecting of the Boued widin a period ol six menths from
1l dare of such vacancy.

REMIUINERATION OF KEY MANACGERIAL FERSONNEL

ML The remumerstior of KME shzll fom tme to fine, e Gxed by the Board sad ma be by
winy O salasy or comTeission or paticipation in prafils or By any or al! of these modes or in
any wiher form and shali be subject o the Hodgons preseribed n Schedule Y alotg with
Sections 196 and 197 of the Al

MANAGING DIRECTO®RES) ANINOR WHOHLESTTAFE DIRECTORS

303,  the Board may from tims to tine and with such sanclion of the Central Sovernmen: as
May he required by the Act appeint one oF o of the | aectors ta e ollice wof the Managing
Lurector and” or whole-time divgctors Jer such k= wnd subieet to 5wl reniwncration, teoms
and ponditions as they may thank it
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Ad. The Board of Directors may tion time to time resslve that there shall be either one o more
Sanamny Prectors andd or whole-time dueciers.

305, Lo the event of auy vacancy ansnc 1o the office of' @ Managing director sngloe whole-time
dirceror, the vaceney shall be filled by the Board of Direetams sobject o the apptoval of the
Membrers, as required under Applicable Lave.

A4 IF & Magaging Direclor andfor whole-itme director ceages o hoald sdlice as Direcler, e
shali ipso taero and immesdiatel y cease o be Mamaging Iirecton whaole lang dicector,

RIEECTORS MAY CONFER POWER O8N MANALGING DIRECTOR

AT Subes fothe ooovisiens o the Acland by the resleictions contaimed :n these Atteles, Roard
may Framn Lirne Lo ttae enmmest b aad conler epon & Managing THrectr for the ficie being such
of the prwers excreisable by the Beand ander these Ariieles as domay Bink [0 2w may confor
such powees [ such Sme aml W e exercised fine sack abjects 2ad pumposes and cpon sech
terrrs aned coodiiiooms amd il soch restrictiony v it thanks expediem,

CERTAIN FERSONS NOT TO BE AFRFOINTED AS MANAGING DIRECTORS

g, The Company shall appeint or continue the eplovment of any person s Managing
Direclor, Whale-timac Dirceter or Managor who -

a. 1% helow the aze of fwenty-one vears o2 bas artiined e ape of soventy years:
[Mrovided that sppointment of 2 person who bas attained she ape of soventy vears muy
be made by passing 8 Specid] Fesolniien in whieh case the eaplanalory slatenen:
snpuxed g the notive for sush mition shall indicute the justilcalion Jor appoisting soch
PLrSOHL,

I iz an andischarged insolvert or has arany timc been admdead a3 an inzolvent;

c- hAg a1l my time swuspended poymens e his crediton: ar makes, or hay at any Sme maide,
8 cimpositidn with them) ar

d. hkasat any dme beer conviceed by a cowt of an offence anc sentenced for a peried of
mare than s1x momshs,

a09. A porson shall not be eligible for appeistmaent as a dicector of the Campany f sueh parson
auffcrs any of the desqualiticalions provided under Section 164 of the At

3N, Special wrany contracl betwesn bim and the Company, o bManaping or Whole time Director
aball. wliale he contnues to hold that aftice, ae suehject 0 tetirement by solatian aad e shakl
tre rockoned as o Dirccior for the perposc of determenng the rotaion of retacment of Dunestors
aran fixing the number of Thirectors 1o ective (suhjeot 0 the peevizion of amy contract bopween
Timt ded the Coanpany ], he shall he subieat to the some proveisions gy to nesgnation gnd tomoneal
ik the Daractins of e Cocpany ond shall, ipsae Tacto and mmediniely, seass i be o Wanapnngs
Ercetar it be ecases t hueld che office af Dzeclor lown any cause,
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M1, The Company shals nol appeint ov enploy ot e same tie move e one ol (he Billowing
calepomies ol meapenial personmg] namely; -

4. Wanapinpe Threcter snid
b Wanager.

and shall duly ebeerve the provisions of Sectian [98 ef the Act reparding prohibition aof
smultaneous appointiment of difforsn calegimies of munagemial persennel theren reforred
0.

CHIEF EXECLTIVE OIFTICERE, MANMNAGER, COMPANY SECEETARY AMNY CHIEF
FINAMNCIAL OFTFICER

32 Suhyect we the provigions of the Acr

A cheel exesulive nllicer, manager, Company Scoaeliry sod chicf finascial oflicer way be
appoinded by the Toand e soch denr, acsuch remuneration and wpon such cotbitlions as it
rry fhiok fit; sed ans chiel eaceulive afficer, mamagsr, Company Sovretanr and conef
financaal othicer so appaineed may be ranoves by means al’a resalution o the Beaedl.

1Y A Darecwor muy be sppoiniced as chied exeewiive afficer. manaece. Company Searelnn vy ur
chicf financial officer. Turthee. an individual moy b= appointed ot reappointed as the
chairperzon of the Compaiy i well 44 the Managine Direclon on chie? execulive olTweer of the
Crooipacy al lhe same Lime.

14, A provigion of the Act or te Articles requicing or suthodzing a thing to be dune by oar o
# I mector and chict cxacutroe officer, manaper, Compary Secretary or chiet fiancial office
sha]l ool be salisbed by 10 beitgg deme 5y or 4o the same person aeting both as o Direeor snd
as, of tnoplace o, chie? exceutive offieer, manoger, Cocipany Secrslary or chiel Goanial
olficer.

MINLTES

V5 The Company shall canse nanutes of all procecdimps of cvery CGencral Meoting and afl
proceedings of every meeting of by Boand uf Adiceclers or ol every Coroonlioe 18 e Thoard e
he kepl by making within ity days of the concluzion of cvey sucl mecting sonvermesd,
enioes thererH i Aooks kepl for that, thear papaes comseccoively numbere.

316, Fach page of cvery such boek shall bo yitialed or sipned and ihe loso Page ol the: record of
proceedings of cack mecting i sech books shall by daled snd sied.

m.an tre page nf minales oF prsecslings of & mesting of the Board or of @ Conam bese
therec . Ty thee Clamamen ol e nead sooceedings eeeling,

b, I[nthe casc of mimstes of proceedines af & Genctal Meeting, by the Chaimman of the
same meeling wilhin The adicessid period of thiny days or mothe cvent of the death or
malalicy ot that Chairman within sl peried. by a Dicector doly aothoeized by the
Baard for mhe purpose,

317, mutea af procooidings of every Licnerat Mecthmg and of the procsedimpa of every meehing

ol the Board hept i accordance with e oo sions of he Acl
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A Whete roinutes of the procesdinps of evory Gongral Moeeting of the Company o of any
eesstingg of the Board ar of & Commitiee af the Bowcd tuve been boept o aocondancs wich the
proveisiong uf the act, wilhl Qe contrary is proved the meeting shall be deemed ro bave been
duly called and held and all proceedings nereat 10 have duly taken place and m perticular ol
appoimieacits of Trcetors o1 Tigmdatory male st the meeliw shec] he deered 0 be valid.

310 The books containing the minates of the proceedings of any General Mectieg of the
Computyy ¢hall be keps ol the registered office of the Cormpany and shall be open ot mspection
of Bdembers without charge berseen the hours 2 pan. angd § pan. dudiag husiness hoces on edch
workinp day cxoept Sanmwday

3L Ay Moeber of the Comnpany shall se cotifled o b furmshed, withiz seven days afler Le
has made @ regussi m o wnhng in that behalf to the Company. wilk 2 copy of any minacs:
reterred ahove on payment of such sem nal exceeding Ten Rupees {or every page thereol
Togined bo he copied.

321.  In na case the micuies of proveedings of a meeticg shall be actrcbed 1 any such book as
aforesald by pasting or otharwise.

322,  The minutes ot diffcrent meoct:ngs shall coritain a far and commeet summary of proceedings
thereat,

12%, All sppointtments ot ofticers made ar ony o7 the meetines atorcsaid shall be included m the
manuics of the moeting.

324, In lhe cose of @ meetiog of e Board of Dueclors o of 2 Cotcmittes of the Board, the
ranmtes shall alsa eeotain -

i, Ml o ] Lhe directors prescnt af e moutim g wnd
b the case of cach vesolution posscd ac the meeting, the nomes of the drectocs. U aoy,
dissenting fror, or nod concurriag with the regalubon

325 Mullnig wmlamed o Addicles 308 e Arlicles 324, Giere shall nol be melacded i The
mikalles, gty matler which, m che opinco of the Chairman ol the meetiog -

a. s or cook] remsimably be reganled s delamalory ol any persn; or
b i breclovint of wnnaerial o (e proceedings: or
it iw detnenental to the interests of the Comnpany.

The Chaiman shall exeruise aoabsslule discrelion o rewand a he nclusion ornon- nelusion
of any Eatiers in e minnites o the greunds specificod i this claose.

FRIESUMPTTONS TO BE DRAWN WHERE MINTUTES DULY IMRAWN AND SIGNED

326, Where minutes of the proceediogs ol any General Meeting af the Company ot ol oy
meeting of itz Board of Directors or o Comemttes of the Board have been kept in acco danes
with thie provisiens al Section 118 of the et then, entil the conteary is provad, 1he meeting
thall be deemed b have beer duly ealled :md helil, and all procesdicgs 1heresn fo bave duby

taken place and in parliculir ail appeioinents of directoes of Liguidators made ar the meeling
' WOTEL FOLO TOWERS PRIVATE LMTED

Haghan Hnljueds

Lompany Secretaty



shall be desmed o he valid and fhe minules shall be evidence ol {he proceedings recorded
theroan.

DIVIDENDS

subjec: B the provisions of secion 123, the Boatd inay from time o fime par to the Membory
sucly inrcritg Divideds as appear toodt 10 be justified by the profies of (ke Company.

RT ha Mvidend shall be declared o paid by the Company for oy finsaci =l wesr cxcept --

3. cut ul the prabis af the Campany fuz thar vear wrrived at after providong for depreciation or
eut of the profils of the Company for any previous linancial year of vears andved =t alter
providing for depreciation in sceordanec widy the provisions of thet sub-section and
rernaining undiztribuzed, or ool of buth; ot

s put of meney provided by the Central Govemment or a State Govecnmen for the pinvmzent
¢l Bividend by 1he Company in pursusiee of 2 suaneikee gven by that Goverarmen:

Provided that he Carepany mey, before the declaration of any Thvidend in any finaneial
yvear, fransfer such percentage of s protfits for that tinancial year as 31 may consider
appropmate 1 the reserves of the Compacy:

Provides further that where, owing Lo icadequacy ar absence of prolit iowny linancial year,
lhe Company propases W docie Dividend e ol iEe secumulaicd poofits camed By @ in
prevaous veaes and Lransferred by the Cornpans to the rezerees, such declaation of Lhvidend
shall nof be made except ic accerdance with such mules as may Tre deleamined by Cenlral
Ciovernment i this behalt

Providee alzo that no Dividecd shall be declared or paid by the Compaey s il rasares
wrlhur thar froe resenves,

328, The deprociation stall e provided in accondance with he provisions of Scheduiv EH ol the
fuel,

32%. The Board of Lirectoss of the Cotnpany may declere intonm Dividerd doring any Noancial
et ot of the surplus in the profit and loss accouct and vul ol prefits of the fipanzial vear in
widch such intatim Dividenud 15 soupht o be declarcd;

FProvided that in cese e Company has incurred loss during e carrent Sneacial year ap to the
and of rhe quaner inumediately preceding the date of declaration of interite Dividera]. such
mtenm {hvidend shall oot be declarcd at o rate ighee Whan the averaps Thwidends declared by
e Company duney the immediately preceding throo financizl yeats.

330.  Theamounl of the Dradend, imeluding intenm Dividend, shall e depewiled inoa scheduled
bk in a separate accaunt within fve davs frony e date ot deckuwaton of swch Dividend.

32l. Mo Dividend shall he paid by the Company in respect of any shace thersin excepl o he
rensiered sharcholdsr of such share af ta ks arder or to his banker and shall not be pavalle

eneepl m vush:
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Prosvicied that oothisg in (his sub-section shal! be decrmed o prehibit the capitalisstion of
protite or meserves of the Company for the purpose of ssumge fully paidd-op henus shares or
paing up any amount [or the Gme e uopaid gnany shares beld by the Mombers of the
Coanniprseny

Provvidint firther that smy Dividen:] paovabde iooceshomay Do paid by cheque oo seorantor io any
electrnaic mode e e sharehoider enntled to e pavment of the Dividend.

A3Z. 1Fthe Cornpany Tals 10 conply wich fhe procrisiony of secions 73 amd T4 skall wot, se fonge
as such fwdlure continues, declare ooy Davadeol coosls cquite shaces.,

ATPORTIONMENT OF DIVIDENDS

335 AN Dividends skall be appomtioned amd pasd propoctionate oo Oie 2moants paid or credires]
s paind en the shares, during any pesicn ot porliocs of the peried m respect of which the
Lrividend is padd, but iF sy share b3 isseed on wermes providing ikt it shall rack lie D 3dend
as Tom @ particwlar dicte snch shure shall rank for Daividerol arcocdingdy.

DECLARATION OF DIVIDENDS

3334, 1he Company in General Meeting ioay, subject wthe provisitns of Sectioe 127 0 the Acr,
declare 1 DAvidend k1 be paid Lo the Memibers accordinge (o iedr vizht an:d interests i the profits
and may Oa the tune for pavment.

RESTRICTION ON AMOUMNT OF IMVIDEND

335, Mo arger Disidand sholl be declsred than is recommended by the Hoard, bat the Compeny
1 Uencral Meetimg may declare i smaller Dovdondl.

DI¥IDEND OUT OF PROFTTS OMNLY AMD NOT TO CARRY INTEREST

336, MNn Drvidend shall be pavable except out of the prefils of the Compamy amved at o silzled
n Section 123 of the At

The declaration of the Board &5 to the amount of the net profits of the Company shall he
vorelusivie.

INTERLM DIVINENDS

AN, The Boord of Thirccters may fonom Dione g ome pasy the Menbaes such intenm Thividenda

Ak appreans 1o 3 1o he justilied by the poefits af the Conupiany insecordance willl Seclicon 123
vl the Aut,

BERTS MAY BE DEMKITED

338, 1he Bostid may reidin any Devidends payable on shares o whoch the Company Ras 2 Licn

ancd may apply the sae (v ar towards ke satifaction of the detvs, Lahilibes or cngagemnents
in resmect af whichk |ien exishs,
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DIVIDEND AND CALL TOGETHER

A Ay Gensral Meelnp declanng a Divideod may sake 2 call on the Members of such
armnount 4z the mecling hxes bul 20 shat the call oo oeacl hMember shall ool execed the
Drividend payable an him and so that the call may be made payable at the same time as the
Drividend and Dividend may; 17 s armangod bolween the Compacy and the Memaer, be set
ol mpainst the cadl.

EFFELT OF TRANSFER

3l light 10 Dividend, riphl sharey snd bonus sharez shall be heid in ghevanee ponding
registrazion of ransfer of shares in conformity with the provision of Section 124 ofF the At

EETENTION IN CERTAIN CASES

31.  Lhe Board may tetan the [hvidends pavable upat shaces in cespect of which any person
15, ender Aricles enlitled to hecome a Member, which any person under thal Article is enniled
to ransher, untl such porson shall beeore a Member in respee: of such shiares or shall doly
rrafisler the same,

NOMEMBLEER TO RECEIVE INTEREST OR IMVIDEND WHILST INDERTED TO
THE COMPANY AND COMIANY'S RIGIHT 1O REIMBURSEMENT T'THEREDLT

3da.  NoMomber shall be endtled 16 receive payment of anintercst or Dividend in respeel at his
pwn share or shares whilst any money may he due or awing: fom hun 10 e Company in
respect of such shore or shares olhorwisc howsecves elllier alonc or juinily with any ather
persnn ot persadla and the Boavd may deduel from the inteeest o Dhvidend pavaile o sany
sharehalder all sumes or money se due from kam to the Compary,

FAYMENT Y PORST

33 Any Dhvidead pavable i cash may be paid by cheque o wamand senl through the post
direstly to the registered address ol the shareholder eppitled to the paymeat of the Blividead oo
i the case of joit shavehol ders to the registercd address af Thil one whose name s;ands fiest
ot B Regisier of Members in respect of e oot sharchaldiog oF Le such pecsons and o such
address as the sharehnddars ot the joinl shavehelders may imoweing direer and svery chegue or
warrant sa send shall be made payable to the ooder wl the pemon o whom it s sent and the
Company shall ot be respemsible or Bable fr any chegue o wearrant loss ic lransi) o Jur any
Lividznd lost to the Member or person enttled therste by the forged cudorsemen of any
chegue or warrwst of the frandulent reconvery thereod by any olwer mcans. The Company may,
1f 1t thanks fit, call upon the sharcholders when applying for Dividends or boous 10 produce
their share certificstes at the registered oflice or olber place where the ppyment of Dividend (s
ter be 1made.

MVIDEMNDTO BE PAIRD WITHIN TIIRTY DAYS

34, The Company shall pay Divided or send the wammm in respect thersof t the shareholder
antitled i the payment of the Lividend wathio thisy doys Gon the Sute ot he declaction of
the Dovidend unless:

WOTEL RFOLD TOWERS PAMATE LIHTED
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A, 1he Dvidend eould not e paid by reasm of the operatioon of awy Taw ur
b, ashaebedder has given direstion: 1o the Company reparding the payment of ividend
st these dircctions canpot b complies] wialhoar

o the Dividemd has beee lawfully adjusted by he Cormpany apainsz any som due to g
frotn the sharehulder or

g. [or any nther reasan, the failure 1o pay the Thvideml or i post e weeraul withie i
poriel afiresate was nol due o any defaull on e pace ot te Company.

UNPAID OR UNCLAIMED DIVIDENT

345,  where o Dividend bos been declared by the Company But has notl heen pad or ¢aimed
witlin ity days Gum the date of the deeluvation 1o any sharcholder enttled 1o the payneat
of the Dividead, the Company shall, wichin seven days srom the date ol expicy ol the 2ad
pertod of thirty deys, rnster dwe jotal ameent of Tividend whick: remais apaid o ueclainaed
to a special recaunt & be cpeaed by Gie Company i that behallin any schethiled benk to e
valled the Vnpand Dovidend A ceount.

J40.  Vhe Compaey shall, wohin o pefiod of ninety days of making 3y traosfer of an 2mecnt
nneer suh-section (1) to ke lopeid Dividend Accounl, prepara a soalement condairang the
natres, their lest knovwn addresses and the vnpaid Dividend to be pand 10 each person and place
it ol wehsite of the Copany, f any. and alao on any athor weeate spoeoved by the Central

{ieernment for thes purpese, im such fom, manner and other pa colats a8 tay be daenmnimned
b Central govesnnant.

A7, Hany detoule is made i transfermmy the total wmasont reterrad Lo noseh-sacton (F) e any
part thereot o the Unpatd Dividend Aceounl of the Corepany, it shall pay, from the date of
suck detandt. iaeeecst o 2o snneh of e amoont a8 bas not been wanstorred to the said accowent,
at the rate of mwclve per cont per anmum and the imterest acomuny on snch amount shall endore
o the Teneat of the Members of the Company inopropocticn bo the amitunl cemainiesg Weriod
i lhem.

ME. Aoy persen clamung o beoentitled tooany meney transferred under sub-secion (08 1o the
Lippaid TEwdmed Accoamt of the Company may apply to the Company for pasvment ol the
ooy Slanmcd.

MY Aany mency ransferred o the Unpaid [hividend Aceount of the Comipany in pursngnos of
s seecion which remains vapal or wncliomal for o peood of seven yeam Brom the date ol
such fraoster shall bue trans/uered by lhe Conopany aleog wills srierest accieed, i any, theeoon
o the Fund cstoblshed ander sob-section (0 of secton 12% and 1he Company shall send o
staterngnt m the preseritied Farme of the details of such transter w fhe pathen:y which
achministers he said Vool and thal aothonidy shalb issue o recept 1o the Company 2 evidonoe
ol such transter.

380, Al shares w respest of which unpaid or wnelaimed [kvidend has been trans{cmed under
sib-section [5) shall alws be transfermed by the Company 10 1he rame of Investor Fadloeation
aldl Trrotection Fond aluagr with o staloment contaning such details s may be deiconined by
Central pevermment and thal there skall be oo borleinwee of unclaimed Dividends before e

¢laim bocomes barred by law; HOTEL POLY TOWERS PRIVATE LIMTED
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Prevvided that any clalmont of shares transtermed abowe shall be entitled w claim the ransfor of
shares From lovesear Education asd Preeciion Fund i accordance will such procedurs and
L sutanission of sach decurnents 45 meay be determined by Cepral Governneen,

CAFITALIZATION OF RESERYES

351, Any General Meeling may, upon the recommerdution of the Seard resolve that any
DIOnEy s, imvestaents or oot gyzets fomuing parl of the ehdistnbuted profits of the Company
slanding to the credic of amy of the profil and loss account or amy capital redemymio: Tedene
luriel or inchands of che Company amd ovailable fr Dividend o representio PreTmiuny reegrved
oe: ihe s of shires and standing toe the eredit of the share premicm doceount e capitalived
and disteabuted emangst such of the shareboldecs as would be enticled o recuve tee s i
distribuled by way of Dividend and in the same propartions an ke foofing that they become
ealitled thercro as capital and that ol or 4oy part of such cepitalized fund shall not be paid in
cash bu! shall be applied subject to e provisions contained in vlause (B hiccesd on behalf of
guch sharenaliders 1n full ot towands:

1. Paying cather at par or gt such presive as the resolulior may proside any wnissued
aoarcs of Debanhares or Debentore-stock of the Connpany whick shall e alleoed,
distributed gad erediled as lully paill up o and amenest such Members o the
prapertians aigresaid: or

2. Paving up any ameuanls for lhe Bme being remaming vnpsid oo any shares oo
Debentures or Debenhure-siock held by such Momsers respectivel; or

d. Paving up partly in he way spociBed i sub-clause £17 and parily in thar specified in
sub-clanse {3 amd that sweh disodbulion or pavment shall be accepled by such
soareholders o fll sahslaciion of ther interest in the smd capitalisand sum.

5L Any meneys, imvestnagnis o oller assets zepiesenling promium received o the jssoe ol
sharet arcd standiog ke e credil of shire prenuom account: ind

Wthe Compuny shall have redeenied any sodoanzbie prelerence shaces, all or ary part of
any capital vedeonprivo fund arisiog from the redenyplion of such sharcs may, Dy cesololion
of the Company be applicd only ie pasing up uniscuml shires of the Company o be jasued
to Mernbers of the Upmpany oz fully paid honas shaces o be tesoed o such Members of
the Company as the Qeneral Meding may resolve oo an amousn cqoat o he nooinad
waoamt of the shares e ssucl.

353 Any Guencral Mecling may resobve bl any surplus momeys arising frem the realization ol
any chpitnl assets af the Company or any mrecsttoenis tepresereting the same or any ofher
undiztoeaoted prodils of the Company et subjoct o charge fov incomcstax e Jistabotwd
ampngst the Members en 1he footing that ey neceive The sane ax capical,

354, Pot the purpose of giving elfeet Lo any such resoladion, the Board may seitle any diffionlty
which may anse in regard o the distrbacicn of pasiment us alimesail i1 hinks expedient and
i particular it reay 150e fractienal cartibicates and may fis the value ba: Jdistnbulion o any
specie avets and may determine thid cash payments he made to any Members o the footing
of tha valuwe 50 fucal and may vest any such Gushe shacc, Debentures. Debeoture-stock:, bongds
or other obligation in trustess upan such troar *or the pertons entilled theredo s may scem
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papedienl o the Boand and peneally may wake such arangeresit Ton acceptance, alioiment
anwd eale of ench sharey, Debentures, Debentore-stock, honds or other obdpaions and fractienal
cerTlificales or otherwise us 3l may thik [t

3588, Ifand whenever any share beeomaey held by anye Member ie fraction, The Boand e sulje:
{1r the proveisions af the Aot and ese Arlicles and Lo e dieclions of e Company o Geteral
Mesting, 16 acy, sell the shares which Members hold in fractions fior the hest price reasonahly
vhtainable and shal: pay and distribuete to and smongst the Members entithed o such shitres in
due proporrion the net poeceeds of thie sele therend, for the porpeise ol mving edlect Wany soch
sitle, Lthe Boapl mey aulborze any person g rassder the shaces sold w the purchaser fhereof.
comprised in any such transfer and be shall aor be bound o see 1o the application of the
purchate tooney nor shiall bus dide to the shaces be affeored by any wmepolacay or of invehdice
in the proceedings vweith referenees 1o the wale,

5. Where recnited; a proper contract shall be delivered 1o the Regisirar for registriien m
ascordance with Sectien 39 of the Act. and the Baard may appolnt any parsen o sgn such
soniract on behalf af the pomsons enfitlal w the Dividend o capifalized fund aed sueh
appiantrnent shail ke effective.

FRACLIONAL CERTIFICATES
357, Whenever such o resolotion g atoresnd shall have been pasaed, Jie Board shall:

a, maikc &l apprepnatioms and applicanens of the wndraded prabits tesalved w be
capitalizal therehy end all allofments and isaoes nf fully pad Shares wnd
h. Genseally, do all acts and things requited o prve cttect teroto.

354, The Bogrd shall have full power:

d tomake such proviswon by the issoe of fractional cash centificale oe Ly pavment oy cash

or atherwiaze a3 1t thanka Gl in the easc of Shares bocoming disttibwiable in fracticns,
alan

b, o authorize any povson to onler, o beball of 2B e Meanlmers entoled dhereto. wlo an
apcoment with the Company providime for the sllotennt e them respectively. eredined
as fully pmad vp, af ary Father Shares toowhich they may be gntitled upom such
captalization o (08 Lie case nay tegquing] luc e pavinenl by e Cotopany o their
nghalf by the application thereu of the respesctive proporsions of the profits redoloed te
he capitaliced ol the amoonts remcmng anpaid on e ceisting Shares

350, Any agreement madlc wedee suck aothorily shall be effective and biding oo all sl
Members.

30d,  that B the pALTLY RS ol ey sifect o any resolulion, under the preceding prragapa of
this Article, the DHrectors ey give sush diréutions ws Ty he necessary aml sellle auy yuesiion
ar diffienlties fha: may acise in regard o0 any issue incloding distaboicn of oew Shares: amd
Iractiordl certi feates ws 1hew think fir
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DIYIDEND 1IN CAST

361, MNa Thivadands shall be payable crecpt in cash, provided thal nothing in this Aricle shail be
eenwed ta prohihil the capitalization of she predies or ceserves of the Coampany for the purposc
of issuiny Fully paid up bunus skares or paying up any anwount for the Lime being unpaid an
any shares beld by bermbers of the Company,

The Bogrd shall give effact 1o the 1esalelion passed by the Cemnany in pursianee af all the
ahive Arlicles.

BOOKS OF ACCOLUNTS
BCGORS OF ACCOLNTS T4 BE KEXIT
36l.  The Commpany shall eause so be kept propet books of aceoun® with respect s

i il sumes of money ceceived and expemiled by the Company and matiees in

relation fo which the recespls and expendilore tuke plaee;

il sales aod purchsses of goods and services By the Compansy;

e assess and liabilioes of the Company, dnd

B the jtenz ab eest es may be deteroingd by Centril Guverzenenl wodee section 148 in the
east ot the Uernpany which belongs o any lags i companies speciied under that
H&icburn,

Fa fioo

BEQOKS WEHERE T BE KEFT AND INSPECTION

dad.  BEvery Company shall preprre anl kessp gt i regisicred office books of acea et il olber
relevant bresrks and papers snd JInancial satement for every lneecial year whick give @ wrue
and {air view f the staee of 1he affzns of the Cotmpane, meludiog tat af ils hranch offies or
attices, if aov, and explien lhe tronssctions cifocted bolh at the teeistered affice asl s
budnches and soch books shall be ket oo aserual besis ond aceonding, i (he double carry
svstem f scoountimg,

Acl wr aoy ot the beoks of acaown atizesail and other rebevanl papers may he kept st siech
ather plege in Indis as the Bered ol Directors may deoude and where suci a devision is luken,
the Coesrpany skall, within séven days thereof, il with the Bepstrar a notice mosritme giveg
ihe full address af that other place, The Company may keep soch sk o aceonnt or athes
relevanl papens in electronie mods mosuch manner a3 may e detornumed by Central
UInYCTATERT.

364, Where the Company has o branck offics in Inda ar outside Judia, a1 shall be decocd ta
Lave eosmploed wath the paovisions of Achele 364, iF proper bosks of accocnt relaling 1o the
transucdions eftected at the hranch office ace kepd at that oddice and proper sunmmarnesd elurns
pericd:callv are sent by the branch aFfice te fhe Cempaney ot s resstered offiee or the olher
place refermed 1o Aricle 369

365, The books of aceount of every {Comepany celating o a period af mt bess than cight Anzancial
years imraedialely preceding 8 fnancial year, or wheis the Company had been o exislence Bor
i peood loss than cight viears, im respecd o vl the precoding vears topether vath the vowewers
relevand t any gntry in seh bookes of secount shall be kept i goed order.
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I66. Tl Cornpaty may Keep sech books of accousts or ether relovant papers in glacimonic noode
in such manner as meay be preserbed.

INSPECTION BY MEMBERS

7. The Board of Threclors shall, rem Broe o teme, delenmione wietler and o what cagent aod
al whit Limes anl places aod woder what conditions ot rezulations acooents the and boaks and
the docurrents of the Company ar any o e shall be open o she inspection of e Members
and no Member (ot being o Threctar) shall hivee any right of insoeclimg ooy gccewnl ar ook
ar docwmen of lhe Ciornpany cscepl as comlerred stalole o aulocized by e Beatd of
Dircctoes o1 Iy g resululion ol the Company in Genceal Mecting,

TRANSFER BOOKS AND REGISTER O F MEMBERS WHEN CLOSED

368, The Board sluall bave poewsr oo grving nod less (han soven days’ presinus nodice or soch
teseer pelnd 85 may be spocified. in sorme newspaner cirewlating in the dissrcl i whicl the
pffice of the Company 15 silwated], o close the Translos ooks, e Register of Motebers o
Remister ol Debenlure holders al such time or fioes and for sueh period or periods, oot
exvecding thitty daws at g e and nel excecding in the aggregate forty-five days in eacl vear,
a3 il mav decm expodient,

EF e Lmansles Tooks bave 19 beea closed af ay time dovicg 2 y2ar, the Company shall 4 less
GRCE o vedl. chuse the books atihe tme olits Annue] General Mecting, Uhe minmom tme pap
botwueen the two bool elosures andfor messrd deves sl e o lesst 30 (ki) duws.

STATEMENT OF ACCOUNTS TO BE LAID IN GENERAL MEETIMNG

A%, The Baoond of Dérectors shall Imero ipe w ms, in scoprdanee witk Sectivnyg 129 and 134
of the Act, cavse 1o be preparcd aod 10 be Laid Before the Company in Geneeal Mecting, such
Balance “hesla, Pratits & Logs Accoants and reports as are required T thess Seciions,

FINANCIAL STATEMENT

M. Zubmeclt o the provisions of Section 120 ol the Act, every Fraancia: Slaement of the
Compeny shail be in e formz set out im Schedule [l of the Act, or a3 near there o e
currwmstances admil. 5S¢ long as the Company 15 ¢ hobdimg Company havinge o subsidiary the
Cowmpany shall cotfoses to Section 124 and othaer applicable provisions of the Act.

11" in the vpamicm af the Boeaml, amee ot the curment gssets of the Company basve oot o value o
realization in e oedinary couese of bosmess al least equal o the amooat at which thew are
stofed, the fact that the Board is of that optuoa shall be stated.

AUTHENTICATION OF FINANCIAL STATEMEMI

3TE Ime linancial Statcments aball be sigmed jocceamdance with the prenasions of Section | 34
ol the said Act, The Fioancial Statcoent, shali e approved by the Buoard of Direclor. bebine
thesy are subrmitiesd o the auditos for repon therean, Probit aod Los: Acoownss o be Aanciad
wand Awdilors’ Mepor fis be aached o the Balsnce Sheet, The Frofit and Loss Accouni shid
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be ammexed o the Bslance and the Auditoes” Reporl inchuding, the Auditors separate, specisl
e Ssupplemnentary report, 1 any, skall be attached 1bereon.

BOARLE'S KITTORT TO BE ATTACHED TO FINANCIAT STATEMENT

372, Every Fioancial Staleaneat lail before the Compsny in Genec) Mectiny shali have atlached
to il a Repod by the Board aff Ditectors with respect to the Sute of the Company's «ffairs and
such v her matters as prescribed under Seciion (34 of e Ace and e Eules mede therconder,
The Beport shall =i Far ay i iz material for die apprecictian of she state of the Company™s allairs
b its Marbers and will nuot in the Board*s opinios be harmiul to the business of the Conpany
or of any of its subsidiaries deal wilh sany changes which bave necurred duning the finanzial
went 01 nature of the Company or Company's business, or of the Corapany’s subsidianies
¢ ire Lhe miature of 1he busimess o which the Compuny has an interest, The Beard shall alsy
pive the fullest miormanion and explanatian in i Repor or in eases talling under the pravisa
to Soviion 129 af the Actin an addendum to Miat Repart, om esery ceservalion. qualifivaton ur
adverse etmatk containel 197 the Auditor's Kepom, The Boards Repar and wddendum (i F any)
thercto shall be signed by ios Chairman if he 1= acthonzed i that hehalT by the Board; and
where he 12 not 3o athorized shall be signed by susl oumnber of Daroctoes as ore reguaired o
zign the Finangial Statements of the Company by vinoe of Artcle 371 Bvery Pinancial
sfatament ot the Company when audited and approved and adopled by the Meombers o (e
Amnual encral mestang ghall be conclusive exeept as repwrids in matters i respect ol which
il ficalioms are made thereto as may oo time to lime be considers] neccssary by the Boand
of Directors and or considered proper by season ol soy provisiens ol celavane applicable
swatutes and 2pproved by the sharehalders ot o sebsequent Creneral Bl eering.

RIGHT OF MEMEBERS 10O COPIES OF FINANCIAT. STATEMENT AND
AUDITORS REPOICT

373 A copy of every Finanaal Statement and the zedin’s zeport sl every other dosianent
required by taw €0 e annexed oradachesd, as toe case may o ae the bafnee sleet which s 1o
he land before the Comgriey i Goneeal Meeling. skl be made avoilable far inspectun al e
Registered Oflice ol the Company duting the warking howrs foy a peried 4+ 21 duvs belore the
datc of the meeting. A statement containiog the salignt Featores of such docanienss in the
rreseobed torm or coples of the documents alb:vsald as may be peomitted by Section 136 of
the Act and as 1he Company may deens fif, wall be sent to eoveey Mender of Lhe Company and
o ey Tmstees tor e halders el any 1 dshentores dsacd by the Company, net Less chan 21
days hefore the meeiing a3 lad dowm m Becton 1349 ol the Acl. Provided thad it shall nor he
necassary Lo send capics of the doovments aforesaud w:

a. oo MMember or halder of the Dobenture of e Company who s not enlitled ta have ihe
nedice of Geaerd] Meeting ol the Company senl 10 hum and whose sddress he Compecy s
WNAWHIC,

h, to more than one ot tag oint haldees ol any shares or Nebentwes somic of whowm are and

some of whom are not entitled o have such notice senl W tkan. by thuese who ane o1 o
entitled.
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ACOPY OF THE TTNANCTAL ATATEMENT RTC. TO B FTLED WTTIL
REGISTHAR

ATd. Adier the Tinancial Stateents have boeen Taid belore the Company ol the Anmual Goncrad
Bleeting, a copy o the Firancial Stacemenn duly signed as prveaded under Sectien 137 of the
At ropether with & copy of 2]l documents which are recwirgd Bo e annexed there shell be Jiel
wich the Regnsitar s far s fhe swme be applicahle to fhe Chonpiy,

RI1GIET OF MFEMEBER TO COPIES OF AUDITED FINANCIAL STATEMENT

P8 Withend prejulice iy the provisions al Section 1, v copy of the Fnancial statemenrs,
ineludion conselidaled financial starements, if any, aoditer’s vepos and every ocher docoment
required by law 1o bhe annexed or sllached 1o ihe financial statements, which ame o be lad
before the Compony it Genemal Mecting, shall be semt to every Member of he Congaty,
b pvery truster {or the Debenluze-holder of aoy Dehertures Gsed Ty the Company, aid 10 all
prrsuns othes then such hMembor oe trosiee, Doing the persan =0 entitled, not Jess than fwenty-
une diys bethre Lhe date of the meeting,

376 The provdsions of this Article shal! be deemed o be somplied with, if thwe capies of 1he
docurmetg ace made avaivble for mepection ol iTs tepistered ottice daring warking heurs for
1 penad of twentv-ome dovs bedor: the date of the meeing wd s stuemeut samlaming, e
salient fertures of suck doouments 17 the presenibed funmeoor coples el the dosmments, as the
Cumpany may deem B is senl o every Meamber of the Company and te cvery trusiee {oc the
helders of oy Debentures issusd by the Company nol less than twensy-one diys boelore che
darc of the meetne wales: the sharchoiders ask for il financial satcmenrs,

The Central Goverraoatt wmay presctbe the carmar ofF cieculation of financial statemants of
compan:es hiving such ner worth and tarnotscr as may be determmosd by O cnmal Government
and Company shall alsa olace 15 fAnancial statemenis including vonsehdated  fipancial
Atalemenls, i any, and alb idher docwments sequired e be stlached 1kereus, on ik websle,
which is weaintained by o1 an belalf of the Cocipany.

Proncidad alao that ewvery subsidiarny or subsidianes shidl -
a. piace fsepardie andiléd accoonts o respect 6f ench ol 15 subsuliney on 15 websare, 1 F
alny
be provide o copy of separaie z2wdited {inancal starements in rexpect of cach of its
subzidiary, 1o any sharehplder of the Company whiashs for it

37T, The Comypany shall allew cvory Member or trostee of the halder of any Dehontures issuct

by the Company to mspest the docaments stated tnder Arocle 276 of 115 regasered otbice
tuong bosmess houes.

ACCOUNTS 1O BE AUDITED

ITH Onee sl least inevery year the reconnis ot the Cmmpany shall he cxaminegd by one or more
Auditors who shall repors fo the sharchobders as Lo whelber e Balinoe Shect rellecls o irae
and faw view of (he stare of a2Zaies of the Company 25 al Mal date and the Trafl and Toss

Accaunt diseloscs a troe and fiir view of the profit and lezs incureed by the Company during
the year under review.
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AT The appotnanent, sanunerabion. mghls, powers & duties of the Company™s Audilor shall
be repulated m accordznce with the peovision af the Act,

APPOINTMENT OF ATDITORS

380, Acdiwes shell be appomnted and cheis quadificadons, rghts and dutics reguluted in
gevordance with Section 139t 143, 145 and 146 ol vhe Act und rubes made theroeunder.

381, The Company chall, at ke fiml Annue] General Machne, 2ppoiot an individual o1 & firm
as an awcliter who skall hold office feom the conclugon of that mecting till the conclusion afl
& sixth Anpual Creceral meciing and tkereatier dl] the conclusion of everye stxth meetiog and

the manne: gnd procedure of selechon of anditors by the Manbers of the Comapany at such
meelig shall be ascording 1o the provisions of the Agt,

Provaded that the Company shall place the matter relating o saeh appovatmest {ioe cadilicalivn
by Wlemmbers al overy Annual General Meeting.

Provided further thal belore such appolntment s made, e wolleo consent of the saditor to
suczh appointmen, and a certificale Fram hin or 3t that the appedintment. o inade, shatl be in
wecordanee wilh the conditions as may e determoinal by Cepral Governmenr, shall e
obtaned fvom the auditor;

Provisled alsa 1hat 1he certidivate shall also ndicare whethar the anditor saisles -he cricria
provided in Secoon 141

Provaided alse chal the Compaay shali il e auliter concemal of his or its appainteent,
oot alac T1le amation of such appaintment wath the Remsba widn Bileen davs of The mecting
tn whicl the anditoe is appwiated.

20 Alany Annual Crenera Mechng a rotinng Aucditos by whatsoever aulliomily appainted shall
bz cearpioies] wless:

a. he s oot dhsgnalifed for re-appomninaent:
o, he hes ool green the Commpuny a oetice in witing of ks cawiflingness to be e
apjreinted: and

¢ 4 Special Resodulion has nat boen piessed at that macting dppeinting scone ollwe
auditon vr providog expressly Ul B sbiad] oot be re-appointe:d,

183, The Company shall not Appaot o raappoint -

A an imlivisluie s awiditer for more than vne term of f1ve consecolive yoas, and
b an awdil Bice as auditor ler ioore than two werms of Byve conseculive years:

ool thal —

- anindreideal auditor wheo bas eompleted bis teeo wonder elause {27 siall not be cligible

for re-appoimntmenl as aodilor inctha same Company [or v years from the completion
irt has derim.
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i s st Boncwhich hes completed s term under clanze (40, shall oot be edipible far
re-appoiniten as auditor in the wwme Company foue Fve years fromm the ceapleson af
much lecon.

%4, Where atany Annua] General meeting, no wmlitor is sapointed or ce-appuointel, the existing
anchiior shall continoe o be e awditor ol the Company.

FOWER OF BOARD TO MODIFY FINATL ACCOTNTS

385, Every Halanes Sheet and Produl and Lees Acoownt of the Cocapany when aodiced and
adepted by the Comnpany in General Meatng sl be conslasive

THOCLMENTS ANDFNOTICE
SERVICES OF DOCURENTS BY COMPAXY

A, Save as provided in bis Act ar the 2ales made Devecnder for mg of docuaments with ke
Fepistear in electeonic mede, & document may be sorved on Bemstrar ar any Meomoer by
scnding it to hitt by post or by registered post ar by speed past or by gouner yr by delovennp,
at ks offiec or address, or ay such eleetrumic o pther mude ws may be determined by Central
FOVOTTIITIENL:

A docarnont or notice may be piven or scrved by the Company to o1 o any Shareheldler whether
havimg his remstered pdoress within or gatyide India either personally et by sending (o by post
o by rematenad pest or by onumer, B oot s regstered address o theragh electranic means.

Whire o document o potice 14 sent By poss, seracg of the dogument wr noties shall be desnied
o b piTected by properly alressing, prepaving and poshing @ leoer costaiezag the document
o nobice, prireided that wiere a Ehacelolde bas e iated 1o the Compacy e advanes that
Jdoesiments of aences shaald be send o him onder & cedilvate of posting or by registered pesl
with or withoat acknorwlodgemont die o by cable or relegron and has deposited waich she
Cavnpenry o swmsalPeiend L ety the exponsos of doing so, seeviee ol the doecorocet or il ies
snall be desned 1o e eltected unless i1 sent in the manner aticated by the Sharcthioldsr, Such
service shall he deemed 1o have ettiscted anthe casc of a mote ol a mecting. at ke cpication
 ferly-gighl homm afer the letter contaning the docnment ot nnlice 4 pested or afler a
lelegrann hes Devo dispancbed wnd moany vase, al the lone arwlhich the letler woould be delivered
tn the orcinary coursc o pest o B wable or welepram soadd b tranemitbed o the ordina:y
LLMITAE.

A docozent or notice may be gaven or se:vied oy e Company 1 ar a:ihe joind - holdas ol'a
Share by giving or serdng the documenn 01 notecd (o or on e joiac holder mamad 1iestin e
Repnsder of Members in regpect of the Shar:

Peovided hat a Member may request Tor delivery vl any docunment throash o parlicular nsde,
for which he shall pay such fees as may be determined 2y the Company o ite Auooal Geceral
mEeling.

H u Shareholder does nol heve regisered addiess i lodia, aod bas ool supplied b the Cianpany
any address within India, far the pivine of the noticas to him, o decwnesr adversised in @
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rewspper circulatiog in the neigbbarsiod ol Odlice of the Company shall be deemed wr T
tuly served to bim on the day on which (e advectisament appers.

Sulyeel e the applicable provisions of fhe Act, any docoinent reguited 10 be served ar sent by
the Connpiinny on or i The Sharehalders, or any of then and oot expressly provided for by these
Artiches, shall be deeined o be duly served or sent if advartised in a uewspaper cirenlating in
the Dhsteecl in which the CHTice 15 siiwmed,

Where u document s sent by electrooie mail, sendee therenf shall be detmed o e ctfoeted
onoper]y, wlere o Member has repisqered his clectronmic mail address wath the Company aud has
intamaied the Compauy that documenes should be sent o his registered emoil address, without
acknowledgement due. Prosvided that the Company, shall provide each Memher ac eppumiunity
by register his eoul addrers and change therein frens ime 1ot with the Company ot Lhe
vomeemedl depusiory, The Company shall 051 all eondibons requined by Law, 12 this regare.

SER¥ICE OF DOCLMENTS (N COMPANY

3T A doewemnent may be served anthe Comprey ar smoofficer thereol by sendine it o e
Company ot the vilicer at the registensd oftiee of Lie Connpany hy repistered post or by speed
Dot of by coueer aervice ar by leaving it gt s registered office or by means ol sock: vlecironic
o other mode as may be dotermined by Conoral Gavermmaent:

I'tovided that where Securities are held with a depoaitory, e Jecords of the Tuoelicial
Cramerslup may be zerred by such depository oo the Compary by means of eleclionie o1 other
riede 1n decordency witl the Act am rules made beteander.

ALTHENTICATION OF DCUCTMIANTS AND PROCEEDINGS

JBE. Aoy dooument or notics e be piven or served S e Corspany may be signed by a Doeeter
or the Becretaty or zome Pessom duly avlbodsed by The Board fin soch porpose and the
siimatire therete may be wrrllen, primted. photostac o Lihogaaphed.

REGISTERS AND DOCLAIENTS
RECGISTERS AND DOCLHMENTS TO BE MAINTAINED BY THE COMPANY

3&80.  The Ceanpany shall keep and cwintain repisiers, henks and documents roquiced by Lhe Al
or these Articles, including the Eallowing

a. Regster smd imdex ol Memaer and Diebenture bolders as requiced by Scotice £% of the
Al

b. Register of Dircetors and KM 2rd ther sharehalding undel Seelion 178 ot e Acl.

Register of loans. guarantee, secomly and acguisiion made by the Company uader

Sectaon THE (% of the At

d. Copics of anoval returns preparsd ander Scction 52 of he Act wogether with the copics
of cortificstes and docoments roguiced o b anmesad heredo.

O
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MANTENANCE ANT INSPLOTLON OF DOCUMENTS TN ELECTROMNIC TORY

300, Withont prequilice bo wny other provisions of this Acl, any diwoemenl necend. repstor.
minules, ele., reguired Lo he kept hy the Company: o allewed o b iaspectod o copics o be
griver 1 any person by the Company weder this Act, may be kepl o inspected or copies given,
ad the case may be, o electromie fonn m such form anel manmer 35 may be celermined by the
provvisiomy of tho At

WINDING LT

Subnact do the provisiens of Chapicr 2% of the Act and mles made thers under—

A, Wihe Company shall be wound wp, the Byudabor saay, weth the sancton ab g Special
Resolution of the Compaay and any olber zanction required b the Act, divide anvmpsg (ke
Membuers, in specic o kind. the whols or anoe par o the agsets a8 the Company, whellis they
shzll eonsigt of pronedy ol the same kim! o oot

30 Fur the purpose aloresaid, the liguidater may sel such calce as he deems Jsic vpon sny
progerly bo ke divided as aforesaid and moy detezmine how such division shall be camed ol
ar hetween lhe Membars or differcnt classes of Members.,

393, The liguidalor 1y, with Cie like sanction, ves: the whole or any par of such asseis 1
trastess ypon suehn Usts for te benetit of the conte hatones iFChe considers nooossane, but so
that no Moembaer shall be compelled ro accepr any shares ot ather Sewamtics whensm hese 15
any hability

INDEMNMNITY

304, Fvery officeraf the Company shall he ndemr aificd one el the zegeis of the Coimpany apainse
aniy Bubiliy incureed by koo i delending any procesdmps, whetlier civil oz coanioal, e owdiach
judgment is piven inhis favoor or By which be is aoquitted or in which redief is prantoed w kam
b the: conrt o the Tobmnal,

SECRECY CLAUSE

305, No Member or other perzon {non being & Darectas ) shall be encitled o visit or inspect any
propenly or premises or works ol e Company sichout the pemmiszion of che Boand o1 to
teguire diseovery of or any mformetivn respreeting any detal of the Compuny™s tradmp or ansy
thatter whicl is o may be in the nature of 4 trade secrel avvsoty of rade, scorel process or
any ather matker which may relate to ihe conduct ol the business of the Company and which

in the opanion of the Board, it waoold be inexpodient in the mterest of the Company to disclase
Seceedy underlaban

2o,  Ewery [ircctor, manager auditor. trcasurer, trustes. Yember of 2 Cosuniteee apsnts,
pffcr. suovant, sccountant ar other person emploved i the businzss of the Company shekbl.
when required, sign 4 declaration pledging hupself te obzerve stnat secreey respscling all
tran=aciicns of the Company with the customers and the slabe of acaunts with iedividoal and
m marers relatng theretn and shail by mch declaration plodge Birself oot to reveal any ifthe
mstters which my come 1o ks knowledge o the dischavee of his duties, except when 1eguived
g0 4 do by 1he Boand or by any mesting, of the shazcholders, il any o by a Cowt of Law the
Raraomn-too whoo malteos Telnte and except so Bar as may b neciessary inoorcer to comply with

any of the provision in these present alaiwd. He
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INSITUCTION BY SITAREHOLNERS

MT. The remsier of charges, register of invesunents, Register of Memberes, Hweks of asoounts
and the mictes of the meeting of the shareholdess yhal] be kepr at the office of the Company
and shall be open, during husiness hovrs, [or suck periods mot being Jess i e aperecate than
teo howrs in each day as the bownd determines for inspeciion of sy charchelder without
charge. In the: event such sharebodder coruueting inspection of the abeveermentioned decumcnts
reduires extrmels of the same, the Company mey charge a foe whick shall oot exceed tupces
wn per page oo such other Iimit oz muy be preseribed onder the Act or other applicable
provision s of Liw.

MEECTOR'S ETC. NOT LIAELE FOR CERTAIN ACTS

IR, Subject k2 e provision of the Act, re Disector, manager a1 officer of the Conpany shall
be liable for the actz, defaully, reeeipts and neglects of any ether Dirgetor, Yanaper or Oflice
wr fo7 Jodning ie acy receipts o ather acts For the sake of confommity ar [orany loss oF cxpenses
hoppenitg o the Company throueh the inswffcieney or deficicacy ot tille to any property
acquiced by grder of the dircctors or for 2oy Tnss or expenscs kappening o the Company
throagh the insufbiciency or deficieney of ang secuctly ir o upon which any v the moties ol
the Company shall be iovested or for any lust or damape arising from the hankruptey,
tersulven oy or tormuous ot of @y persan with whom any monics. Scourities or effects shall he
deposiied or fur any loss ocesswoacd by an gror sl judgement or aversight an Tis pok, oo fin
any other loss, damage or mistortune whatsocver which shalk buppen in the execution ihereol,
unless the same shall happen theough the neglivence, defzult, misfieasanes, bresch of duly o
breach of sl of the relevant Lhreeto:, Manaeer e Qtheer.

AMEBRDMENT TO MEMORANDURM AND ARTICLES OF ASSOCIATION

300, The Company may amced ils Memuorandom of Assnciation and Articles of Association
subjoct tr Sectiond 13, 14 and 13 of the Act and such wher presisions of fhe law, 3z may b
applicable teotn time-ta-fiona,

ALUTHORIZATIONS

400, Wherever i the At it bas bown providal that the Compeny or the Board shall have any
right. privilege er duthority ar that the Corppany couid cary oot any lreosaction only 1 the
Company or the Bosrd i= =0 awtharized by s Articlea, then and in thet cise hese Arvbeles
hereky acthonse and empower the Company and: o the Doand (as the case may bed 1o have
all such rights, privilepes, aothorities and fo carmy oul all such tracsactions 2y lave been
permiited by the Act wiihout dicre being oy spe e regulation to thal effeer in these Aticles
save and excepl Lo the extent that any pariicolar right. privilege, authority wr Iranssction has
becn cxprossly nogared o peohihited by any other Aricle heoein].

400, 1f pursuant 1o the approval of fhese Arcles, if the Act reguires any mmarter any malter
previgusly requiting a Spacial Resolotion is, pursuant to sweh amcndnicnt, required o be
appreved by an Ordinery Resolwiion, then in socl a case (hese Arlicles hereby aniborze anid
erpawer the Company and its Shaschioldess te approve seeh mattor by an Ordinary Resolulismn

ROTEL FLO TOWERS FRIVATE LIMITED

Qunlhpu Muu.-.l-ﬂ

Company Secretary



withou! having o give eftect to e speestlc provision in these Anicles requinng a Special
Resiolutiog 190 tee passed for sueh matter,

OTHERS

402, The Oplion 1o recuive seourity cerlificates ot hold Becuritics with Depository: Davery
persan subseribing o e Securities offered by she Company shall have the aplion Lo roce v
the secnrity cermificates ar hald Secuniics with s depositocy.

0%, Where a persen opts S Told o secosity with & Depositosy, the Company shall indimalce
gieh depository Lhe deadls ol alloonent of e secarsy, and on ceegipt of sush mbonmation
the Depositiey shall anrer inits record the name of the al*oiee as e Tenelicial Owocre of
the security.

404,  Secuntics in degosterics o be in furymble oo All Secursics bebd by o Trepusilocy
shall be dematenaliaed und skall be in fungible form Nothing conizined in Section 88 ol
the 4t shall apply 1 a Depository in respect of the Sceurities Leld by 1t we helul ol the
Beneficial Owmnees. 1o case of transfor or transmission of shares or other marketably
Securtes whete the Company has not 1ssucd any cerbhcales and whaee such shiaves or
Sgcuritics arc bowng held m sny elecironic and funpible foem, e peovisions of the
Lrcporsluries Act, 1994, shall applh'.

405, Rizkts of depositoes and Beneficial Oweers: Noceathstanding anvthing {u the gunrery
containgd o the Articles or in any other law bar the fese being o Borce, a Depository saalt
Le decrned to be repistered owner for e pumpose of effeciing Icansfee of cwnceship of
scoarity on boaalf of a Benchaal Craner

4f. Hove as odlecwise provided o Acticle 403 above, the Depository &5 & Tegistered awner
ghall ot have any voliog vights o any olher cighss 10 respoet f Seountes belo by it

17, Evory persen hodding Securities of the Cinnpany and - whosy mamwe 15 enlaed o
Benefciul Craaer inthe reconds of the Thepositoey shali be decaned o be the Meaber of he
Cotnparry. The Benelicial Owoes shall be entitled 1o @] the riehes and benefits ard he
subjecied w all the ligailities in 1espect of [is Securities held by s Daposiiors,

di¥,  MNathinpg confaimed 10 the forepmng Articele shall apply wemngfer of secomy ofected by
the tricoferee ol Lhe trarsleree botr of whorne are entered o Beceboial Owieers o e
ceciinds uf Depositecy,

409,  Deposicory to firmsh informatisn: Every Depeoeitory shall fnmish to the Company
mformaricn about the mansfor of Securites in the nune of the Benetionml Chvners it such

intervals and 1o such manser az mav be specitied by the v-laws and the Company on tlis
hehalf-

41, Dpucno o op pUt in tespect aof any such secomnly

a. U a Beoeficial Qo seeks o o cul ol a Bepositony in respcet of any seennty. he
shall mform the Depostery deeordingly.
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b. The Depositoey abalt om teeept of such infermation make appropriare anwics in it
records wnd shall inform the Company.

¢, The Company shall, wihin tivry (307 davs of (he teesion of intimacion fiom a
Depository and fulfillment of such conditfons aad on payment of such fues 25 may
be spocificd by the Repulations, issve the cerifizale of Scourdtics to 1be Beoneficial
Cramer or the transforce. 23 the case may he.

411, TheHegister and index of Renctical Oveners maiolained hy a Thenository nnder Secrian
11 wl the Depasitomes Act shall be deemed o be the Bepisier a:nd Trdes ol Weambers for che
aurpuases of the Acl ond 1hese Atticles.

412, [xcoptas ordered iy a court of competent jurisdiciion o by Law required, lw Comipany
shall e entaled Lo et the persan whose naroe appesrs on the Repisser of Members 13 the
holiler ot any share or whose ngme appeacs a5 the Beneficial Orarner nf sharcs in the records
al the Depository, as the absolute owner theceol el sceprlinglv shal! nst e bound to
recignLae 3uy benzma, frugt, or equitly and eycitable sontingent or other claim 19 or mfcrest
e sueh shiare oo the part af gnv other person, whother o2 ned il shall have express ot implicd
notics: Lherea

413, The Compary shall keep a Register and index of Members in accordance wilh alf
applicabis provigions of the Act and the Deposiones Act. 1994 with detmls of shares held
m mawnal acd dematarialized fooms in any moedio as cay be permitted by Taw inelediog in
any furrn ut electroncs media, The Company skall be exritled wo Keep io any Stols or Conatry
wutzide India, o beanch Remster of Menibers resident in that State or Coanry.

414.  ‘The Company =hzll keop a Kegister of Tranafers and shall have recnrdal thercin Eirly
and distinclly partigulgrs of every transfer or ragsnuession ol aney share hield iomateral B,
The trasstesor shall be deemed te remain the bolder of the shares vedl the name ol ke
transieres is encered an the Repister of Membhers in respent 1hereof,

GENERAL POYWER

415, Wherever in the Acl, it has been provided that the Comoany shall have sy vigh,
privaleae o authorily o0 Lhatl the Coacpany could carry ool any tremsachon omly if che
Company is so authorized by 38 Arteles, then and m that case thes Acticle aotloioes and
smpov-enk the Company o have sueh rights, povilepss or aotherities aod 10 cany oul such
trassactions a3 have beco permcted by e Act. withoul there buing any specific Arhicle in

thar bchalf horein provided,

Atany pradnt ol linee [too the dace ol adontioe of these Ariclss, i fhe Adicles are or beeome
sontrary to the provisions of 1he SEBI LODE, a8 aecanded Trorm elione W e, e provisioos
al AETT TR shali presaiciveer the Articles to such oxtent and the Company shall dischargs
all of itz ohligatioas as prescrileal onder the SER] LODR, from lime w lime,
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W, the several perspas, whose names aml addresses are subsoibed ame desinows
of beling Sormed o the Company in pursienes of this Aticles of Association, soc we
terpeelively  agree (0 fake the norehber of shases i e eapital of the Cormamy sl
OEinst out respoctive names,

Mame, Addresses, | WNumber of Siprnatures Signalure of

descriptions. and oconpations : Shaves taken of the Wilnesses widh

of the subscribers hy each Subseriber address and
subseriher ceu palicens

M Tomlioe: Tibeea akla
%' =1 Mahalsic Prassad
Tihrewalla S0 (Fifiv) wd. -
Police Thavar, Sballing
Fuzineawman

| Mrs Prem Tibrewsila

W S Wahae Tihbrewalla
Folive Baowr, Shilloce
Busincasnian

56 (Filiy) Qb

(A K. Eedi
Chartored Accnuntant

Fuu Boal, Ciuwahati - Tald34

[ Witness e 5 g:mfﬁres of both the subscaabers.
Sd; -

Toal 107
(e Hondred)

Laatezl the 4™ day of February. F8G
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