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GOVERNMENT OF INDIA -
MIHISTEY OF CORPORATE AFFAIRE
Rugistrar of Compantss, Delhl
4th Floor, IFC| Tewsr, 64, Nehnt Place, New Dalhi, ﬁelhi. DA, 110010

Corpprale kentily Number ; Ur48800L1892PLC049022.

SECTION 13(1) OF THE COMPANIES ACT, 2013 _
Certificate of Reglstration of the Spedial Resolullon Confirming Alteralion of Object Clause(s)

" The vhare hokiers of M/s LEMON TREE HOTELS LIMITED havieg passed Spaglal Rcssksﬁun In the AnnvalExira
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t herohy carlity ival the volg Spacial Rasotulion logeltskr wilh tha copy of the Memerundum of Association os altered

has this day been egisterad,
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Given under my hand & Dei this Eighteenth day of Fatruary Twé Thousand Fifteon.
DEBASISH BANDOPADYAY

Registrer of Companfes
Registrar of Companies
- " Dholné
.
Mamng Adirens a6 per record available in Rﬁg&&ar of Gompanies offies: '
LEMONTREE HOTELS LIMITED ) ., '
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NEWDELHI - 110037,
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GOVERNMENT OF INDIA « MINISTRY OF CORPORATE AFFAIRS
Registrar of Comparties, Nationat Caplts! Teritory of Delhi and Hatyana

Frash Certificste of Incorporation Consaquent upon Changeomama'm
Canversion to Pubfic Umited Company
Corperaty idonlily Munthar : UT4 89900 1582PL O o
 the mathr of ils LEMON TREE HOTELS PRIVATE LIMITED
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capltal Territory of Delhl and Haryana

Fresh Certificate of Incorporation Consaquent upon Change of Name

Carporals Kentity Number : U748000L1992PTCO4B022
tre Iy matiar of W4'a KRIZM HOTELS PRIVATE LIMITED

1 ooty cantily hat KRIZM HOTELS FRIVATE LIMITED which was orginally bicorporsted st Sagond day of JAung
Ninsigen Hundred Ninety Two under the Coranies Act. 1950 (No, 1 of 1988)8s P.M.G. HOTELS PRIVATE
LIMITED hiving duty paseed the necessary resclulion In terma of Section 23 of the Compenlen Act, 1958 and the
approval of the Cenirel Governmend signified in writing having besn accorded thomio yader Section 21 of the
Compapies Adl, 1058, resd with Goveramant of Indla, Depariment of Company Affairs, Naw D, Notificstion No.
G.5.R 507 (E) deled 2406/1085 vida SRN ABBITI214 dated 10/06/2010 the name of the sald compeny s this day
thinged to LEMON TREE HOTELS PRIVATE LIMITED nd this Gertificate is Bsued puouand to Settion 23(1) of

the sa¥s Act, _
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1 FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NAME

In the Office of the Registrar of Companies, NCT of Dethi & Haryana
[under the Companies Act, 1956 (1 of 1956)]

INTHE MATTER OF M/s P-M.G. HOTELS PRIVATE LIMITED

| hereby certify that PM.G. HOTELS FRIVATE LIMITED incorporated on Second
June Nineteen Hundred and Ninety Two under the Campanies Act, 1956 (Act 1
~ of 1958) under the name P.M.G. HOTELS PRIVATE LIMITED having duly passad
the necessary resolution in terms of Section 21 of the Companies Act, 1956 and
the approval of the Central Government signified in writing having been accorded
thereto under Sectian 21 of the Companies Acl 1856, read with Government of
india, Department of Company Affairs, Notification No, G.S.R §07 (E) dated 24/
06/1985 New Delhi letter No, ROC/Approval/2 1155-40022/722% dated 07/01/2003
the name of the sald Company is this day changed to Krizm Hotels Private
Limited and this Certificate Is Issued In pursuant to Section 23{1} of the sald

Act. '

(T. P. SHAMI}
Deputy Registrar of Companies
N.C.T. of Delhiand Haryana (JLNS)
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I hereby certify that ..................... PMG" HOTELS

Hl PRIVATE LIMITED
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is this day incorporated under the Companies Aet, 1956 (No. l of

1956) and that the Company is Limited.,
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Adél. Registrar of Companies
DELHI & HARYANA
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For Lempp Tree Hotels Ltd.
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(THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013,

TO THE EXTENT IN FORCE)

(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

LEMON TREE HOTELS LIMITED

. The Name of the Company is LEMON TREE HOTELS LIMITED

Il.  The Registered Office of the Company will be situated in the Union Territory of Delhi

Il (A) 'OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE -

1.

To carry on the business of hotel, motel, resorts, time sharing holiday resorts,
restaurant, cafe, catering boarding home, fast foods, industrial feeding canteens,
tavern, bars, refreshment, housekeepers, clubs, cabarets, discotheques, baths,
dressing rooms, laundries, reading, writing and newspaper rooms, shopping
centers, grounds, places of amusement, recreation, convention, exhibitions,
symposiums, swimming pools, bakery confectionery, entertainment shows,
hairdressers and perfumers.

To run educational programmes and courses for training personnel in various fields
such as hotel, financial and technical management and to run schools, coaching
centers, research centers, hostels, institutes and other allied educational activities in
connection with objects in sub clause (1) above.

(B)* MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS

SPECIFIED IN CLAUSE llI(A) ARE:-

*In case of the conversion of the company to a public company subject to the
provisions of the Companies Act, 2013 or Companies Act, 1956, to the extent
applicable, and other such laws, upon any issue of shares, Debentures or such
other securities of the company, to employ brokers commission agents and under-
writers and to provide remuneration of such persons for their services by payments
in cash or by the issue of shares, debentures or such other securities of the
company of all types or by the granting of options to take the same, of all types or
in any other such manner as may be allowed by law.

To negotiate and/or enter into agreements and contracts with individuals,
companies, corporations and such other organizations, foreign or Indian, for
obtaining or providing technical, financial or any other assistance for carrying out
all of any or the objects of the Company and also for the purpose of actlvatmg,
research development of manufacturing prOJects on the bas;s of know—how and /or
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10.

14

financial, technical collaboration and to acquire or provide necessary formulas and
patent rights for furthering the main objects of the Company.

To accept stock or shares or debentures, mortgage debentures or such other
securities of other such company in payment for any services rendered or for any
safe made to or debt owing from any such company.

To apply for purchase otherwise, acquire any patents, brevets, dinvention, licences
and concessions conferring any exclusive or non-exclusive or limited rights to use
any information as to any invention which may seem capable of being used for any
of the objects of the Company or the acquisition of which may seem calculated,
directly or indirectly to benefit the Company and to use, exercise, develop or grant
licences or in respect of the property rights or information so acquired.

To acquire all machineries, plants, stocks-in-trade, trademarks and other movable
and immovable properties of any description, achieve any of the objects of the
Company.

To acquire by concession, grant, purchase, barter, lease license or otherwise,
lands buildings and or machinery, farms, water rights and other works, privileges,
rights and hereditaments of all types.

To erect upon the lands belonging to the Company and upon any other such lands
or property which may be taken on lease or licensed the company, factories
buildings, houses and super structure as may be required for carrying out the
objects of the Company and in particular equip the said buildings and/or factories
with machinery in connection with the business of the company.

To sell improve, manage, develop, exchange, lease, mortgage, enfranchise and
dispose of all or any of the property and rights of the Company.

To pay for any lands and immovable or movable estates and/or properties or
assets of any kind acquired by the Company or for and services rendered or to be
rendered to the company in connection with the business and to pay or discharge
any consideration to be paid or given by the Company in money or in shares
whether fully paid-up or partly paid up or debentures or obligations of the Company
or partly in one and partly in another or otherwise however, with power to issue any
shares either as fully paid-up or partly paid-up, for such purposes.

To enter into any contracts, agreements with any Government or Government
Authority, Municipal, Revenue, Local or otherwise, which may seem conducive to
the any objects of the Company and obtain from any such Government or Authority
any rights, privileges, and concessions which may appear desirable to be obtained
and to carry out, exercise and comply with any such arrangements, rights,
privileges and concessions.

To purchase, take on lease, or otherwise acquire in the Union of India or elsewhere
any real or personal property, estates, plantations, and other such lands whether
freehold, leasehold or such other tenure of all types for the purposes of the
Company's business.

For Lemon T!‘G%*\L‘Qi@lis Lid.
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12,

13.

14.

15.

16.

17.

18.

19.

20.

*Subject to Sections 391 to 394 of the Companies Act, 1956/ Chapter XV of the
Companies Act, 2013 as may be applicable, to enter into partnership or any
agreement for sharing profits, union of interest, reciprocal concession,
amalgamation or co-operation with any person or persons, corporation or
company, carrying on or about to carry on, or engage in any business or
transaction which this Company is authorized to carry on or to engage in any
business or transaction capable of being conducted so as to benefit this Company,
directly or indirectly, and to take or otherwise acquire and hold stocks or securities
and to subsidies or otherwise assist any such company and to sell hold reissue
with or without guarantee or other such shares or securities, and to form, constitute
or promote any other such company or companies for the purpose of acquiring all
or any of the property, rights and liabilities of this Company or for any other such
purpose which may seem directly or indirectly calculated to benefit the Company.

*Subject to Section 67 of the Companies Act, 2013 to invest in other than
investment in Company’s own shares and deal with the moneys of the Company
not immediately required in any scheduled banks or in trust securities or deposit or
interest with anybody corporate/individual/firm or in such other manner as is
beneficial to the Company.

To draw, accept, endorse or negotiate promissory notes, bills or exchange or such
other negotiable instruments, drafts, charter parties, bills of lading and warrants of
all types in connection with the objects of the company.

*Subject to Sections 391 to 394 of the Companies Act 1956/ Chapter XV of the
Companies Act, 2013, to amalgamate with or dispose of or exchange any of the
business or undertakings, properties or rights of the Company in consideration of
shares, debentures or such other securities of all types and to enter into any
agreement or arrangement with other companies, firms or individuals for joint
working in business or for sharing of profits in any other such company, firm or
person if such acts are advantageous to this Company.

To sell, dispose of, transfer, exchange, lease, mortgage all business undertaking,
Properties or rights of the Company or any part thereof for any consideration which
the Company may deem fit to accept in connection with its main business.

To aid peculiarly or otherwise any assaciation, body or movement having its
objects the solution, settlement or surmounting of industrial or labor problems or
troubles or the promotion of industry and trade.

To make pecuniary grants by way of donations, subscriptions, allowances, gratuity,
guarantee or otherwise for the benefit to persons who are or have been employed
by the Company and widows, orphans and dependents of any such persons.

*Subject to Section 181 of the Companies Act, to subscribe, contribute or
guarantee money for any national, charitable, benevolent, public, general or useful
object or funds or for any exhibition.

To undertake and execute any trusts the undertaking whereof may seem desirable
either gratuitously or otherwise in connection with the main business of the

Company.




21.

22.

23.

24,

25,

26.

27.

28.

29.

To establish and support or provide aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated to benefit
employees or ex-employees of the Company or its predecessors in business or the
dependents or relations of such persons and to grant pensions and allowances and
to make payments towards insurances.

To take up the management of any Company situated in the Union of India
engaged in similar business for furthering the main objects of the Company.

To procure the Company to be registered, legalized, domiciled or recognized in
any country or place and to procure its incorporation in a like character as a society
or otherwise in any country or place and to carry on its business or any portion of
its business or objects in any country or place.

To pay all or any costs, charges or expenses, whatsoever preliminary, incidental or
relating to the promotion, formation, registration or establishment to this or any
other such company or to the raising subscription, issue, settlement or quotation in
any stock exchange of any portion of the original or future share, loan or other
capital of this any other company and to remunerate by commission, discount or
otherwise any person or company for services rendered in placing or assisting to
place any of such share or debentures stocks or securities or obtaining or to
assisting or to obtain a settlement or quotation of the same in any stock exchange
or for any services, preliminary, incidental, or relating to or in connection with the
promotion, formation, registration or establishment of this or any such other
company and to charge any payment of requirement to capital or revenue account.

To layout advance, invest and deal with the Company's money with such persons
or companies and in or upon such investments or securities in such manner as
may be expedient.

To vest any movable or immovable property, rights or interests acquired by or
received or belonging to the Company in any person or persons or company on
behalf of or for the benefit of the Company and with or without any declared trust in

favour of the Company.

To import buy, sell, exchange, alter, improve, and manipulate, all kinds of plant,
machinery apparatus, tools, utensils, substances, materials and things necessary
or convenient for carrying on the main objects of the Company.

To purchase or otherwise acquire, construct, carry out, equip, maintain, alter,
improve, develop, manage, work, sell, let on hire, control and superintend any
factories, plants, warehouses, workshops, sheds, dwellings, offices, shops, stores,
buildings, telephones, electric and gas works, power plants, roadways, railways,
bridges, reservoirs, water houses, all kinds of works, machinery, apparatus labor
lines and houses, wharves any other works and conveniences which may seem
calculated directly or indirectly to advance the interests of the Company and to join
with any other such person or company in doing any of this operations.

*Subject to Sections 100 to 105 of the Companies Act, 1956/ Section 66 of the
Companies Act, 2013 to distribute among the members in specie or otherwise any




30.

31.
32.
33.
34.
35.

36.

37.

38.

For | .,,.cnﬂun Tree Jotels Ltd,

property of the company or any proceeds of sale or disposal of any property of the
Company in the event of winding up but so that no distribution amounting to a
reduction of capital be made except with the sanction, if any, for the time being
required by the Companies Act, 2013.

*To distribute as dividend or bonus among the members or to place reserve or
otherwise to apply, as Company may, from time to time, think fit any money
received by way of premium of shares or debentures issued at a premium by the
Company and any money's received in respect of forfeited shares and money
arising from sales by the Company of forfeited shares, subject to the provisions of
the Companies Act, 2013 or Companies Act, 1956, to the extent applicable.

To employ agents or experts to investigate and examine into the condition,
prospects, value, character and circumstances of any business concerns and
undertaking of any assets, properties or rights which the Company propose to
acquire.

To create any reserve fund, sinking fund, insurance fund or any other such special
fund whether for depreciation, repairing, improving, research, extending or
maintaining any of the properties of the Company or for any other such purpose
conducive to the interests of the Company.

To sent out to foreign countries, its directors, employees or any other such person
or persons for investigating possibilities of any business or for procuring and
buying any machinery or establishing trade connections or for promoting the
interests of the Company and to pay all expenses incurred in this connection.

To agree to refer to arbitration any dispute, present or future, between the
Company and any other Company, firm, individual or any such other body and
submit the same to arbitration in India or abroad either in accordance with India or
any foreign systems of law.

To appoint agents, sub-agents, dealers, managers, canvassers or representatives
for transacting all or any of business with this Company is authorised to carry on
and to constitute agencies of the Company in India or any other country to
establish offices and agencies in different parts of the world.

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

either by or through agents.

To take all such other steps and to do all other acts as may be necessary,
incidental or conducive to the attainment of the main objects or any of them.

*Subject to Sections 179, 180, 185, 186 & Chapter V of the Companies Act, 2013,
and the Regulations made there under and the directions issued by Reserve Bank
of India to receive money on deposits or loans and to borrow from Banks/ Financial
Institutions NBFC's or any other organization or raise money in such manner and
at such time or times as the company may determine and in particular by the issue
of debentures, debenture-stock, perpetual or otherwise and to secure the
repayment of any money borrowed, raised or owning by mortgage, charge or lien

<3
7

h\%



39.

40.

41.

42.

43.

44.

upon all or any of the properties or assets of revenues and profits of the company,
both present and future, including its uncalled capital and also by a similar
mortgage, charge or lien to secure and guarantee the performance by the
company or any other such person or company of any obligation under taken by
the company of such other person or company and to give the lenders the power to
sell and such other powers as may seem expedient and to purchase redeem or

pay off any such securities.

To acquire and takeover either the whole or any part of the business goodwill,
trademarks, patents and property, assets and liabilities of any person or persons,
company, partnership, firm or corporation carrying on any business which the
Company is authorised to carry on or possessed of property suitable for the
purpose of this Company.

ATo carry on the and to arrange or undertake the sale, purchase or advertise for
sale or purchase, assist in selling or purchasing and find purchasers or, vendors of
and to manage lands, buildings and other property, whether belonging to the
Company or not and to let any portion of any premises for residential, trade or
business purposes, or other private or public purposes and to collect income and to
supply to occupiers and others, refreshments, clubs, public halls, messengers,
lights, waiting rooms, reading rooms, meeting rooms, lavatories, laundry,
conveniences, electric conveniences, garages and other such other advantages

thereof.

ATo promote companies, associations, partnerships with or without limited liability
and to take or otherwise acquire and hold shares, securities and debentures in
such company or association or any other company carrying on business in India
or elsewhere, whether promoted by this Company or not and to appoint any
director, trustee, accountant or agent.

ATo carry on the business of cafe, refreshment room, and boarding and lodging-
house keepers, licensed victuallers, wine, beer and spirit merchants, brewers,
malters, distillers, importers and aerated, mineral and artificial water and other
drinks, purveyors, cinemas and show business caterers for public amusements,
proprietors of motor and other vehicles, garage proprietors, lively stable keepers,
job masters, dairymen, ice merchants, importers and brokers of food, live and dead
stock and local and foreign produce of all descriptions, hair dressers, perfumers,
chemists, proprietors of clubs, baths, dressing rooms, laundries, reading, writing
and newspaper rooms, libraries grounds and places of amusement, recreation,
sport, entertainment and institutions of all kinds, tobacco and cigar merchants,
agents for railway, shipping and air-plane companies and carriers, cinema,
theatrical and opera box proprietors.

ATo undertake any advisory, operating, managerial, consultancy or similar work.

"To make loans, invest in securities give guarantees and provide security to any
other such Companies or not in terms of section 186 of the Companies Act, 2013
provided that the Companies shall not carry on banking business within the
meaning of Banking Regulations Act, 1949.
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45.

46.

**V.

/

ATo undertake, carry out, promote and sponsor or assist any activity for the

promotion and growth of the national economy and for discharging what the
Directors may consider to be corporate social and moral responsibility of the
Company to the public of any section of the public as also any activity which the
Directors consider likely to promote national welfare or social, economic and moral
uplift of the public or any section of the public in such manner as directors may
think fit.

ATo undertake, carryout, promote, sponsor, development of rural or backward area,
comprising any programme for the betterment of people in any such area with a
view to promote the social and economic status of the masses in those areas and
to incur any expenditure on any development programme and to assist execution
and promotion thereof whether directly or indirectly or in any other such manner of
all type and to transfer with or without consideration or at a concessional value and
divert the ownership of any property of the Company in favour of any public body
or institution or trust engaged in the execution of development programmes as
approved by the Central Government or state of any other such appropriate
authority related thereto.

A

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

The Authorised share capital of the Company is Rs. 10,14,24,00,000/- (Rupees
One Thousand Fourteen Crore and Twenty Four Lakh) divided into 100,73,90,000
(One Hundred Crore Seventy Three Lakh and Ninety Thousand) Equity Shares of
Rs. 10/- (Rupees Ten) each and 1,95,000 (One Lakh Ninety Five Thousand ) 5%
Redeemable Preference Shares of Rs. 100/- (Rupees Hundred) each and
4,90,000 (Four Lakh Ninety Thousand) Preference Shares of Rs. 100/- (Rupees
Hundred) each.

gmoen Tree Hotels Lid.

A

Amended vide Special Resolution dated 30" January, 2015 passed by the members of the company in their Extra Ordinary General
Meeting held on 30" January, 2015.

Inserted vide Special Resolution dated 30" January, 2015 passed by the members of the company in their Extra Ordinary General
Meeting held on 30" January, 2015.

** The Authorised Share Capital was increased in terms of Scheme of Amalgamation amongst Valerian Management Services Private

Limited (Transferor Company No. 1), Grey Fox Project Management Company Private Limited (Transferor Company No. 2), PSK Resorts
& Hotels Private Limited (Transferor Company No. 3), Dandelion Hotels Private Limited (Transferor Company No. 4) and Lemon Tree
Hotels Limited (Transferee Company), approved by the Hon’ble National Company Law Tribunal, at New Delhi, vide its order dated 14
December 2023 which was effective form the date of filing of Form INC-28 with Registrar of Companies, NCT of Delhi & Haryana.

This Clause has been amended from time to time in the following manner:

*



a)

c)

e)

h)

The authorised share capital increased from 100,000 divided into 1,000 equity shares of ¥ 100 each to ¥ 20,000,000 divided into
200,000 equity shares of ¥ 100 each pursuant to Members resolution passed on September 7, 2002.

The authorised share capital increased from ¥ 20,000,000 divided into 200,000 equity shares of 2 100 each to ¥ 40,000,000
divided into 300,000 equity shares of ¥ 100 each and 5% cumulative redeemable preference shares divided into 100,000
preference shares of ¥ 100 each pursuant to Members resolution passed on December 13, 2002.

The authorised share capital altered from ¥ 40,000,000 divided into 300,000 equity shares of ¥ 100 each and 5% cumulative
redeemable preference shares divided into 100,000 preference shares of ¥ 100 each to ¥ 40,000,000 divided into 3,000,000
equity shares of ¥ 10 each and 5% cumulative redeemable preference shares divided into 100,000 preference shares of ¥ 100
each pursuant to Members resolution passed on January 17, 2003

The authorised share capital increased from % 40,000,000 divided into 3,000,000 equity shares of ¥ 10 each and 5% cumulative
redeemable preference shares divided into 100,000 preference shares of ¥ 100 each to ¥ 60,000,000 divided into 5,000,000
equity shares of ¥ 10 each and 5% cumulative redeemable preference shares divided into 100,000 preference shares of ¥ 100
each pursuant to Members resolution passed on January 7, 2004

The authorised share capital increased from ¥ 60,000,000 divided into 5,000,000 equity shares of ¥ 10 each and 100,000 5%
cumulative, redeemable preference shares of ¥ 100 each to ¥ 260,000,000 divided into 25,000,000 equity shares of ¥ 10 each
and 100,000 5% cumulative, redeemable preference shares of 2 100 each pursuant to Members resolution passed on April 12,

2006.

The authorised share capital increased from 2 260,000,000 divided into 25,000,000 equity shares of ¥ 10 each and 100,000 5%
cumulative preference shares of ¥ 100 each to Z 490,500,000 divided into 48,050,000 equity shares of Z 10 each and 100,000 5%
cumulative redeemable preference shares of ¥ 100 each, pursuant to the scheme of amalgamation between Winsome
Entertainment and Tourism Private Limited with Krizm Hotels Private Limited vide order of High Court of Delhi dated November
20, 2006 under Sections 391 and 394 of the Companies Act 1956

The authorised share capital increased from ¥ 490,500,000 divided into 48,050,000 equity shares of ¥ 10 each and 100,000 5%
cumulative redeemable preference shares of 100 each to ¥ 530,500,000 divided into 52,050,000 equity shares of Z 10 each and
100,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on February 22,
2008

The autharised share capital increased from ¥ 530,500,000 divided into 52,050,000 equity shares of % 10 each and 100,000 5%
cumulative redeemable preference shares of 2 100 each to ¥ 536,350,000 divided into 52,185,000 equity shares of 10 each and
145,000 5% cumulative redeemable preference shares of 100 each, pursuant to the scheme of amalgamation between Muskan
Properties Private Limited and Tangerine Hotels Private Limited Tangerine with Krizm Hotels Private Limited vide order of High
Court of Delhi dated March 27, 2008 under Sections 391 and 394 of the Companies Act 1956 ' '

The authorised share capital of increased from ¥ 536,350,000 divided into 52,185,000 equity shares of ¥ 10 each and 145,000 5%
cumulative redeemable preference shares of 100 each to ¥ 661,350,000 divided into 64,685,000 equity shares of ¥ 10 each and
145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on September 28,

2008.

The authorised share capital increased from % 661,350,000 divided into 64,685,000 equity shares of ¥ 10 each and 145,000, 5%
cumulative redeemable preference shares of 2 100 each to ¥ 789,500,000 divided inte 77,500,000 equity shares of ¥ 10 each and
145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on May 8, 2009.

The authorised share capital increased from ¥ 789,500,000 divided into 77,500,000 equity shares of ¥ 10 each and 145,000, 5%
cumulative redeemable preference shares of ¥ 100 each to 790,500,000 divided into 77,600,000 equity shares of ¥ 10 each and
145,000 5% cumulative redeemable preference shares of ¥ 100 each, pursuant to the scheme of amalgamation between Happy
Shrimp Hospitality Private Limited with Lemon Tree Hotels Private Limited vide order of High Court of Delhi dated September 28,
2011 under Sections 391 and 394 of the Companies Act 1956

The authorised share capital increased from ¥ 790,500,000 divided into 77,600,000 equity shares of ¥ 10 each and 145,000 5%
cumulative redeemable preference shares of ¥ 100 each to ¥ 980,000,000 divided into 96,550,000 equity shares of ¥ 10 each and
145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on April 16, 2012.

The autherised share capital of our Company was increased from ¥ 980,000,000 divided into 96,550,000 equity shares of ¥ 10
each and 145,000 5% cumulative redeemable preference shares of ¥ 100 each to ¥ 1,340,000,000 divided into 132,550,000
equity shares of ¥ 10 each and 145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members
resolution passed on September 29, 2012.

The authorised share capital increased from ¥ 1,340,000,000 divided into 132,558,000 equity shares of ¥ 10 each and 145,000

5% cumulative redeemable preference shares of ¥ 100 each to ¥ 1.359,000,0Qb_¥|ivided into 134,450,000 equity shares of ¥ 10

each and 145,000, 5% cumulative redeemable preference shares of ¥ 100~e#ch, pursuant_to the scheme of amalgamation

between Spank Hotels Private Limited Lemon Tree Hotels Private Limiled vigg, order of Higf}f{)ourt of Delhi dated November 7,
e .,

7
-

2012 under Sections 391 and 394 of the Companies Act 1956 )




The authorised share capital increased from ¥ 1,359,000,000 divided into 134,450,000 equity shares of ¥ 10 each and 145,000
5% cumulative redeemable preference shares of ¥ 100 each to ¥ 1,409,500,000 divided into 1,395,00,000 equity shares of ¥ 10
each and 145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on July

25, 2013

The authorised share capital increased from ¥ 1,409,500,000 divided into 1,395,00,000 equity shares of ¥ 10 each and 145,000
5% cumulative redeemable preference shares of ¥ 100 each to  10,000,000,000 divided into §98,550,000 of ¥ 10 each and
145,000, 5% cumulative redeemable preference shares of ¥ 100 each pursuant to Members resolution passed on March 28,

2014,

The authorised share capital of our Company increased from % 10,000,000,000 divided into 998,550,000 of ¥ 10 each and
145,000 5% cumulative redeemable preference shares of ¥ 100 each to ¥ 10,028,900,000 divided into 1,001,440,000 Equity
Shares of £ 10 each and 145,000, 5% redeemable cumulative preference shares of ¥ 100 each pursuant to the scheme of
amalgamation between Aster Hotels & Resorts Private Limited, PRN Management Services Private Limited, HeadStart Institute
Private Limited with Lemon Tree Hotels Limited vide NCLT order dated December 22, 2017

9
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We, the several persons, whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and respeclively agree tc take the number of shares in the Capital of the
Company sel opposite our respeclive names =

st Name, Addrass, Mumber of equity  Signature | Signature of witness
No. | Description and Occupation shares taken of with address,
| of each subscribars by each Subsorlber |  descriptionand .
P subscribers witness occupation

1.| PREM NATH KAPUR 10 Sd/- -
S/o H. C. Kapur (Ten) = f‘g 58
N-258 A, Greater Kailash-I I F3¢
New Delhi-110 048 wo Yo
Occupation : Business 2 3? % 2 £
2768g
X <3
8 520
£ gz=§

o~

i

z

2.| NIRUPAMA KAPUR 10 Sdi- o
Wio Prem Nath Kapur (Ten) B b
N-258 A, Greater Kailash-! & = g £
New Delhi-110 048 8 ¥o 2
Occupation : Business § By
-G o= c
Xposo
EYEos
< ©o0fg
T <3 3
@ b3 0
g o

z

20
TOTAL (Twenty)
Place: NEW DELHI 10 Dated:25.05.1992




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

LEMON TREE HOTELS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members’
resolution passed at the extra ordinary general meeting of the Company held on July 24, 2017 in substitution for,
and to the entire exclusion of, the earlier regulations comprised in the -extant Articles of Association of the

Company.

1 (D The regulations contained in the Table marked ‘F* in Schedule | to | Table ‘T" not to apply
the Act shall not apply to the Company, except in so far as the same
are repeated, contained or expressly made applicable in these Articles
or by the said Act.

(2) The regulations for the management of the Company and for the | Company to be governed
observance by the members thereto and their representatives, shall, | by these Articles

subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition fo its regulations
by resolution as prescribed or permitted by the Companies Act, 2013,
be such as are contained in these Articles.

Definitions and Interpretation

2 () In these Articles —

(a) “Act” means the Companies Act, 2013 (including the relevant | “Act”
rules framed thereunder) or any statutory modification or re-
enactment thereof for the time being in force and the term shall be
deemed to refer to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in these Articles
and any previous company law, so far as may be applicable.

(b) “Applicable Laws” means all applicable statutes, laws, | “Applicable Laws”
ordinances, rules and regulations, judgments, notifications circulars,
orders, decrees, bye-laws, guidelines, or any decision, or
determination, or any interpretation, policy or administration, having
the force of law, including but not limited to, any authorization by
any authority, in each case as in effect from time to time

(c) “Articles” means these articles of association of the Company or | “Articies”
as altered from time to time.

1




(d) “Board of Directars” or “Beard”, means the collective body of the
directors of the Company nominated and appointed from time to time
in accordance with Articles 85 to 95, herein, as may be applicable.

{e) “Company” means Lemon Tree Hotels Limited.
{f) “Equity Shares” means equity shares of the Company

(g) “Lien” means any mortgage, pledge, ‘charge, assignment,
hypothecation, security interest, title retention, preferential right,
option (incinding call commitment), trust arrangement, any voting
rights, right of set-off, counterclaim or banker's lien, privilege or
prierity of any kind having the effect of security, any designation of
loss payees or bencficiaries or any similar an angement under or w1th

1espect to any msurance pc:hcy, :

(h) “Rules" means thc applicable rules for the tlme bemn in force as
prescribed under refevant sections of the Act.

{1) “Memorandum” means the memarandum of the Company

U) “Seal“ means the common seal of the Company :

“Number”™ and “Gender”

“Board of Directors” ot
“Board”

“Company”
“Equity Shares”

“Lien™

“RLII_CS”‘

“Memorandum”

nsca!n

@

Words importing the smgular numbel shall mclude thc plmai number
and words importing the masculine gender shall, whers the context
admlts include tlw femmmc and neuter gcnder :

&)

Unless the context “ofher wise requlres wcrdk or  expressions
contained in these:Arficles shall bear the same meanmg as in the Act

or the Rules, as the case may bc. .

| as in the Act

,Expréssi ons in the Articles
to bear ilie sare meaning

Share eapital and ?a;‘igﬁo.n of rights -

The autharised share capital of the Company shall be such amount
and be divided into such shares as may from time fo time, be
provided in clause¢ ¥ of Memorandum with power to reclassify,
subdivide, consolidate and incréase and with power Fom time to
time, to issue any shares of the original capitel or any new capital and
upon the sub-division of shares to apportion the right to participate in
profits, jn any manner. ss between the shares resulting from -sub-

division,

Authorised share capitai

Subject to the provisions of the Act and these Articles, the shares in
the capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and on such terms and conditions
and either at a premium or at par or (subject to the compliance with
the provision of section 53 of the Act) at a discount and at such time
as they may from time to time think fit.

‘Board

Shares under control of

Subject 1o the provisions of the Act, these Articles and with the
sanction of the Company in the general meeting to give to any person
or persons the option or right to call for any shares either af par or

Board may ailoi shares
otherwise than for cash

2




premium during such time and for such censideration as the Board
think fit, the Board may issue, allat or otherwise dispose shares in the
capital of the Company on payment or part payment for any property
or assets of any kind whatsosver sold or transfeired, goods or
machinery supplied or for services rendered to the Company in the
conduct of its business and any shares which may be sc allotted may
be issued as fully paid-up or partly paid-up otherwise than for cash,
and if so issued, shall be deemed to be fully paid-up or parily paid-up
shares, as the case may be, provided that the option or right fo call of
shares shall not be given fo amy person or persons without the
sanction of the Company in the general mecting.

SA

The Company may issue the following kinds of shares in accordance
with these Articles, the Act, the Rules and other Applicable Laws:

(a) Equity Share eapital:
(i) with voting rights; and / or

(ii) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

{b) Preference share capital

Kinds of share capital

6 (1)

Every person whose name is enfered as a member in the register of
merbers shall be entitled to receive within two months afler
allotment or within one month from the date of receipt by the
Company of the application for the registration of transfer or
transmission, sub-division, consolidation or renewal of shares or
within such other period as the conditicns of issue shall provide —

(a) one or more certificates in marketable lots for all his shares of
each class or denomination registered in his name without payment of

any charges; or

(b) several certificates, each for one or more of his shares, upon

payment of Rupees Twenty for each certificate of such charges as |

may be fixed by the Board for each.certificate after the first.

Issue of cerlificate

@

In respect of any share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and
delivery of a certificate for & share to the person first named on the
register of members shall be sufficient delivery to all such holders.

Issue of share certificate in
case of joint holding

€)

Every certificate shall be under the seal and shall specify the shares to
which it relates, distinctive numbers of shares in respeot of which it is
issued and the amount paid-up thereon and shall be in such form as
the Board may preseribe and approve. ‘

Option to receive share
certificate or hold shares
with depository

A person subsaribing to shares offered by the Company shall have the
option either to receive certificates for such shares or hold the shares
in a demateriafised state with a depository, Where a person opts to

Option to receive share
certificate or hold shares




hold any share with the depository, the Company shall intimate such
depository the details of alloiment of the share to enable the
depository to enter in its records the name of such person as the
beneficial owner of that share.

with depository

1f any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof, and if any certificate is lost
ot destroyed then upon proof thereof to the satisfaction of the
Company and oh execution of such indemnity as the Board deems
adequate, a new certificate in lieu thereof shall be given, Every
certificate under this Article shall be issued on payment of fees not
iess than Rupees twenty and nat more than Rupees fifty for each
certificate as may be fixed by the Board.

Provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or where
there is no further space on the back thereof for endorsement of

transfer,

Provided that nctwithstanding what is stated above, the Board shall
comply with such rules or regulations or requirements of any stock
exchange or the rules made under the Aot or rules made under the
Securities Contracts (Regulation) Act,1956 or any other act, or rules
applicable thereof in this behalf. :

Issue of new certificate in
place of one defaced, lost
or destroyed

8A

Except as required by Applicable Laws, no person shall be
recognized by the Company as holding any share upon any trust, and
the Company shall not be bound by, or ke compeiled in any way to
recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any inferest in
any fractional part of a share, or (except only as by these Articles or
by Applicable Laws} any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder,

8B

Subject to the applicable provisions of the Act and other Applicable
Laws, any debentures, debenture-stock or other securities may be
issued at & discount, premium or otherwise and may be issued on
condition that they shall be convertible into shares of any
denomination, and with any privileges and conditions as to
redemption, surrender, drawing, allotment of shares and attending
(but not wvoting) at a general meeting, appointment of nominge
directors, ete. Debentures with the right to conversion into or
atleiment of shaves shall be issued only with the consent of the
Conipany in a general meeting by special resolution,

Terms of issue of

debentures

The provisions of the foregoing Articles reiating to fssue of
certificates shall mufaiis mutandis apply to issve of certificates for
any other securities mcluding débentures (except where the Act
otherwise requites) of the Company.

Provisions as to issue of
certificates  to  apply
mtalis  mutandis © to
debeniures, ete.

10 ()

The Company may exercise the powers of paying- commissions
conforred by the Act, to any person in connection with the

Power to pay commission
in conaection with
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subscription to its securities, provided that the rate per cent or the
amount of the commission paid of agreed fo be paid shall be
disclosed in the manner required by the Act and the Rules,

securities issued

Rate of commission in

(2) The rate or amount of the commission shall not exceed the rate or
amount prescribed in the Rules, accordance with Rules
(3} The cominission may be satisfied by the payment of cash or the | Mode . of payment of
allotment of fully or partly paid shares or partly in the one way and | corgmission
partly in the other.
11 (1) If at any time the share capital is divided into different classes of | Variation of members'
. shares, the rights attached to any class (unless otherwise provided by | rights
the terms of issue of the shares of that class) may, subject to the
provisions of the Act, and whether or not the Company js being
wound up, be varied with the consent in writing, of such number of
the holders of the issued shares of that class, or with the sanction of a
resolution passed dt a separate mecting of the holders of the shares of
that class, as prescribed by the Act,
{2) To every such separate meeting, the provisions of these Articles | Provisions as fo generat
relating to general meetings shall mutatis mutandis apply. meetings to apply muteris
nintandis to each Meeting
12 The rights conferred upon ‘the holders of the shares of any class | Issue of fiuther shares not
issued with preferred or other rights shall mot, unless otherwise | to affect rights of existing
expressly provided by the terms of issue of the shares of that class, be | members
deemed to be varied by the creation or issue of further shares ranking
pmi passu therewith.
13 Subject to section 55 and cther provisions of the Act, the Board shall { Power to issue redeemable
have the power 1o issue or re-issue preference shares of one or more | preference shares
classes whick are liable to be redeemed, or converted to equity
shares, on such terms and conditicns and in such manner as
determined by the Board in accordance with the Act,
14 (1) Where at any time, the Company proposes to increase its subsoribed | Further issue of share

capital by issue of further shares, either ouf of the unissued capital or
the increased share capital, such shares shall be offered:

{a) to persons who, at the date of offer, are holders of Equity Shares

of the Company, in propottion as near as circumstances admit, fo
the share capital pald up on those shares by sending a letter of
offer on the following conditions : - ’

(i} the aforesaid offer shall be made by a notice specifying the
number of shares offered and limiting 2 time prescribed
under the Act from the date of the offer within which the
offer, if not accepted, will be desmed to have been daclined

(i) the aforementioned offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares

capital

5




offered to him or any of them in favour of any other person
and the notice mentioned in sub-Article (i), above shall
contain a statement of this right; and

(iii) after the expity of the time specified in the aforesaid notice
or on receipt of earlier intimation from the person to whom
such notice is given that he declines to accept the shares
offered, the Board of Directors may dispose of them in such
manter which is not disadvantageous to the shareholders and

the Company; or

(b) to employees under any scheme of employees’ stock option,
subject to a special resolution passed by the Company and subject to
the conditions as specified under the Acl and Rules thereunder; or

(c) to any persons, if it is authorized by a special resolution passed by
the Company in a General Meeiing, whether or not those persons
include the persons referred to in clause {a) or clause (b} abovs, either
for cash or for consideration other than cash, subject to applicable
provisions of the Act and Rules thereunder.

The notice referred to W sub-clause (i) of sub-Asticle (a) shall be
dispatched through registered post or speed post or through electronic
mode to all the existing Members at least 3 (three) days before the

opening of the issne.

The provisions contained in this Article shall be subject fo the
provisions of the Section 42 and Section 62 of the Act, the rules
therennder and other applicable provisions of the Act.

@

Nothing in this Article shall apply to the increase of the subscribed
capital of the Company caused by the exercise of an option as a term
attached to the debentures issued or loans reised by the Company fo
convert such debenture or loans Into shares in the Company.

Provided that the terms of issue of such debentures or loan containing
such an option have been approved before the issue of such debenture
or the raising of loan by a special resolution passed by the Company

in general meeting,

3

A further issue of shares may be made in any manner whatsoever as
tlte Board may determine including by way of preferential offer or
private placement, subject to and in accordance with the Act and the

Rules.

Mode -of further issue of
sharés

15 ()

The Cormpany shall have a first and paramount Lien -

(a) on every share (not being a fully paid share) and upon the
proceeds of sale thereof for all monies (whether presently payable ot
not) called, or payable at a fixed time, in respact of that share; and

(b) on all shares (not being fully paid shares} standing registered in
the name of a member, for all monies presently payable by him or his

Company’s lien on shares




estate to the Company:

Provided that the Board may at any time declare any share fo be

wholly or in part exempt from the provisions of this Article.

The Company’s Lien, if any, on a shave shall extend to all dividends

Lien to extend fo

&)
or interest, as the case may be, payable and bonuses declared fiom | dividends, ete.
time to time in respect of such shares for any monsy owing to the
Company. :
(3) Unless otherwise agreed by the Board, the registration of a transfer of | Waiver of Lien in case of
shares shall operate as a waiver of the Company’s Lien, tegistration
16 The Company may sell, in such manner as fie Bonrd thinks fit, any | As to enforcing Lien by
shares on which the Company has a Lien: sale
Provided that no sale shall be made—
(a) unless 2 sum in respect of which the Lien exists is presently
payable; or
{b) until the expivation of fourtcen days after a notice in writing
stating and demanding payment of such part of the amount in respect
of which the Lien exists as is presently payable, has been given to the
registered holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency or otherwise.
17 () To give effect to any such sals, the Board may authorise some person | Validity of sale
to transfer the shares sold to the purchaser thereof.
) The purchaser shall be registered ss the holder of the shares | Purchaser to be registered
comprised in any such transfer. holder
(3) The receipt of the Company for the consideration (if any) given for | Validity of Company’s
the share on the sale thereof shall (subject, if necessary, to execution | receipt
of an instrument of transfer or a transfer by relevant system, s the
case may be) constitute & geod title to the share and the purchaser
shall be registered as the holder of the share.
4) The purchaser shall not be bound to see to the application of the | Purchaser not affected
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings with reference to the sale
18 (1) The proceeds of the sale shall be received by the Company and | Application of proceeds of
applied in payment of such part of the amount in respect of which the | sale
Lien exists as is presently payable.
{2) The residus, if any, shall, subject to e like Lien for sums not presently | Payment  of  residual
payable as existed upon the shares before the sale, be paid to the | money

person entitled to the shares at the date of the sale.




19

In exercising its Lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and
accordingly shall not {except as ordered by a court of competent
Jurisdiction or unless required by any statute) be bound fo recognise
any equitable or other claim to, or interest in, such shate on the part
of any other person, whether a creditor of the registered holder or
otherwise. The Company’s Lien shall prevail notwithstanding that it
has received notice of any such claim,

Outsider’s Lien not (o
affect Company’s Lien

20

The provisions of these Articles relating to Lien shall musatis
mutandis apply to any other secutities including debeéntures of the

Company.

Provisions as to Lien to
apply mutalis mutandis to
debentures, etc. '

Calls on shares

21 ()

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

Board may make Calls

@

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

Natice of call

®

The Board tmay, from time to time, at ifs discretion, extend the time
fixed for the payment of any call in respect of one or more members
as thie Board may deem apprepriate in any circumstances.

Board may extend time for
payment

#

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

Revocation or
postponement of call

22

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

Call to take effect from
date of resolution

23

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

Liability of joint holders
of shares

24 (D)

If a sum called in-respect of a share is not paid before or on the day
appointed for payment thereof (the “due date™), the person from
whom the sum is dus shall pay interest thereon from the due date to
the time of actual payment af such rate as may be fixed by the Board,

When interest on cali or
instalment payabie

(2)

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

Board may waive interest

25 ()

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

Sums deemed to be calls
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date on which by the terms of issue such sum becomes payable,

@

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

Effect of nonpayment of
SUmS

26

The Board -

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

(b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payablé) pay interest
at such rate as may be fixed by the Board. Nothing contained in this
clause shall confer on the member {a) any. right to participate in
profits ot dividends or (b} any voting rights in respect of the moneys
50 paid by him until the same would, but for such payment, become

presently payable by him,

The Directors may at any time repay the amount so advanced,

Payment in anticipation of
calls may carry interest

27

1f by the conditions of allotment of any shares, the whole or part of

the amount of issue price thereof shall be payable by installments,

then every such installment shall, when due, be paid to the Company
by the person who, for the time being and from time to time, is or
shalf be the registered holder of the share or the legal representative
of a deceased registered holder,

Installments on shares fo
be duly paid

23

All calls shall be made on a uniform basis on alf sharss falling under
the same class.

Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fail under the

same class.

Calls on shares of same
class 1o be on unmiform
basis

2%

Neither 3 judgment nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of
any money which shall from time to tine be due from any member in
respect of any shares either by way of principal or interest nor any
indulgence granted by the Compauy in respect of payment of any
such money shall preclude the forfeiture of such shares as herein
provided.

Partial payment not to
preclude forfeiture

30

The provisions of these Articles relating to calls shall mndadis
mutandis apply to any other secutities including debentures of the

Company.

Provisions as to calls to
apply miatis mutandis to
debentures, etc. -




Transfer of shares

31 0)

A common form of transfer shall be used and .the instrument of
transfer of any share in the Company shall be in writing which shall
be duly executed by ot on behalf of both the transferor and transferee
and all provisions of section 56 of the Act and statutory modification
thereof for the time being shall be duly complied with in respect of all
transfer of shares and regfstration thereof,

Instrument of transfer to
be executed by transferor
and transferee

e

The transferor shall be deemed to remain g holder of the share until
the name of the transferee is entered in the register of members In

respect thereof.

32

The Board may, subject to the right of appeal conferred by the
Section 58 of the Act decline to register -

{2) the fransfer of a shate, not being a fislly paid share, to a person of
whorn they do not approve; or .

(b) any transfer of shares on which the Company has a Lien,

Board may refuse to

register transfer

33

The Board may decline to recognise any instrument of transfer
unless-

(a) the instrument of transfer is duly executed and is in the form as
prescribed in the Rules made under sub-section (1) of Section 56 of
the Act;

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

transfer; and

{c} the instrument of transfer is in respect of only one class of shares.

Board may decline to
recognize  instrument of
transfer

34

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

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

aggregate in any year.

Transfer of shares when
suspended

34A

Subject to the provisions of sections 58 and 39 of the Act, these

| Articles and other applicable provisions of the Act or any other

Applicable Laws for the time being in force, the Board may refuse
whether in pursuance of any power of the Company under these
-Articles or any other Applicable Laws to register the transfer of, or
the transmission by operation of Applicable Laws of the right to, any
shares or interest of a member in or debentures of the Company. The
Company shall within one (1) month from the datc on which the

Notice of refusal to
register transfer

10




instrument of {ransfer, or the intimation of such transmission, as the
case mway be, was delivered to Company, or such other period as may
be prescribed, send nctice of the refiisal to the transferee and the
transferor or to the person giving intimation of such transmission, as
the case may be, giving reasons for such refusal. Provided that,
subject to provisions of Article 32, the registration of a transfer shall
not be refused on the pround of the transferor being either alone or
Jjointly with any other person or persons indebted to the Company on
any account whatsoever. Trausfer of shares/debentures in whatever
lot shall not be refused,

Provisions as to transfer of

35 The provisions of these Articles refating to transfer of shares shall
mutatis nutondis apply to any other secutities including debentures | shares to. apply mutatis
of the Company. mutanpdis to  debentures,
efe.,
Transmission of shares
36 (D) On the death of a member, the survivor or survivors where the | Title to shares on death of
member was a joint holder, and his nominee or nominees or legal | a member
representatives where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his inferest in the
shares,
{2) Nothing in clause (1) shall release the estate of a deceased joint | Estate of  deceased
holder from any liability in respect of any share which had been | member liable
jointly hield by him with cther persons. ‘
37 (1) Any person becoming entitled to a share in consequence of the death | Transmission Clause
or insolvency of a member may, upon such evidence being produced
as may from time fo time ptopetly be required by the Board and
subject as hereinafter provided, elect, either —
(a} to be registered himself as holder of the share; or
(b} to make such transfer of the share as the deceased or insolvent
member could have made.
2) The Board shall, in either case, have the same right to decline or | Board’s right unaffected
suspend registration as it would have had, if'the deceased or insolvent
member had transferred the share before his death or insolvency.
(3) . | The Company shall be fuily indemnified by such person from all | Indesmity to the Company
liability, if any, by actions taken by the Board to give effect to such
registration or transfer.
38 (D If the person so becoming entitted shall elect to be registered as | Right to election of holder
holder of the share himself, he shall deliver or send to the Company a | of share
notice in writing signed by him stating that he so elects,
(2) If the person aforesaid shall eIecf to transfer the share, he shall festify | Manner~ of  testifying
election -

his election by executing a transfer of the share,

i1




(&)

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

Limitations applicable to
notice

3%

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

Provided that the Board may, at any time, give notice requiring any
such persan to elect either 10 be registered himself or to transfer the
share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of
the notice have been complied with.

Claimant to be entitled to

40

The provisions of these Articles refating to transmission by operation
of law shall murtatis mutandis apply to any other securities including
debentures of the Company

same advantage

Provisions as to
transmission  to  apply
wutatlts  mntandis  to

debentures, etc.

40A

No fee shall be charged for repistration of transfer, transmission,
probate, succession certificate and letters of administration, certificate
of death or marriage, power of attorirey or similar other document

No . fee for transfer or
fransmission

Forfeiture of shares

41

If a member fails to pay any call, or instelment of a call or any money
due in respect of any share, on the day appointed for payment therecf,
the Board may, at any time thereafter during such time as any part of
the cal} or instalment remains unpaid or a judgement of decree in
respect thereof remains unsatisfied in whole or in part, serve a notice
on him requiring payment of so much of the call or instalment or
other money as is unpaid, together with any inferest which may have
accrued and all expenses that may have been incurred by the
Company by reason of non-payment. .

If call or instalment not
paid notice must be given

42

The notice aforesaid shalk;

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

(b) stale that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made shall be

Form of notice

12




liable to be forfeited.

43

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafler, before the payment required by the notice has
been made, be forfeited by 4 resolution of the Board to that effect.

In default of payment of
shares to be forfeited

44

Neither the receipt by the Company for a portion of any money which
may from time to time be due from any member in respect of his
shares, nor any indulgence that may be granted by the Company in
respect of payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture in respect of such
shares as herein provided, Such forfeiture shall include all dividends
declared or any othier moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture, '

Receipt of part amount or
grant of indulgence not to
affect forfeiture

45

1 When any share shall have been‘so forfeited, notice of the forfeiture

shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by any omission or
neplect or any failure to give such nctice or make such entry as
aforesaid.

Entry of forfeiture in
register of members

46

The forfeiture of a share shall invoive extinction at the time of
forfeiture, of ali interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to the

share,

Effect of forfelture

47 (1)

A forfeited share shall be desmed to be the property of the Company
and may be sold or re-allotted or otherwise disposed of either to the
persont who was before such forfeiture the holder thereof or entitled
thereto or to any other person on such terms and in such manner as

| the Board thinks fit.

Forfeited shares may be
sold, ete.

e

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

Cancellation of forfeiture

48 (1)

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

him to the Company in respect of the shares.

Members still liable to pay
money owing at the time
of forfeiture

AH such monies payable shall be paid together with interest therecn
at such rate as the Board may determine, from the time of forfeiture
until payment or realisation. The Board may, if it thinks fit, but
without being under any obligation to do so, enforce the payment of
the whole or any portion of the monies due, without any ailowance
for the value of the shares at the time of forfeiture or waive payment

Member still lable to pay
money owing at fime of
forfefture and interest

13




in whole or in part,

@

The liability of such person shall cease if and when the Company
shall have received payment in full of all such monies in respect of

the shares.

Cesser of liability

IR

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

Certificate of forfeiture

@

The Company may receive the consideration, if any, given for the
share on any sale, re-aflotment or disposal thereof and may exceute a
transfer of the share in favour of the person to whom the share is sold

or disposed of;

Title of purchaser and
transferee  of forfeited
shares

3)

The transferee shall thereupon be registered as the holder of the
share; and : ‘

Transferee to be registered
as holder

“

~The transferee shall not be bound to see to the application of the

purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

Transferee not affected

50

Upon any sale after forfeiture or for enforcing a Lien in exercise of
the powers hereinabove given, the Board may, if necessary, appoint
some person to execute an insttument for transfer of the shares sold

and cause the pu}chaser’s name ta be entered in the register of

members in respect of the shares sold and after his name has been
entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person,

Validity of sales

51

Upon any sale, re-allotment or other disposal under the provisions of
the preceding Articles, the certificate(s), if’ any, originally issued in
respect of the relative shares shall (unless the same shall on demand
by the Company has been previously surrendered fo it by fhe
defaulting member) stand cancelled and become null and void and be
of no effect, and the Board shall be entitled to issue a duplicats
certificate(s) in respect of the said shares to the person(s) entitled

thereto.

Cancellation of  share
certificate in respect of
forfeited shares

52

The Board may, subject to the provisions of the Act, accept a
surrender of any share from or by any member desirous of
sutrendering them on such terms as they thirk fit, ’

Surrender of  share

certificates

53

"Fhe provisions of these Articles as to forfeiture shall apply in the case
of non-payment of any sum which, by the terms of issue of a share,
becomes payable at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the same had been

Sums deemed to be calls

14




payable by virtue of a call duly made and notified.

54

The provisions of these Articles relating to forfeiture of shares shall
mutatts mutandis apply to any other securities including debentures

of tﬁg Company.

Provisions as to forfeiture

of shares to apply mutatis

mutandis to debentures,
ete.

Alteration of capital

55

Subject to the provisions of the Act, the Company may, by ordinary
resofutior -

(a} increase the share capital by such sum, to-be divided into shares of
such amount as it thinks expedient;

{b} consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

Provided that any consolidation and division which results in changes
in the voting percentage of members shall require applicable
approvals under the Act;

(¢) convert all or any of its fully paid-up sheres into stock, and
reconvert that stock into fully paid-up shaves of any denomination;

(d) sub-divide its existing shares or any of them into shares of smailer
amount than is fixed by the memorandum;

{(e) cancel any shares which, at the date of the passing of the
resolution, have not been teken or agreed to be taken by any person.

Power to alter shate
capital

56

Where shares are converted info stock:

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

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

arose;

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

Right of stockholders

15




shares, have conferred that privilege or advantage;

(¢) such of these Articles of the Company as are applicable to paid-up
shares shall apply to stock and the words “share” and
“sharehoider”/“member” shall include “stock” and “‘stock-holder”

respectively,

57

The Company may, by resolution as praséribed by the Act, reduce in
any manner and in accordance with the provisions of the Act and the

Rules, —

(a) its share capital; and/or

(b} 'any capital redemplion reserve account; and/or
(c) any secur%ties premium account; andfor

{d) any other reserve in the nature of share capital.

Reduction of capital

58

Where two or more persons are registered as joint holders (not more
than three) of any share, they shall be deemed (so far as the Company
is concerned) to hold the same as joint tenants with benefits of
survivorship, subject to the following and other provisions contained
in these Articles:

(a) The joint-holders of any shadre shall be liable severally as well as
jointly for and in respect of ail calls or instalments and other
payments which ought to be made in respect of such shave.

(b) On the death of any one or more of such joint-holders, the
survivor or survivors shall be the only person or persons recognized
by the Company as having any title to the share but the Board may
require such evidence of death as they may deem fif, and nothing
herein contained shall be taken to reiease the estate of a deceased
joint-holder ﬁ'om any liability on shares held by him joinily with any
ofhet’ person. ’

(¢) Any one of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such share,

(d) Only the person whose name stands first in the register of
members as ane of the Joint-holders of any share shall be entitled to
the delivery of certificate, if any, relating to such share or to receive
notice {which term -shafl be deemed to include all relevant
documents) and any notice served on or sent to such person shall be
deemed service on all the joint-holders.

(e) (i) Any one of two or more joint-holders may vote at any meeting
either personally or by attorney or by proxy in respect of such shares
as if he were solcly entitled therete and if more than one of such joint

Joint holders

Liability of Jeint holders

Death of one or more
Jjoint-holders

Receipt of one Sufficient

Delivery of certificate and
giving of notice to first
named holder

Vote of joint holders

16




holders be present at any meeting personally or by proxy or by
attorney then that one of such persons so present whose name stands

first or higher (as the case may be) on the register in respeet of |

suchshares shall alone be entitled to vote in respect thereof,

{ii) Several executors or administrators of a deceased member in
whose (deceased member) sole hame any share stands, shall for the
purpose of this clause be deemed joint-holders,

(5 The provisions of these Articles relating to joint holders of shares
shall mmtatis mutandis apply to any other securities ncluding
debentures of the Company registered in joint names.

Executors or
administrators  as  joint
holders

Provisions as to joint
holders as to shares to
apply muzatis mitandis to
debentures, elc.

Capitalisation of profits

59 (1)

The Company by ordinary resolution in general meeting may, upon
the recommendation of'the Board, resolve

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

(b) that such sum be accordingly set frec for distribution in the
manner specified in clause (2} below amongst the members who
would have been entitled thereto, if distributed by way of dividend
and in the same preportions.

Capitalisation

@

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision cotitained in clause (3) below, either in or

towards :

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

(B) paying up in full, unissued shares or other securities of the
Cotmpany. to be allotted and distributed, credited as fully paid-up, to
and amongst such members in the proportions aforesaid;

(C) partly in the way speciﬁea in sub-clause (A) and partly in that
specified in sub-clause (B).

Sum how applied

3

A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purpeses of this Article, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus
shares;

4

The Board shall give effect to the resolution passed by the Company
in purswance of this Article.

17




60

(1)

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

{a) make al{ appropriations and applications of the amounts resolved
to be capitalised thereby, and all allotments and issues of fully paid
shares ar other securities, if any; and

(b) generally do all acts and things required to give effect thereto.

Powers of the Board for
capitalisation

ey

The Board shall have power—

(a) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or otherwise as it thinks
fit, for the case of shares or other securities becoming distributable in

fractions; and

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

Board's power to issue
fractional certificate/
coupon ete

€)

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

Agreement binding on

members

Buy-back of shares

61

Notwithstanding anything contained in these Articles but subject to
all applicable provisions of the Act or any other Applicable Laws for
the time being in force, the Company may purchase its own shares or
other specified securities. '

Buy-back of :shares

General meetings

62

All general meetings other than annual general meeting shall be
called extraordinary general mesting, - :

Extracrdinary general

meeting

63

The Board may, whenever it thinks fit, call an exftacrdinary general
meeting.

Powers of Board to call
extraordinary general
meeting

Proceedings at gencral meetings

64

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

to business,

Presence of Quoram

18




No business shall be discussed or fransacted at any general meeting

Business  confined to

63
except clection of Chairperson whilst the chair is vacant, election of Chairperson

whilst chair vacant

66 The quorum for a general meeting shall be as provided in the Act. Quorum  for  general

meeting

67 If at any meeting no director is willing to act as Chairperson or ifno | Members  to  elect a
director is present within fifteen minutes afler the time appointed for | Chairperson
holding the meeting, the members present shall, by poll or
electronically, choose one of their members to be Chairperson of the
meeting.

68 On any business at any general meeting, in case of an equality of | Casting vole of
votes, whether on a show of hands or electronically or on a poll, the | Chairperson at general
Chairperson shall have a second or casting vote. meeting :

69 (1) The Company shall cause minutes of the proccedings of every | Minutes of proceedings of
general meeting of any class of members or creditors and every | meetings and
resolution passed by postal ballot to be prepared and signed in such ]
manner as may be prescribed by the Rules and kept by making within | tesolutions  passed by
thirty days of the conclusion of every such meeting concerned or | Postal ballot
passing of resolution by postal ballot entries thereof in books kept for ’
that purpose with their pages consecutively numbered.

2 There shall not be included in the minutes any matter which, in the | Certain matters not fo be
opinion of the Chalrperson of the meeting — included in Minutes
{(a) is, or could reasonably be regarded, as defamatory of any person;
or :
(b) is irrelevant or immaterial to the p'rocéedings; or
(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in regard to the | Discretion of Chairpersen
inclusion or non-inclusion of any maiter in the minutes on the | in relation to Minutes

) " grounds specified in the aforesaid clause.

)] The minutes of {he meeting kept in accordance with the provisions of | Minutes to be Evidence
the Act shall be evidence of the proceedings recorded therein.

70 (1) The books containing the minutes of the proceedings of any general | Inspection of minute
meeting of the Company or a resolution passed by postal ballot shall: | books of general meeting
(a) be kept at the registered office of the Company; and
{b) be open to inspection of any member without charge, during
11.00 a.m. to 1.00 p.m. on all working days other than Saturdays.

(2) Any member shall be entitled to be furnished, within the time | Membets may obtain copy

19




prescribed hy the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed
by the Board, with & copy of any minutes referred to in clauss (1)
above:

Provided that a member who has made a request for provision of 2
soft copy of the minutes of any previcus general meeting held during
the period immediately preceding three financial years, shall be
entitled to be furnished with the same free of cost.

of minutes

Powers 1o arrange security

71 The Board, and also any person(s) awthorised by it, may take any
action before the commencement of any general meeting, or any | at meetings
meeting of a class of members in the Company, which they may think
fit to ensure the security of the meeting, the safety of people attending
the meeting, and the future orderly conduct of the mesting, Any
decision made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned shall be |
subject to such decision.
Adjournment of meeting
72 (1) The Chairperson may, stia moty, adjourn the meefing from time to | Chairperson may adjourn
time and from place to place, the meeting
2 Mo business shell be transacied at any adjovrned mesting other than | Business  at adjourned
the business left unfmished at the meeting from which the | meeting
adjournment took place.
(3) | When & mecting is adjourned for thirty days ar more, notice of the | Notice  of adjourned
adjourned meeting shall be given as in the case of an original | meeting
meeting,
4) Save as aforesaid, and save as provided in the Act, It shall not be { Notice of  adjourned
necessary to give any notice of an adjournment or of the business to | meeting not required
be transacted at an adjourned meeting.
Voting rights
73 Subject to any rights or restrictions for the time being attached to any | Entitlement to vote on
class or classes of shares - : show of hands and on poll
(a) on a show of hands, every member present in person shall have
one vote; and
(b) on a poll, the voting rights of members shall be in proportion to
tiis share in the paid-up Equity Share capital of the company.
74 A member may exercise his vote at a meeting by electronic means in | Voting through electronic
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accordance with the Aot and shall vote only once.

means

75 ()

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

Vote of joint holders

@

For this purpose, seniority shall be determined by the order in which
the narnes stand in the register of members,

Seniority of names

76

A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a pol], vote by
proxy. If any member be a minor, the vote in respect of his share or
shares shall be by his guardian or any one of his guardians.

How memhers hon
compas mentls and

minor may voie

77

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he was
the registered holder of such shares, provided that at Jeast 48 (forty
eight) hours before the time of holding the meeting or adjourned
meeling, as the case may be, at which he proposes to vote, he shall
duly satisfy the Board of his right to such shares unless the Beard
shall have previously admitted his right to vote at such meeting in
respect thereof.

Votes in respect of shares |
of deceased or insolvent
members, elc,

78

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

Business may proceed
pending poll

79

No member shall be entitled to vote at any general mesting unless all

calls or other sums presently payable by him in respect of shares in

the Company have been paid or in regard to which the Company has
exercised any right of Lien.

Restriction on  voting

rights

80

A member is not prohibited from exercising his voting on the ground
that he has not held his share or ofher interest in the Campany for any
specified period preceding the date on which the vote is taken, or on
any other ground not being a ground set out in the preceding Article.

Restriction on exercise of
voting rights in other cases |
to be void

81

Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same
liabilities as all other members of the same class.

Equal rights of members

Proxy

82 (1)

Any member entitled to attend and vote at a general meeting may do
so either personaily or through his constituted attorney or through
another person as a proxy on his behalf, for that meeting.

Metiber may vote in
person or ofherwise

@

The Instrument appointing a proxy and the power-of aftorney or other
authority, if any, under which it is signed or a notarised copy of that

Proxies when to be
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power or authority, shall be deposited at the registered office of the
Company not lsss than 48 hours before the time for holding the
meeting ar adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid,

deposited

An instrument appointing & proxy shall be in the form as prescribed

Form of proxy

83
in the Rules.
84 A vote given in accordance with the terms of an instrument of proxy | Proxy te  be  valid
shall be valid, notwithstanding the previous death or insanity of the [ notwithstanding death of
.principal or the revocation of the proxy or of the authority under | the principal
which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given:
Provided that no infimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at ils
.office before the commencement of the meeting or adjourned meeting
at which the proxy is used,
Board of Directors
85 Unless otherwise determined by the Company in general meeting, the | Board of Directors
number of directors shall not be less than 3 (thres) and shall not be
more than 15 (fifteen), .
86 (1) The Board of Directors shall appoint the Chairman of the Company Chairman
2 The Board shall have the power to determine the directors whose | Directors not liable to
: period of office is or is not fiable to determination by retirement of | refire by rotation
directors by rotation. :
(3} | The same individual may, st the sams time, be appeinted as the | Same individual may be
Chairperson of the Company as well as the Managing Director or ! Chairperson and
Chief Executive Officer of the Company. Managing Director/ Chief
: Executive Officer
87 (D) The remuneration of the ditectors shall, in so far as it consists of a | Remuneration of Directors
monthly payment, be deemed to accrue from day-to-day. )
[¢)] The remuneration payable to the directors, including manager, if any, | Remuneration to require
shall be determined in accordance with and subject to the provisions | members’ consent
of the Act by an ordinary resolution passed by the Company in
general meeting,
3) In addition to the remuneration payable to them in pursnance of the | Travelling and  other
Act, the directors may be paid all travelling, hotel and other expenses | expenses

properly incwred by thern—

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of the
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4 Company; or

(b) in connection with the business of the Company.

“

Subject to the provisions of these Atticles and the provisions of the
Act, the Board may, decide to pay a Director out of funds of the
Company by way of sitting fees, within the ceiling prescribed under
the Act, a sum to be determined by the Board for each meeting of the
Board or any committes or sub-committes thereof attended by him in
addition to his fraveling, boarding and lodging and other expenses
incurred

Sitling Fees

APPOINTMENT AND REMUNERATION OF HRECTORS

83

The Company by ordinary resolution or the Directors may, subject to
the relevant provisions of the Act, fiom time to time, appoint one or
more of the Directors to be Managing Director or Managing
Directors or other whole-time Director(s) of the Company, for a term
not exceeding five years at a time and may, from time to time,
(subject to the provisions of any contract between him or them and
the Company} remove or dismiss him ot them.from office and
appoint another ot others in his or their place or places and the
remumeration of Managing or Whole-Time Direcior(s) by way of
salary and commission shail be. in accordance with the relevant
provisions of the Act

Appointient

88A,

Notwithstanding anything contained in these Articles, so long as each
of Maplewood Investment Lid and APG Strategic Real Estate Pool
N.V,, individnally hold at least [0%6 of the Company’s fully diluted
paid-up share capital, each of Maplewood Investment Ltd and APG
Strategic Real Estate Pool NV, would be entitied to nominate one
Directar, respectively on the Board of the Company, subject to the
approval of the members of the Company through a special resclution
passed at the first general meeting of the Company held post
completion of an initisl public offering of the equity shares of the
Company.

Investor Director

89

Subject to the relevant provisions of the Act, the Board may, from
time to time, entrust to md confer upon a Managing Director or
whole-time Director for the time being, such of the powers
exetclsable under these presents by the Board as it may think fit, and
may confer such power for such time, and to be exercised for such
objects and purposes, and upon such term:s and conditions, and with
such restrictions as it think fit, and the Board may, froni time to time,
revoke , withdraw, alter or vary any such powers.

Powers of MD/WTD

20

Subject to the provisions of Section 196, 197 and 188 read with
Schedule V to the Act, the Directors shall be. paid such further
remuneration, whether in the form of monthly payment or by a
percentage of profit or etherwise, as the Company in General meeting
may, from fime to time, determine and such further remmuneration
shall be divided among the Directors in such proportion and in such

Remuneration
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manner as the Board may, from thme to time, determine and in default
of such determination shall be divided among the Directors equally or
if so determined paid on & monthly basis.

91

Subject to the provisions of these Articles, and the provisions of the
Act, if any Director, being willing, shal! be called upon te perform
extra service or to make any special exertions in geing or residing
away from the place of his normal residence for any of the purpeses
of the Company or has given any special attendance for any business
of the Company, the Company may remutierate the Director so doing
either by a fixed sum or otherwise as may be determined by the

Director

Payment for Extra Service

7]

All cheques, promissory notes, drafts, Audls, bills of exchange and
other negotiable instruments, and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as
the Board shall from‘t[me to time by resolution determine.

Execution of negotiable
instraments

93 (1)

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

the Board by the Articles.

Appointment of additional
directors

@

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

Duration of office of
additional director

94 (D)

The Board may appoint an alternate director to act for a director
(hereinafter in this Article called “the Original Director”) during his
absence for a period of not less than three months from India. No
person shall be appointed as an alternate director for an independent
director unless he is qualified o be appointed as an independent
director uader the provisions of the Act.

Appointment of alternate
director

@

An alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been
appointed and shall vacate the office if and when the Original
Director returns to India

Duration of office of
alternate director

3

Tf the term of office of the Original Director is determined before he
returns to India the automatic reappointment of retiring directors in
default of another appointment shall apply to the Criginal Director
and not to the altemate divector.

Re-appointment
provisions applicable to
Original Director

95 (1)

It the office of any director appointed by the Company in general
meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may, be filled by the Board of

Appointment of director to
fill a casnal vacancy
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Directors at a meeting of the Board.

2) The director so appointed shall hold office only upto the date upto | Duration of office of
which the director in whose place he is appointed would have held | Director appointed to filt
office if it had not been vacated. casual vacancy

Powers of Board
96 The management of the business of the Company shall be vested in | General powers of the
the Board and the Board may exercise all such powers, and do all ' Company vested in Board
such acts and things, as the Company is by the memorandum of
association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise direcied or required to be
exercised or done by the Company in general meeting but subject
nevertheless to the provisions of the Act and other Applicable Laws
and of the memorandurn of association and these Asticles and to any
regulations, not being inconsistent with the memorandum of
assoctation and these Articles or the Act, from time to time made by
the Company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.
Proceedings of the Board
97 (1) The Board of Directots may meet for the conduct of business, adjourn | When meeting to  be
and otherwise regulate its meetings, as it thinks fit. convened

) The Chairpersen of any cne Director with the previous consent of the | Who may summon Board
Chairperson may, or the company seoretary on the direction of the | meeting
Chairperson shall, at any time, summeon a meeting of the Beard.

{3)- The quorum for 3 Board meeting shall be as provided in the Act. Quorum for Board

‘ mectings

(4) The participation of directdrs in a meeting of the Board may be either | Participation at Board
in person or through video conferencing or audio visual means or | meetings
teleconferencing, as may be prescribed by the Rules or permitted
under Applicable Laws. :

08 (1) | Save as otherwise expressly provided in the Act, questions arising at | Questions  at  Board
any meeting of the Board shall be decided by a majority of vofes. meeting how decided
(2) i In case of an equality of votes, the Chairperson of the Board, if any, | Casting vate of
shall have a second or casting vote. Chairperson at  Board
meeting
99 The. continuing dircctors may act notwithstanding any vacancy in the | Directors not {0 act when
Board; but, if and so long as their number is reduced below the | number  falls  below
minirmum

quorum fixed by the Act for & meeting of the Board, the continuing
directars or director may act for the purpose of increasing the number
of directors to that fixed for the quorum, or of summeoning a general
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meeting of the Company, but for no other purpose.

The Chalrperson of the Company shall be the Chaitperson at

Who 10 preside at

or by any person acting as a director, shall, notwithstanding that it
may be afterwards discovered that there was some defect m the
appeintment of any one or more of such directors or of any person
acting as aforesaid, ar that they or any of them were disqualified or
that his er their appointment had terminated, be as valid as if svery
snch director or such person had been duly appointed and was

100 (1)
meetings of the Board. In his absence, the Board mdy elect a | meetings of the Board
Chairperscn of its meetings and determine the period for which he is
to hold office.

) If no such Chairperson is elected, or if at any meeting the | Directors to elect a
Chafrperson is not present within fifteen minutes after the time | Chairperson
appointed for holding the mesting, the dirsctors present may choose
one of their number to be Chairperson of the meeting

101 (1) The Board may, subject to the provisions of the Act, delegate any of | Delegatian of powers
its powers to Committees consisting of such member or members of
its body as it thinks fit.

2 Any Committee s0 farmed shall, in the exercise of the powers so Commit‘tee' to conform to
delegated, conform to any regulations that may be imposed on it by | Board regulations
the Board.

3) The participation of directors in & meeting of the Committee may be Parﬁcipaﬁou at Committee
either in person or through video conferencing or audio visual means | meetings
or teleconferencing, as may be prescribed by the Rules or permitted
under Applicable Laws, ’

102 (1) A Commitice may elect a Chairperson of its meetings unless the | Chairperson of Committee
| Board, while constituting a Cammitiee, has appointed a Chairperson
of such Committes,

2) If no such Chairperson is elected, or if at any meeting the | Who to preside at
Chairperson is not present within fificen minutes after. the time | meetings of Committee
appointed for holding the meeting, the members present may choose
one of their members to be Chairperson of the meeting,

183 (1) A Commitiee may meet and adjourn as it thinks fit, Cornmittes to meet

@2 Questions arising at any meeting of a Committee shall be determined } Questions at Commiitee
by a malority of votes of the mermbers present. meeting how decided

[€)) In case of an equality of votes, the Chairperson of the Committee | Casting vote of
shall have a second or casting vote. Chalirperson at Committee

meeting
104 All acts done in any meeting of the Board or of a Commitiee thereof | Acts  of Board  or
Committee valid

notwithstanding defect of
appointment
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qualified to be a director,

105 Save as otherwise expressly provided in the Act, a resolution in | Passing of resolution by
writing, signed, whether manually or by secure electronic mode, by a
majority of the members of the Board or of a Committee thereof, for
the time being entitled to receive notice of a mesting of the Board or
Committee, shall be valid and effective as if it had been passed at a
meeling of the Board or Committee, duly convened and held.

Circulation

~ Chief Executi\_re Officer, Manager, Company Secretary and Chief Financial Officer

106 {a) Subject to the provisions of the Act— Chief Executive Officer,
: stc.
A chief executive officer, manager, company secretery and chief
financial officer may be appointed by tlie Board for such term, at
such remmneration and wpon such conditions as it may think fit; and
any chief execitive officer, manager, company secretary and chief
financial officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or more chief

executive officers for its multiple businesses,

{b) A director may be appointed as chief execulive officer, manager, | Director may be chief

company secretary or chief financial officer, executive officer, efc.

Registers

107 The Company shall keep and mainiain at ifts registered office all | Statutory registers
statutory registers namely, register of charges, register of members,
register of debenture holders, register of any other security holders,
the vegister and index of beneficial owners and antual return, register
of loans, guarantees, security and-acquisitions, register of investments
not held in its own name and register of contracts and arrangements-
for such duration as the Board may, unless otherwise prescribed,
decide, and ‘in such manber and containing such particulars ag
prescribed by the Act and the Rules,

The registers and copies of anmual retuen shall be open for inspection
during 11.00 am. to 1.00 p.m. on all working days, other than
Saturdays, at the registered office of the Company by the persons
entitfed thercto on payment, where required, of such fees as may be
fixed by the Board but not exceeding the limits prescribed by the |
Rudes. .

108 (a) The Company may exercise the powers conferred on it by the Act | Forcign register
with regard to the keeping of a foreign register; antd the Board may
{subject to the provisions of the Act) make and vary such regulations
as it may think fit respecting the keeping of any such register.

{b} The foreign register shall be open for inspection and may be closed,
and extracts may be faken therefrom and copies thereof may be
required, in the same manner, wutatis mutandis, as is applicable to
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the register of members.

FTHE SEAL

109, (1)

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

The seal, its custody and
use

2

The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a Commitiee
of the Board authorised by it in that behalf, and except in the presence
of at least one director or the manager, if any, or of the secretary or
such other person as the Board may appoint for the purpose; and such
director or manager or the secretary or other person aforesaid shall
sign every instrument to which the seal of the Company is so affixed

in their presence.

Dividends and Reserve

110

The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare 4 lesser dividend.,

Company in  general
meeting may declare

dividends

{11

Subject to the provisions of the Act, the Board may from time to time
pey to the metnbers such interim dividends of such amount on such
clags of shares and at such times as it may think fit.

Interim dividends

1z

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

Dividends only to be paid
out of profits

@

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

Carry forward of Profits

113 (1)

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

Division of profits

@

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

_Payments in advance
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&)

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

accordingly.

Dividends ta be
apportioned

114 (1)

The Board mey deduct from any dividend payable to any member all
sums of money, if any, presently payeble by him to the Company on
account of calls or ctherwise in relation to the shares of the Company.

No member to receive
dividend whilst indebted
to the Company and
Company’s  right  to
reimbursement therefrom

@

The Board may retain dividends payable upon sharss in respect of
which any person is, under the Transmission Clause hereinbefore
contained, entitled to become a member, until such person shall
become a member in respect of such shares.

Retention of dividends

s (D

Any dividend, interest or other monies payzble in cash in respect of
shares may be paid by electronic mode or by cheque or warrant sent
through the post directed to the registered address of the holder or, in
the case of joint holders, {o the registered address of that one of the
joint holders who is first namned on the register of members, or to
such person and to such address as the holder or joint holders may in

writing direct.

Dividend how remitted

)

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

Instrument of Payment

3

| Payment in any way whatsoever shall be mads at the risk of the

person entitled to the money paid or to be paid. The Company will
not be responsible for a payment which is lost or delayed, The
Company will be deemed to having made a payment and received a
good discharge for it if a payment using any of the foregoing
permissible means is made.

Discharge to Company

116

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

Receipt of one holder
sufficient

117

No dividend shall bear interest against the Company.

No interest on dividends

118

The waiver in whole or in part of any dividend on any share by any
docurnent (whether or not under seal) shall be effective only if such
document is signed by the member (or the person entitled to the share
in consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Board. :

Waiver of dividends

UNPAID OR UNCLAIMED DIVIDEND
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115 (1)

Where the Company has declared a dividend but which has not been
paid or claimed within thirty (30) days from the date of declaration,
the Company shall, within seven (7) days from the date of expiry of
the said perfod of thirty (30) days, transfer the total amount of
dividend which remains unpaid or unclaimed, to a special account to
be opened by the Company in that behalf in any scheduled bank.

Transfer of unclaimed
dividend

@

Any money transferred to the unpaid dividend account of the
Company which remains unpaid ot unclaimed for a period of seven
(7) vears from the date of such transfer, shall be transferred by the
Company to the Investor Education and Protection Fund established
under section 125 ofthe Act. Any person claiming to be entitled to an
amount may apply to the authority constituted by the Ceniral
Government for the payment of the money claimed,

Transfer to [EPF Account

@

No unclaimed or unpaid dividend shall be forfeited by the Board until
the claim becomes barred by Applicable Laws,

Forfeiture of unclaimed

- dividend

Accounts

120 ()

The books of account and books and papers of the Company, or any
of them, shall be open to the inspection of directors int accordance
with the applicable provisions of the Act and the Rules.

Inspection by Directors

2

No member (not being a director) shall have any right of inspecting
any books of account or books and papers or document of the
Company except as conferred by Applicable Laws or authorised by
the Board.

Restriction on inspection
by members

Winding up

121

Subject to the applicable provisions of the Aect and the Rules made
thereunder -

Winding up of Company

@

If the Company shall be wound up, the liguidator may, with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the Company,

whether they shall consist of property of the same kind or not.

(b)

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

©

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

any Hability.

Indemnity and Insurance
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122 () Subject to the provisions of the Act, every directar, managing | Directors and  officers
director, whole-time director, manager, company secretary and other | right to indernity

officer of the Company shall be indemnified by the Company out of
the funds of the Company, to pay afl costs, losses and expenses
(ihclﬂdiug h‘avelling expensej  which such director, manager,
company secretary and officer. may incur or become lable for by
reason of any contract entered info or act or deed done by hira in his
capacity as such director, manager, company secretary or officsr or in
any way in the discharge of his duties in such capacity including

CXPENSes.,

(b) | Subject as afdressid, every . director, managing director, manager,
commpany sectétary.or other officer of the Company shall be |
ndemnified against any liability incurred by him in defending any
proceedings, whether civil o criminal in which judgement is given in
his favour or i which ke is acquitted or discharged or in connection
with any appliéétion under applicable provisions of the Act in which
relief is given to him by the Court.

(¢} | The Company may take and mainfajii any insurance as the Board may | Insurance

think fit on behalf of its present and/or former directors and key
managerial personnsl for indemnifying all or any of them against any
liability for any acts in relation to the Compaiy for which they may
be liable but have acted henestly and reasonably.

General Power

1273. Wherever in the Act, it has been provided that the Company shall | General power

have any right, privilege or authority or that the Company couild carry
out any transaction only if the Company is so authorized by its
articles, then and in that case this Artitle authorizes and Smpowers
the Company to bave such rights, privileges or authorities and to
carry out such fransactions as have been permitied by the Act,
without there being any specific Article in- that behalf herein

provided,
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