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Certificate of Incorporation
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Corporate [dentity Number : U74300002013PTC2E5458 2013 - 2014

| hereby certify that SOLARWORLD ENERGY SOLUTIONS PRIVATE LIMITED is
this day incorporated under the Companies Act, 1958 {No. 1 of 1858) and that the
& company is private limited. -
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Given at Delhi this Seventeenth day of July Two Thousand Thirteen.
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h. ‘Note' The sarresponding form has been approved by PREMLAL BHANJURAM MALIK, Deputy Regsttar of
Comparies and this cerfificate has been digitally signad by the Regrstrar through a system genera’ed digital signawre <,m

under rule 8(2) of the Companies {Electronic Filing and Authentication of Documents) Rules, 2006

3 The digitally signed certificate can be verified at the Ministry website (www.mea.gov.in). ‘2% E
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Fioor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: U15100DL2013PTC255455

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The shareholders of M/s SOLARWORLD ENERGY SOLUTIONS PRIVATE LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 19-01-2021 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

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

Given under my hand at New Delhi this Twenty ninth day of January Two thousand twenty-one.

IDS DS MINISTRY &
OF CORPORATI
FFAIRS 1

Mitika Raja

Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
SOLARWORLD ENERGY SOLUTIONS PRIVATE LIMITED
501, PADMA PALACE,, 86, NEHRU PLACE, NEW DELHI, South Delhi, Delhi, i‘
India, 110019 L.



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number; U15100DL2013PLC255455
IN THE MATTER OF SOLARWORLD ENERGY SOLUTIONS PRIVATE LIMITED

I hereby certify that SOLARWORLD ENERGY SOLUTIONS PRIVATE LIMITED which was originally incorporated on
SEVENTEENTH day of JULY TWO THOUSAND THIRTEEN under Companies Act, 1956 as SOLARWORLD ENERGY
SOLUTIONS PRIVATE LIMITED and upon an intimation made for conversion into public company under Section 18 of the
Companies Act, 2013, and approval of Central Government signified in writing having been accorded thereto by the ROC,
CPC vide SRN AB0389785 dated 17/09/2024 the name of the said company is this day changed to SOLARWORLD
ENERGY SOLUTIONS LIMITED

Given under my hand at ROC, CPC this TWENTY THIRD day of SEPTEMBER TWO THOUSAND TWENTY FOUR

Certification signature by DS CPC 1
<VIVEK.MEENA Validity Unknown

Digitally sign
DS CPC 1
Date: 2024.09.85112:28:24 IST

Prerna Panwar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

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

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

SOLARWORLD ENERGY SOLUTIONS LIMITED

501, PADMA PALACE, 86, NEHRU PLACE, NA, NEW DELH]I, South Delhi- 110019, Delhi
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THE COMPANIES ACT, 2013
(A COMPANY LIMITED BY SHARES)
MEMORAMNDUM OF ASSOCIATION
OF
**SOLARWORLD ENERGY SOLUTIONS LIMITED

I, **The Mame of the Company is “SOLARWORLD ENERGY SOLUTIONS LIMITED".

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

“Il, () The main objects to be pursued by the company on its incorporation are:—

1. To provide energy efficient technologies to varicus industries in India and
gverseas through providing a complete, holistic selution ranging from Energy
Audit recommendation and supply of relevant technologies, implementation
of such technologies

2. To manufacture process. buy sell, exchange alter: improve, import ar export
or otherwise deal in all kinds of energy saving devices. gadgets and
compenents for industrial. Gusiness and household applications and specialized
equipments required for Defense, Railways. telecommunication departments
civil aviation and banks

3. To carry on the business of generating, accumulating, distributing and
supplyine Energy saving equipments & technologies for ts own use or for sale
to Governments, State Electricity Boards, intermediaries in Power
Transmission / Distribution, Companies, Industrial Units, or to other Lypes of
users of consumers of Energy.

' Amended vide Special resofution passed at Extra-erdinary Geaeral Meeting held on Janwary 19, 2021
with resgect te amendment in its obfect dause,

s+ Substltuted vide Special Resolution passed at the Extra ordinary General Meeting of the Members
haid on 240 August, 2024,

.
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4, To acquire concessions or licenses granted by or to enter into contracts with,
the Government of India any State Government, Municipal. Local Autharity or
other statutory bodies. Companies or any other person for the development,
erection, installation, establishment, construction, coperation and
maintenance of Energy Saving Power Plants, and in this regard to promote,
develop, own, acquire, set up. erect, build, install, commission, construct,
establish, maintain, improve, manage, operate alter, control, take on hire /
lease, carry out and run all necessary Flants, equipments, sub-stations,
workshops, generators, transmission facilities, machinery. electrical
equipment, accumulaters, repair shops, wires, cables, lamps, fittings and
spparatus in the capacity of principals, contractors, developers or otherwise
and to deal, buy, sell and hire / lease all apparatus and things required far or
used in connection with generation, distribution supply accumulation of Solar
Energy

5. To carry on the business of consultants, advisors, auctioneers for all type of
Energy Saving Plants and to undertake research and development in the field
of energy saving and other allied

&, To carry on, in India or elsewhere, the business of manufacturers, groawers,
fabricators, processors, producers, makers, importer, exporters, buyers, sellers,
wholesalers, retailers, traders, suppliers, stockiest, agent, merchants, distributers
and concessionaires of, and dealers and deals in processed foods, health foods,
protein foods, food products, agro foods, fast foods, packed foods, poultry
products, sea foods, milk foods, health and diet drinks, extruded foods, frozen
fonds, dehydrated foods, precooked foods, canned foods, preserved foods, bakery

praducts and confectionery items such as breads, biscuits, sweets, cakes, pastries,

cookies; wafers, condoles, lemon drops, chocolate, toffees, tinned fruits, chewing
gum, bubble gum, detergents, tea and coffee, vegetables, Truits, jams, jelly,
pickles, squashes, sausages, nutrient, health and diet foods / drinks, extruded
foods, confectionery items, sweets, cereals products and any other food products

in and outside |ndia.

7. To carry i |ndia or elsewhere the business to process,, prepare, disinfect,
fennentate, compound, mix, clean wash, concentrate, crush, grind, segregate,
pack. repack, add, remove, heat, grade, preserve, freeze, distillate, boil, steriize,
improve, extract refine, buy, sell, resale, import, export, barter, transport, store,
forward, distribute, dispose, develop, handle, manipulate, consultant,
collaboratur, adatia, stockists, lasioner, middleman, export house, jobworker or

otherwise to deal in all types, de‘sﬁjﬁ'ﬂfﬁi’ ﬂ%_ﬁﬁgmgrgwRﬂks of consumer food
e

e



items, their by products, ingredients, derivatives, residues, including foods and
vegetables, packed foods, powders, pastes; liguids, drinks, beverages, juices,
jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences, flavours,
syrups, sarbats, flavoured drinks, cream, cheese, butter, biscuits, breads, cakes,
pastries, confectionery, sweets, chocolates, toffees, fun foods, breakfast foods,
distic products, strained baby foods, instant foods, cereal products, table
delicacies and all other items whether natural, artificial or synthecic.

. To carry on the business of processing, farming, manufatturing, distributorship,
agency, broker, factors, stockiest, importer and otherwise deal in all kinds of
organic and inorganic foods products and drinking products, mineral water, soft
drinks, asrated mineral water, fruit drinks, artificial flavoured drinks, condensed
milk and drinking products of all kinds and other consumable provision of every
description for human consumption.

. To import and export of all kinds and types of food products and drinks.

{b) Matters which are necessary for furtherance of the objects specified in
clause lll (a) are:—

. To acquire and undertake the whole or any part of the business, goodwill and assets
of any persan, firm or company carrying on or proposing to carry on any business
which this Company is authorized 1o carry on and as part of the consideration for
such acquisition, to undertake all or any of the lfabilities of such person, firm ar
Company or to acquire an interest In, amalgamate with or enter into any
arrangements for sharing profits or for co-operation or for mutual assistance with
any such person, firm or company and to give or accept by way of consideration for
any of the 2cts or things aforesaid or property acquired by any shares, debentures,
debenture-stock or securities, that may be agreed upon and to hold, and to retain
ar sell and mortgage any shares, debenture-stock or securities 5o received.

. To acquire, build, construct, alter, maintain, enlarge, pull gown, remave or replace
and to work manage and control any buildings, offices, factories, mills, shops,
machinery, engine, electric works and such other works and conveniences which
may seem necessary to advance the fnterests of the company and to join with any
other such person or company in doing any of these things,

. To expend money in experimenting on and testing and improving or secking to

improve any patents, rights, inventions, discoveries, processes or information of
the Company or which the Company may acquire or propose o acquire,

"
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10.

To enter into engagements with any Government or Authorities, Municipal, local or
otherwise, that may appear to the Company conducive to the Company’s main
ehjects or any of them and to obtain from any such Government or Authorities, any
rights, privileges and concessions which the Company may think desirable to obtatn
and to carry out, exercise and comply with any such arrangernents, rights privileges
and concessions. |

To purchase, take on lease, in exchange, hire or otherwlise acquire any movable or
Immaovable property such as land, buildings, basements, stock-in-trade, plant and
machinery or every kind and any right or privileges which the Company may think
necessary ar convenient for the purposes of its business.

To acquire and dispose of copyrights, rights of representation, licenses and any
other rights or interest in any book, paper, pamphlets, drama, play, poem, song
composition {musical or otherwise), picture, drawing, work of art er photograph,
and to print, publish or cause to be printed or published anything of which the
company have a copyright to print or publish and to sell, distribute and deal with
any matter so printed or published in such manner as the Company may think fit
and to grant licenses or rights in respect of any property of the company to any
other such person, firm or company related therm.

. To establish for any of the purpose of the Company, any branches or Lo establish

any firm or firms or promote any company or companies or divisions thereol at
places in or outside India as the Company may think fit.

. Te promote or assist in the promotion of any company or companies or division or

divisions for the purpose of acquiring atl or any of the properties, rights and
liabilities of the Company.

To Invest ia and deal with the money of the Company not immediately required in
any manner as may, from time to time, be determined by the Board, and to lend
ard advance morey to such persons or companies and on such terms as may be
expedient and in particular to customers of and others having dealings with the
Company and to guarantee the performance of any contract or obligation and to
payment of money by any such persons or companies provided that the company
shall not do any banking business, as defined in Banking Regulation Act, 1949,

To open account with any banks or financial institutions and to draw, make accept,
endorse, discount, execute and issue promissory notes, bills of exchange, letters
or aft, handles, bilis of lading, raflway receipts, woman, debentures and such other

For $-1!a.f»Eju Encrgy Sotons P Lid,
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negatiable or transferable instruments of all descriptions and to buy and sell the
Edme.

11, To procure the Company to be registered or recognized in any part of the world or
in India.

12.To sell, lease, mortgage or otherwise dispose of the property assels or any
undertaking of the Company or any part thereof for such consideration as the
company may think fit.

13, To distribute, among the members in specie or in kinds any property of the
Company in the event of winding up of the Company or any proceeds of sales or
disposal of any property of the Company, subject to the provisions of the applicable
Companies Act.

14, To give publicity to the business by means of advertisement in the press,
pamphlets, handbills, circutars, cinema slides or by publication of books,
pamphlets, catalogues, instructions book, technical articles, periodicals and
exhibition of works of art by granting rewards, prizes and donations or by
participating in technical conference, symposia or in any such other suitable
manner of all kinds,

15.Ta establish or support or aid in establishment or support of associations,
institutions, funds, trusts and conveniences calculated to benefit the employees or
ex-employees of the company or the dependents of such persons and Lo grant
pensions and allowances and to subscribe or guarantee money for charitable or
henavolent objects or for any exhibition or for any public, general or useful obiects.

t6. To pay all costs, charges, expenses incurred in connection with Incorporation of the
Company, including preliminary expenses of any kind and incidental to the
formation and Incorporation of the company, costs, charges and expenses of
negotiating contracts and arrangements made prior ta and 1n anticipation of the
formation and incorporation of the company.

{7.To do all or any of the above things and all such other things as are incidental or
may be thousht conducive to the attainment of the above objects or any of them
in any part of the world and ‘efther as principals, agents, consultants,

contractors, trustees or otherwise and by or through trustees, agents,
consultants or otherwise and efther alone or in conjunction with others.

18.Ta form. incorporate, promote any company or companies whether in India or
slsewhere, having amangst its or their objects the acquisition of all or any of the

For Sctanvm’d Enery Sclulbions Pyl Lid
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assets or control, management or development of the Company of any other object
or objects which in the opinian of the Company could or might assist the company
in the management of its business or the development of its properties or otherwise
prove advantageous to the Company and to pay all or any of the costs and expenses
incurred in connection with any such promation or incorporation and to remunerate
any person or company in any manner it shail think fit for services rendered or to
ke rendered, in obtaining subscription for or placing or assisting to place or to
obtain subscription for or for guarantecing the subscription of of the placing of any
shares in the capital of the Company or any bonds, debentures; obligations or
securities of any other such Company held or owned by the company or in which
the Company has any interest in or about the formation or promotion of the
Company or the conduct of its business or in or about the promotion of any other
such company to which the Company may have an interest.

19.To undertake and execute any trust, the undertaking of which may seem to the

Company desirable and either gratuitously or gtherwise and west any real or
persanal property, rights ar interests acquired by or belonging to the Company in
any person or Company an behalf of or for the benefit of the Company and with or
without any declared trust in favour of the Company.

20, To undertake financial and commercial obligations, transactions and aperations of

ri

gl kinds, in connection with the business of the Company.

.To guarantes the payment of money unsecured or secured or payable under or 1n

respect of promissory notes, bonds, debentures, debenture-stock, contracts,
mortgages, charges, obligations, instruments and securities of any Company or of
any autherity, supreme, municipal, local or otherwise or of any persons whosoever,
whether incorporated or not incorporated and to guarantee or become sureties for
the performance of any contracts ar obligations as may be necessary for the
purpoze of the Company.

22, To apply for, purchase or atherwise acquire and protect, prolong and renew in any

part of the world, any patent, patents rights, brevets d' inventions, trade-marks,
designs, licences, protections, concessions and the like conferring any exc lusive or
non-exclusive or limited right to their use or of any information as Lo any invention,
process or privilege which may seem necessary use for any of the purposes of the
“ompany or the acquisition of which may seem calcutated directly or indirectly to
menefit the company and to use, exercise, develop or grant licences or privileges
in respect of or otherwise turn to account the property, rights and information so
acguired.

“or Solayord Engrgy Solulions Pyt L
A=

Bireciar

-l



23.To process, design, assemble, develop, fabricate, improve; import, export,

24,

25.

26,

L7,

8.

259,

30.

3.

distribute, lease cut, take on lease, buy, sell, and deal in products or by-preducts,
commaodities, raw materials, stores, tools, dies, fixtures, moulds gauges, plants and
machinery used in the manufacture of items stated in sub clause(1) above whether
in India or aboard.

To acquire, parches., takeaver, merge or amalgamate with any person or campany
zarrying on business similar to that of the Company whether by sale or purchase
(for fully or partly paid shares or otherwise) of the undertaking subject to the
liabilities of this or any such other company as aforesaid without winding up or by
purchase (for fully or pertly paid shares or otherwise) of all the shares or stock of
any other company or in any other manner.

To manage /set up customer care services for the clients in and outside India which
the Company may think necessary or convenient for the purposes of its business.

To supply equipment, stores, tools, gadoets, devices contraptions, instruments,
spares and components as may be required to provide training to security persenals,
guards, employees of the Company in and outside ndia.

To provide motor lorries, motor taxis, metor omnibuses and conveyances of all
kinds and on such limes and routes as the Company may think fit for their employees
in and outside India.

To provide medicines and preparations to their employees in and outside India
which the Company may think necessary or convenient for the purposes of its
business.

To supply petroleum and petroleum products or to set up service station for the
repairs and servicing of automobiles maintained by the Company for the purpose of
its business,

To adopt such means of making known the business of the Campany as may seem
pypedient and in particular by advertising in the press, by circulars, by purchase
and exhibition of works of art or interest, by publication of books and periodicals
and by granting prizes, rewards and donations er helding exhibitions.

To treate any depreciation fund, reserve fund, sinking fund, provident fund,
superannuation fund or any special or such other fund, whether for depreciation or
for repairing, improving, extending or maintaining any of the properties of the
Company or for redemption of debentures or redeemable preference shares,

N o
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workers welfare or for any such other purpose conducive to the interest of the
Company.

12, To provide for the welfare of employees or ex-employees (including Directors and
other officers) of the Company and the wives and families or the dependents or
connections of such persons by building or contributing to the building of houses,
dwellings or chawls or by grants of maney, pensions allowances, bonus or such other
payments or by creating and from time to time subscribing or contributing to
provident fund and other associations, institutions, funds or trusts and/or by
providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and such other attendances and
assistance as the Company shall think fit.

33.To procure or develop and supply techmical know-how for processing or in search
for or discovery of new technigues in connection with the conducive interest of the
Company.

34.To do packaging, packing requiﬁtes and cartons made of cardboard, strawboard,
wood, glass or any other such material, of all types metal, glass or plastic
containers as also containers of any other such material related thereto,

33.To provide canteen, cafeteria, restaurant room, boarding and lodeing house-
keepers for their employee in line with the main obiects of the Company.

36.To carry on the business of providing comparative information about the
characteristics interest or other attributes of individuals, ecommunities,
arganizations, countries or other social units and of any articles or commaodities or
economic trends or persons whatsoever; in connection with this business of the
cOMmpany.

37.To promote, manage, co-operate with or afford assistance to or otherwize assist
the wark of any other feundation, institution or body engaged in the same business.

38.To buy or generate for its own use or otherwise, steam, heat, light, electricity,
gas, motive power and hydro-electric or water power for the purpose of the
business of the Company.

19.To set, establish, promote, start educational and training Institutions, waining
centers and offer training, lectures, workshops, seminars, services to employees of
the Company or any persan, natural or judicial, on payment of faes or otherwise,

Fuor Sclapworis-Ensnyy Soiutions Pt Lid,




40, To apply for and become member of any Trade Assoclation, Commodity Exchange,
Clearing House, Society, Company, Management Association, or any other
Association, Professional Body, Chamber of Commerce, Stock Exchange, Depository
Trust Company whether it be in India or elsewhere, and to communicate with
warious Chambers of Commerce and other mercantile and public bodies in India or
elsewhere, concert and promate measures for the protection and/or promotion of
the Company's trade, industry and persons engaged therein.

IV.  The Liability of the member(s} iz Limited, and this Liability is limited to the
amount unpaid, if any, on the shares held by them.

Y. *The Authorized Share Capital of the Company is ¥ 45,00,00,000 (Rupees
Farty-Five Crores only) divided into 9,00,00,000 (Nine Crore) Equity shares
of face value of ¥ 5 (Rupees Five) each, with the power to the Board to
decide on the extent of variation in such rights and to classify and re-
classify, from time to time, such shares into any class of shares.

= Amendad wide Ordingry resalutien passed at Extra-ordinery General Meeting held an April 0F, 2017
with resperct fo increase in the Authorized Share Copital.

* Amgnded vide Ordinary resclution possed at Extro-ordimary Generol Meating held on September
g7, 2021 with respect fo  fmcrease fn the  Awthorized  Shore  Copilal.

* amended vide Ordinary resolution passed at Extra-erdinary General Meeling held on Awgust 22,
2024 with respect to sub-division of shares.

* amended vide Ordinory resolution passed of Extra-ordinary General Megting held an August £2,
2024 with respect te incregse in the Authorized Share Capital.
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We, the several persons, whose names and addresses, are subscribed, hereto are desirous of
being formed Into @ Company in pursuance of THIS MEMORANDUM OF ASSOCIATION, and we
respectively agree to take the number of shares In the Capital of the Company, set oppasite our
respective names ;-
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ARTICLES OF ASSOCIATION
OF

SOLARWORLD ENERGY SOLUTIONS LIMITED




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION.
OF

ISOLARWORLD ENERGY SOLUTIONS LIMITED

PRELIMINARY

1. Subject as hereinafter provided the regulations contained in Table 'F' in the First Schedule to the
Companies Act, 2013 shall apply to the Company.

INTERPRETATION
2. (1) In these regulatiors -

(a} "Company" means ’SOLARWORLD ENERGY SOLUTIONS LIMITED.

{(b) "Office" means the Registered Office of the Company.

(c) “the Act” means the Companies Act, 2013, and any statutory modification thereof,

(d} “the seal” means the common seal of the company.

{e) "Director” means the Directors of the Company and includes persons occupying the
position of the Directors by whatever names called. '

(2) Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the company,

(3) *At any point of time from the date of adoption of these Articles, if the Articles are or become
contrary to the provisions of the Act and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requiremerits) Regulations, 2015, as amended (the “Listing
Regulations”), the provisions of the Act and thé Listing Regulations shall prevail over the
Articles to such extent and the Company shall discharge all of its obligations as prescribed

under the Act and the Listing Regulations, from time to time:  Fgr Solarworid Enargy Solutions Limded .

2 RIS
M;‘LC&‘JF

! The word ‘Private* deleted from the name of the Company vide special resolution passed in the extra-ordinary general meeting of the Company
held on 24% August 2024 upon conversion of the Company from private company to public company.

* The word ‘Private’ deleted from the name of the Company vide special resolution paissed in the extra-ordinary gereral meeting of the Company
held on 24% August 2024 upon conversion of the Compey from private company to public COHTDE

* The definition. af private company deleted consequent upon conversion of the Company from private company to public company and the new
article (3) inseried vide special rezolution passed in the extra-ordimary general meeting of the Company held on 247 August 2024,




SHARE CAPITAL AND VARIATION OF RIGHTS

1. Subject to the provisions of the Act and these Articles, the shares in the capital of the company
Mfor the time being (including any shares forming part of any increased capital of the
Company) shall be under the control of the Directors 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 at discount (subject to compliance with
Section 53 of the Act) *or as sweat equity shares and at such time as they may from time to -
time think fit, *to give to any person or persons the option or right to call for any shares either
at par or premium or at a discount **(subject to compliance with section 53 of the Act) or as
sweat equity shares subject to the provisions of the Act during such time and for such
consideration as the Directors think fit, and may issue and allot Shares in the capital of the
Company on payment in fufl or part of any property sold and transferred or for any services
tendered to the Company in the conduct of its business and any shares which may be so
allotted may be issued as fully paid up shares *or partly paid-up otherwise than in cash and if
s0 issued, shall be deemed to be fully *or partly paid up shares *as the case may be. Provided
that option or right to call shares shall not be given to any Person or Persons without the
sanction of the Company in the Shareholders’ Meeting. :

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

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

(¢} Every certificate shall be under the seal and shall spemﬁy the shares to which it relates and
the amount paid-up thereon.

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

3. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surtender thereof to
the company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of twenty rupees for each
certificate. :

mserred vide special resolution passed in the extra-ordinary general meeting of the Company held on 24% September 2024,
* inserted vide special resolution passed in the extra-ordinary general meeting af the Compary held on 24" September 2024.
2 inserted vide special resolution passed in the extra-ordinary general meeting of the Company held on 19" February 2023,
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(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

4, Except as required by law, no person shall be recognized by the company as holding any share
upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in a:liy share, or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

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

(ii} The rate or amount of the commission shall not exceed the rate or amount prescribed in
rufes made under sub-section (6) of section 40,

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

6. (1) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or rot the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders of
the shares of that class.

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

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

8. *"Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company
shall have the power to issue preference shares which are or at the option of the Company are
liable to be redeemed within such period. as provided in the Act from the date of issue and the
resolution authorising. such issue shall prescribe the manmer, terms and conditions of
redemption.

I substituted vide specigl resolution passed in the extra-ordinary generad meeting of the Company held on 19% February 2025 in place of the
Jollowing:

Subject to the provisions of section 35, any preference shares may, with the sanction of an ordinary resolution, be issued on the feving that they
are to be redeemed on such terms and in such marner as the company befove the issue of the shares may, by special resolution, determine.
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On the issue of Redeemable Preference Shares the following provisions shall take effsct:

(i) No such shares shall be redeemed except out of profits of the Company which would
otherwise be available for dividend or out of the proceeds of a fresh issue of shares for the
purpose of the rédemption.

(ii) No such shares shall be redeemed unless they are fuily paid.

(iii) The premium, if any, payable on redemption must have been provided for out of the
profits of the Company or the Company's share premium account before the shares are
redeemed.

(iv) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall, out of profits which would otherwise be available for dividend, be transferred to a
reserve fund, to be called the "Capital Redemption Reserve Account", a sum equal to the
nominal amount of the share redeemed and the provisions of the Act relating to the reduction
of the share capital of the Company shall, except as provided in Section 55 of the Act apply as
if the Capital Redemption Reserve Account were paid up share capital of the Company.

*ISSUE AND ALLOTMENT OF SECURITIES

8A, (i) Where at any time, it is proposed to increase the subscribed capital of the company by
allotment of further shares then:

(a) Such, further shares shall be offered to the persons who, at the date of the offer, are
holders of the equity shares of the company, in proportion, as nearly as circumstances
admit, to the paid-up share capital on those shares by sending a letter of offer, subject to
the following conditions, namely;-

(I} The offer aforesaid shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen days and not exceeding thirty
days from the date of the offer within which the offer, if not accepted, will be
deemed to have been declined:

(2} The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any
other person and the notice referred to in sub-clause (i) shall contain a statement of
this right;

(3) After the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board of Directors may dispose of them in such manner
which is ot disadvantageous to the shareholders and the company.

(b) Such further shares shall be offered to employees under a scheme of employees’ stock
option, subject to a special resolution passed by the company and subject to such
conditions as may be prescribed.

¢ inserted vide special resolution passed in the extra-ordinary general meefing of the Company held on 24* September 2024,
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*The Company shall have the power to introduce employee stock option schemes for all
permanent/regular employees and Directors of the Company other than Independent
Directors, its holding and subsidiary companies, subject to the applicable rules,
regulations and procedure.; or

(¢) Such further shall be offered to any persons, if authorized by a special resohution, whether
or not those persons include the persons referred to in clause (a) or clause (b), either for
cash. or for a consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to such conditions as may be prescribed.

(ii) The notice referred to in sub-clause (i) of clause (a) of sub-section (1) shall be dispatched
through registered post or speed post or through electronic mode to all existing shareholders at
least three days before the opening of the issue.

(iii) Nothing in this section shall apply to the increase of the subscribed capital of a company
caused by the exercise of an option as a term attached to the debentures issued or a loan raised
by the company to convert such debentures or loans into shares in the company:

Provided that the terms of the issue of such debentures or loan containing such an option have
been approved before the issue of such debentires or the raising of loan by a special resolution
passed by the company in a general meeting,

(iv) Notwithstanding anything contained in sub-section (3), where any debentures have been
issued, or loan has been obtained from any Government by a company, and if that
Governtnent considers it necessary in the public interest so to do, it may, by order, direct that
such debentures or loans or any part thereof shall be converted into shares in the company on
such terms and conditions as appear to the Government to be reasonable in the circumstances
of the case even if terms of the issue of such conversion:

Provided that where the terms and conditions of such conversion are not acceptable to the
compaty, it may, within sixty days from the date of communication of such order, appeal to
the Tribunal which shall after the company and Government pass such order as it deems fit.

(v) In determining the terms and conditions of conversion under sub-section (4), the
Government shall have due regard to the financial position of the company, the terms of issue
of debentures or loans, as the case may be, the rate of interest payable on such debentures or
loans and such other matters as it may consider necessary.

(vi} Where the Government has, by an order made under sub-section (4), directed that any
debenture or loan or any part thereof shall be converted into shares in a company and where
no appeal has been preferred to the Tribunal under sub-section (4) or where such appeal has
been dismissed, the memorandum of such company shall, stand altered and the authorized

" share capital of such company shall stand increased by an amount equal to the amount of the
value of shares which such debentures or loans or part thereof has been converted into.

#(vii) A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and in
accordance with the provisions of Section 42 and Section 62 of the Act and the Rules.

™ insersed vide special resolution passed in the exira-ordinary general meeting of the Company held on 19® February 2025.
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11.

12,

LIEN
(i) The company shall have a first and paramount lien -

(a) on every share (not being 4 fully paid share), for all monies (whether preséntly payable or
not) called, or payable at a fixed time, in respect of that share; and

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

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

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

’(iii) Unless otherwise agreed the registration of a transfer of shares/debentures shall operate as a
waiver of the company’s lien if any, on such shares/debentures.

The company may sell, in such manner as the Board thinks fit, any shares on whlch the company
has a len:

Provided that no sale shall be made —

(1) unless a sum in respect of which the lien exists is presently payable; or

{i1) until the expiration of fourteen days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exists as is presenfly payable, has been
given to the registered holder for the time being of the share or the person ent1tled thereto by

reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares
gold to the purchaser thereof.

(ii) The purchaser shall be registered as the holder of the shares comprised in any such. transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shafl
his title to the shares be affected by atty 1rregu]ar1ty or invalidity in the proceedings in reference
to the sale.

(i) The proceeds of the sale shall be received by the company and applied in payment of suoh
part of the amount in respect of which the lien exists as is presently payable:

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed

? inseried vide special resolution pussed in the extra-ordinary generat meeting of the Company held on 24" September 2024,
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}12A.

13.

14,

15,

16.

17.

18.

upon the shares before the sale be paid to the person entitled to the shares at the date of the sale.
The fully paid up Shargs shall be free from all Hien and in the case of partly paid up Shares the
Company’s lien shall be restricted to moneys called or payable at a fixed time in respect of such
Shares.

! . CALLS ON SHARES

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

Provided that no call shall 'exc'eed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last preceding call,

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

(iii) A call may be revoked ot postponed at the discretion of the Board.

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

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

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

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

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

(i1} In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Board —

"

(i) may, if it thinks fit, receive from any member willing to advance the same, all or any part of

¥ inseried vide special resolution passed in the extra-ardinary general meeting of the Company held on 24" September 2024,
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the monies uncalled and unpaid upon any shares held by him; and

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

18A.  The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act) agree to and
receive from any Shareholder willing to advance the same, the whole or any part of the money
due upon the shares held by him beyond the sums actually called up, and upon the amount so
paid or satisfied in advance or so much thereof as from time to time and at any time thereafier as
exceeds the amount of the calls then made upon and due in respect of the shares in respect of
which such advance has been made, the Company may pay interest, as the Shareholder paying
such sum in advance and the Board agree upon in accordance with the provisions of the Act,
provided that the money paid in advance of calls shall not confer a right to participate in profits
or dividend. The Directors may at any time repay the amount so advanced.

No Shareholder shall be entitled to voting rights in respect of the money (ies) so paid by him
until the same would but for such payment, become presently payable. ‘

TRANSFER OF SHARES

19A.  **The instrument of transfer of arty share in the company shall be executed by or on behalf of
both the transferor and transferee. The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of members in respect thereof,

“Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable
provisions of the Act or any other Law for the time being in force, the Board may, refuse to
register the transfer of, or the transmission by operation of law of the right to, any securities or
interest of a Shareholder in the Company. The Company shall, within 30 (thirty) days from the
date on which the instrument of transfer, or the intimation of such transmission, as the case may
be, was delivered to the Company, send a notice of refusal to the transferee and transferor or to
the Person giving notice of such fransmission, as the case may be, giving reasons for such
refusal. Provided that, registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other Person or Persons indebted to the
Company on any account whatsoever except when the Company has a lien on the shares.

Y19B. (i) The securities or other interest of any Member shall be fieely transferable, provided that any
contract or arrangement between 2 (two) or more Persons in respect of transfer of securities shall
be enforceable as a contract. The instrument of transfer of any Share (for Shares held in physical
form) of the Company shall be duly executed by or on behalf of both the transferor and
transferee. The transferor shall be deemed to remain a holder of the Share until the name of the
transferee is entered in the register of Members in respect thereof. A common form of transfer

? inserted vide special resolmtion passed in the extra-ordinary general meeting af the Company held on 24 Sepiember 2024,

* tnserted vide specicd resohuion passed in the extro-ordinary general meeting of the Company held on 19* February 2025,

" inserted vide special resolution passed in the exira-ordinary general meeting of the Company held on 24% September 2024.

" altered vide special resalution passed in the exira-ordinary general meeting of the Company held on 24" August 2024 and re-munber us 198

vide spectal resolution passed in the extra-ordinary general meeting of the Company held on 24" September 2024,
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20.

21,

22,

22A.

23,

shall be used in case of transfer of Shares. The instrument of transfer (for Shares held in physical
form) shall be in writing and all the provisions of Section 56 of the Act and of any statutory
modification thereof for the time being shall be duly complied with in respect of all transfers of
Shares (for Shares held in phyé.ical form) and the registration thereof. There shall not be any fee
for transfer, transmission, consolidation, sub-division or split of share certificate.

(i) The registration of transfer shall not be refused on the ground of the transferor being either

alone or jointly with any other person or persons indebted to the Issuer on any account
whatsoever. o

The Board may, subject to the right of appeal conferred by séction 58 decline to regisier —

(i) the transfer of a share, not being a fully paid share, to a person of whom they do not approve;
or

(1i) any transfer of shares on which the company has a lien.

The Board may decline to recognize any instrument of transfer unless —

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

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

(iii) the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, 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 vear.

No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or similar other
document. '

TRANSMISSION OF SHARES

(i) On the death of a member, the survivor or survivors where the member was a joint holder,

and his nominee or nominees or legal representatives where he was a sole holder, shall be the

only persons recognized by the company as having any title to his interest in the shares.

* inserted vide special resolution passed in the extra-ordinary general meeting of the Company held on 24" September 2024,
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24,

25,

26.

27.

28.

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

(1) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be required
by the Board and subject 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.

- (ii) The Board shall, in either case, have the same right to decline or suspend registration as it

would have had, if the deceased or insolvent member had transferred the share before his death
or insolvency.

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

(ii) If the person aforésajd- shéﬂ elect to transfer the share, he shall testify his election by
executing a transfer of the share, :

(iiiy All the limitations, restrictions and provisions of these regulations relating to the right to

transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the notice
or transfer were a transfer signed by that member.

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

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

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall name a further day (not being earlier than the expiry of fourteen days

For Solarworld Energy Solutions Limited
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29,

30.

31.

32.

33.

from the date of service of the notice) on or biefore which the payment required by the notice is
to be made and state that, in the event of hon-payment on or before the day so named; the shares
in respect of which the call was made shall be liable to be forfeited.

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

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit. At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a2 member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies
which, at the date of forfeiture, were presently payable by him to the company in respect of the
shares. 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.

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

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

(iif} The transferee shall thereupon be registered as the holder of the share; and

(iv} 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 praceedings in
reference to the forfeiture, sale or disposal of the share,

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

*(ii) The Board may, subject to the provisions of the Act, accept-a surrender of any share from
or by any member desirous of surrendering them on such terms as they think fit.

* Article 33 stands re-manbered as Article 33(1) due io insertion of sub-crrticle (i) & (iﬁ'} under dvticle 33 vide special resolution passed in the
exlra-ordinary general meeting af the Company held on 19 February 2025,
** inserted vide special resolution passed in the extra-ordinaty general ecting of the Company held on 19 February 2075,
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33A,

1434,

33"(iii):U]'30ri any sale after forfeiture or for enforcing a lien in exercise of the powets hereinabove
given, the Board may, if necessary, appoint some person to execute an instrument for transfer of
the shares sold and cause the purchaser’s name to 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. '

*TERMS OF ISSUE OF DEBENTURES

Any debentures, debenture-stock or other securities may be issued at a 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 condition as fo redemption, surrender, drawing,
allotment of and attending (but not voting) at General Meeting, appointment of Directors and
otherwise. Debentures with the right to conversion into or allotment of Shares shall be issued
only with the consent of General Meeting by a Special Resolution. *The Company shall have
power to re-issue redeemed debentures. A contract with the Company to take up and pay for any
debentures of the Company may be enforced by a Deed for specific performance.

ALTERATION OF CAPITAL

{1} The authorized share capital of the Company shall be such amount which may be stipulated
in Clause V of the Memorandum of Association, *as altered from time 10 time. The Board, with

. the sanction of the Company in a General Mesting by ordinary resolution, having the power to

increase the share capital of the Company and to %sub-divide, consolidate, reduce or re-classify
the shares in the capital for the time bein g into several classes and to attach thereto respectively
such preferential, differential or special rights, privileges or conditions as may be determined by
the Board in its sole discretion in accordance with these Articles and subject to the provisions of
the Companies Act and to vary, modify, amalgamate or abrogate such rights, privileges or
conditions in such mantier as may for the time being be provided by these Articles or subject to
the provisions of the Companies Act.
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(iif} In addition to and without derogating from the powers for that purpose conferred on the

* inserted vide special resohiion passed in the extra-ordinary general meeting of the Company held on 24% September 2024,
¥ altered vide special resolution passed in the extra-ordinary general meeting of the Comparny held on 24" August 2024,

3354

Inserted vide special vesolution passed in the extra-ordindgy general meeting of the Compary held on [9% February 2023,
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36.

Board herein, the Company in general meeting may determine that any share (whether forming
part of the original capital or of any increased capital of the Company) shall be offered to such
persons {whether members or not) in such proportions and on such terms and conditions and
either at a premium or at par or as sweat equity shares, as such general meeting shall determine

“and with full power to give to any person (whether a member or not) the option to call for or be

allotted any class of shares of the Company either at a premium or at par, or as sweat equity
shares, such option being exercisable at such times and for such consideration as may be
directed by such general meeting or the company in general meeting may make any other
provisions, whatsoever for the issue, allotment or disposal of any shares.

Subject to the provisions of section 61, the company may, by ordinary resolution —

(i) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

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

(iii} sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the memorandum;

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

Where shares are converted into stock —

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

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

(ii) 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

* deleted vide special resolution passed in the extra-ordinary general meeling of the Company held on 19" February 2023
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winding upy shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage;, :

| ,
(iif} such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock” and
“stock-holder” respectively.

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

(i} its share capital;
(1i) any capital redemption reserve account; or
(iii} any share premium account.

“SHARE WARRANTS

37A. (i) (a) Subject to Applicabie Law, the Board (or a committee thereof duly authorized by the
Board), may, subject to the consent of the shareholders of the Company in accordance with
Applicable Law, issue and allot warrants convert; ble into equity shares of the Company on such
rate, terms and conditions to the existing shareholders, general public, or on preferential basis to
the promoters, directors, bodies corporate, banks, financial institutions, overseas corporate
bodies, non-resident Indians or such other persons from time to time as it may deem fit,

(b) The Board (or a committee thereof duly authorized by the Board) shall be authorized to
make provisions as to the allotmerit and issue of warrants and in particular may determine to
whom the same shall be offered whether at par or at premium from time to time, subject to
Applicable Law.

{c) Subject to Applicable Law, the Board (or a comnittee thereof duly authorized by the Board),
may convert warrants into the equity shares at such rates (including premium), terms ang
cenditions as may be determined by the Board and in accordance with the Appﬁcable Law,
either in single tranche or in one or more tranches or otherwise as per the discretion of the
Board.

(d) The Board may from timeé to time subject to the terms on which any warrants convertible
into equity shares may have been issued may - call upon the warrants holders in respect of the
balance amount unpaid on_the warrants held by them respectively at the time of providing
option for conversion of warrants into the equity shares of the Company and shall be payable at
such fixed times by the warrant holder who' shall pay the amount of the call made on them at

time and places appointed by the Board”.

* inserted vide special resolution passed in the extra-ordinary geveral meeting af the Company held on 19" February 2025,
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38.

(i) The Company may issue warrants subject to and in accordance with provisions of the Act
and accordingly the Bo.ard may-in its discretion with respect to any Share which is fully paid
upon application in writing signed by the persons registered as holder of the Share, and
authenticated by such evidence(if any) as the Board may, from time to timie, require as to the
identity of the persons signing the application and on receiving the certificate (if any) of the
Share, and the amount of the stamp duty on the warrant and such fee as the Board may, from
time to time, require, issue a.share warrant.

(iif) (a) The bearer of a share warfant may at any time deposit the warrant at the Office of fhe
Company, and so long as the warrant remains so deposited, the depositor shall have the same
right of signing a requisition for call in a meeting of the Company, and of attending and voting
and exercising the other privileges of a Member at any meeting held after the expiry of two clear
days from the time of deposit, as if his name were inserted in the Register of Members as the
holder of the Share included in the deposit warrant,

(b) Not more than one person shall be reco gnized as depositor of the share warrant.

{c} The Company shall, on two day's written notice, return the deposited share warrant to the
depositor.

(iv) (a) Subject as herein otherwise expressly provided, no person, being a bearer of a share
warrant, shall sign a requisition for calling a meeting of the Company or attend or vote or
exercise any other privileges of a Member at a meeting of the Company, or be entitled to receive
any notice from the Company.

(b) The bearer of a share warrant shall be entitled in all other respects to the same privileges and
advantages as if he were named in the Register of Members as the holder of the Share included
in the warrant, and he shall be a Member of the Company.

(v) The Board may, from time to time, make bye-laws as to terms on which (if it shall think fit),
a new share warrant or coupon may be issued by way of renewal in case of defacement, loss or
destruction.

CAPITALISATION OF PROFITS
(i) The company in general meeting may, upon the recommendation of the Board, resolve —
(a) 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 free for distribution in the manner specified in clause (if)

amongst the members who would have been ‘entitled thereto, if distributed by way. of dividend
and in the same proportions. '

(i) The sum aforesaid shall not be paid in cash but shall be applied, ‘subject to the provision

For Solarworld Energy Seiutions Limited
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contained in clause (7#), either in or towards -

(a) paying vp any amounts for the time being unpaid on anty shares held by such members
respectively;

(b) paying up in full, unissued shares of the company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the proportions a foresaid;

(¢) partly in the way specified in sub-clavse (a) and partly in that specified in sub-clause (h);
(d) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to

members of the company as fully paid bonus shares;

(e) The Board shall give effect to the resolution passed by the company in pursuance of this

regulation,
["(iii)'® There-shall-be-ne-forfoiture of-unelaimed dividends-before the-claim-becomes-barred by

39. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall -

(a) make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of ful ly paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(i} The Board shail have power -

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

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

{11i) Any agreement made under such authority shall be effective and binding on such members,

For Solarwerld Energy Soivtions Limiied
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BUY-BACK OF SHARES

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

GENERAL MEETINGS

41.  All general meetings other than anmual general meeting shall be called extraordinary general
meeting,

‘42, The Board may, whenever it thinks fit, call an exfraordinary general meeting,

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

*42A. (i) In accordance with the provisions of Section 96 of the Act, the Company shall in each year
hold a General Meeting specified as its Annual General Meeting and shall specify the meeting
as such in the notices convening such meetin gs.

(ii) Subject to the provisions of the Act, an Annual General Meeting of the Members of the
Company shall be held every year within six months after the expiry of each financial year,
provided that not more than 15 months shall elapse between the date of one Annual General
Meeting and that of the next. '

+ (iif} Nothing contained in the foregoing provisions shall be taken as affecting the right conferred
upon the Registrar under the provisions of Section 96 (1) of the Act to extend the time within
which any Annual General Meeting may be held.

(iv) Every Annual General Meeting shall be called during business hours, that is, between such
time as preseribed in the Act, on any day that is not a National Holiday and shall be held either
at the registered office of the Company or at some other place within the city, town or village in
which the registered office of the Comipany is situated.

PROCEEDINGS AT GENERAL MEETINGS

~ 43, 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. Save as otherwise provided herein, the quorum
for the general meetings shall be as provided in section 103,

For Solarworld Ensrgy Soiulions Limited
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44.  The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the company.

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

46.  If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting."'On any business at any general
meeting, in case of an equality of votes on any resolution, the Chairperson shall have a second or
casting vote,

*“46A. (i) The books containing the minutes of the proceedings of any general meeting of the Company
or a resolution passed by postal ballot shall:

(a) be kept at the registered office of the Company or at any other place as may be decided by
the Board of Director; and

{b) be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on ail
Working Days other than Saturdays.

(i)} Any member shall be entitled to be furnished, within the t.ime.prescribed by 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 a copy of any minutes referred to in clause (i) above:

Provided that a member who has made a request for provision of a soft copy of the minutes of °
any previous general meeting held during the period immediately preceding three financial

years, shall be entitled to be furnished with the same free of cost. The Beard, and also any

person(s) authorised by it, may take any action before the commencement of any general

meeting, or any 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 meeting. 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 stch

decision.

ADJOURNMENT OF MEETING
47. (i) The Chairperson may, with the consent of any meeting at which a gquorum is present, and

shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

42 inserted vide special resolution passed in the extra-ordinary general meeting of the Company held on 19" February 2025,
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(if) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which t_he adjournment took place.

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

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

VOTING RIGHTS

48.  Subject to any rights or restrictions for the time being attached to' any class or classes of
shares,—

(i) on a show of hands, every member present in person shall have one vote ;and

(i} on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of'the company.

49. A member may exercise his vote at a meeting by electronic means in accordance with section
108 and shall vote only once. **The Company shall also provide e-voting facility to the
Shareholders of the Company in terms of the provisions of the Companies (Management and
Administration) Rules, 2014, SEBI Listing Regulations or any other Law, if applicable to the
Company, :

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

(11} For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

51. 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 poil, 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.

52.  Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.
For Solarworld Energy Solutions Limiied
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53. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid. )

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

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

#54A. (i) A Member being a Body Corporate (whether a company within the meaning of the said Act
or not) may by resolution of its Bloard‘-of Directors or other governing body authorise such
persons as it thinks fit to act as its representative at any meeting of the Company, or at any
meeting of any class of members of the Company. A person authorised by resolution as
aforesaid shall be entitled to exercise the same ri ghts and powers (including the right to vote by
proxy) on behalf of the Body Corporate which he represents as that body could exercise if it
were a member, creditor or holder of debentures of the Company.

(i) Subject and without prejudice to any special privileges or restrictions or conditions for the
' time being attached to or affecting the preference or other special classes of shares, if any, issued
by and for the time being forming part of the capital of the Company every member, entitled to
vote under the provisions of these presents and not disqualified by the provisions of any other
Article shall on a show of hands have one vote and upon a poll every member, present in person
or pi‘oxy or agent duly authorised by a power-of-attorney or representative duly authorised and
not disqualified as aforesaid, shall have voting rights in proportion to his share of the paid-up
equity capital of the Company subject however to any limits imposed by law. But no member
shall have voting right in respect of any moneys paid in advance as provided by Article 18A.

(iii) No member not personally present shall be entitled to vote on a show of hands unless such
member is a Body Corporate present by proxy or by a representative duly authotised under
Section 113 of the Act in which case such proxy or representative may vote on a show of hands
as if he were a member of the Company.

(iv) On a poll taken at a meeting of the Company a member entitled to more than one vote, or
his proxy or other person entitied to vote for him, as the case may be, need not, if he votes, use
all his votes or cast in the same way all the votes he uses. A member or his proxy who votes
shall be deemed to have used all his votes unless he expressly gives written notice to the
contrary at the time he casts any votes.

(v} A vote given in pursvance of an instrument of proxy shall be valid, notwithstanding the
previous death of the principal or the revocation of the progy or any power-of-attorney under
which such proxy was signed or the transfér of the shares in respect of which the vote is given
provided no intimation in writing of the death, revocation or transfer shall have been received at
the Registered Office of the Company before the vote is given,

* inserted vide special resolution passed i the extra-ordinary general meeting of the Company held on 19" Februayy 2025,
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35.

56.

57.

(vi) Tn case of e-voting, a Member shall be deemed to have exercised his voting rights by
himself, even if any other person had voted usin g the login credentials of that Member.

(vii) No objection shall be made to the validity of any vote except at the meeting or adjourned
meeting or poll at which such vote shall be tendered and every vote whether given personally or
by proxy, and not disallowed at such meeting or poll, shall be deemed valid for ali purposes of
such meeting or poll whatsoever,

(viii) The Chairman of any meeting shall be the sole judge of the validity of gvery vote tendered
at such meeting and the Chairman present at the taking of a poll shall be the sole judge of the
validity of every vole tendered at such poll. The Chairman shall be assisted by a scrutinizer,
appointed by the Board for this purpose.

(ix) 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 shiares, provided that at least 48 (forty eight)
hours before the time of holding the meeting or adjourned meeting, 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 Board
shall have previously admitted his right to vote at such meeting in respect thereof.

(x) Notwithstanding anything contained in this Articles, where the title to any Securities is
under dispute before any court, where no injunction subsists (or direction made) as to the
exercise of voting rights or other rights of a member including the rights attached to such
Securities, the Board shall be entitled to suspend any such right aforesaid.

PROXY

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

An instrament appointing a proxy shall be in the form as prescribed in the rules made under

section 105.

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have

been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used. '

For Sofzrwerld Energy SG?UW

Yrgotor




“57A.(1) Any member entitled to attend and vote at a mesting of the Company shall be entitled to

58.

59,

appoint another person (whether a member or not) as his proxy to attend and vote instead of
himself but a proxy so appointed shall not have any right to speak at the meeting and shall not be
entitled to vote except on a poll. A person shall (a) not act as proxy for more than 50 Members
and holding in aggregate not more than 10% of the total share capital of the Company; (b) not act
as proxy for more than one Member, if that Member holds more than 10% of the total share
capital of the Company

(i) The instrument appointing a proxy shall be in writing and shall be signed by the appointer or
his attorney duly authorised in writing. If the appointer is a Body Corporate such instrument shail
be under its seal or be signed by an officer or an attorney duly authorised by it, or by the persons
authorised to act as the representative of such company. Any instrument appeinting a proxy to
vote at a meeting shall be deemed to include the power to demand or join in the demand for a poll
on behalf of the appointer, whete a poll has not been ordered to be carried out electronically

(ili) An instrument appointing a proxy or an attorney permanently or for a certain period once
registered with the Company need not be again registered before each successive meeting and
shall be in force until the same shall be revoked.

Notwithstanding that a power-of-attorney or other authority has been registered in the records of
the Company, the Company may by notice in writi ng addressed fo the member or to attorney at
least seven days before the date of a meeting require him to produce the original power-of-
attorney or authority and unless the same is thereupon deposited with the Company, the attorney
shall not be entitled to vote at such meeting unless the Directors in their absolute discretion

- eXeuse such non-production and deposit. *

(iv) If any such instrument of appointment be confined to the objects of ‘appointing an attorney or
proxy or substitute, it shall remain, permanent or for such time as the Directors may determine in
the custody of the Company and if embracing other objects, a copy thereof, examined with the
original shall bg delivered to the Company to remain in the custedy of Company.

BOARD OF DIRECTORS -
The number of the directors aiid the names of the first directors shall be:

(1) Sh. Rishabh Jain
(2) Sh. Kartik Teltia

(i) The remuneration of the directors shall, in so far as it consists of 3 monthly payment, be
deemed to accrue from day-to-day.

(1) In addition to the remuneration payable to them in pursuance of the Act, the directors may be
paid all travelling, hotel and other expenses propetly incurred by them—

(a} in attending and returning from meetings of the Board of Directors or any cominittee thereof
or general meetings of the company; or
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6.

61.

62,

63.

64,

64A.

(b) in connection with the business of the company,
The Board may pay all expenses incuired in getting up and registering the company,

The company may exercise the powers conferred on it by section 88 with regard to the keeping:
of a foreign register; and the Board may (subject to the provisions of that section) make and vary
such regulations as it may think fit respecting the keeping of any such register,

All cheques, promissory notes, drafts, Aundis, bills of exchange and other negotiable
instrumerits, 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 time to time by resolution determine.

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

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

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

subject to the provisions of the Act.

“MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS

' (i) The Board may from time to time and in accordance with the Act, appoint one or more of the

Directors to the office of the Managing Director and/ or Whole time Directors for such term
and subject to such remuneration, terms and conditions as they may think fit.

(it} The Directors may from time to time resolve that there shall be either ane or more Managing
Directors and/ or Whole-time Directors, Subject to the provisions of the Act, the same
individval may, at the same time, be appointed as the Chairperson of the Company as well as
the Managing Director or Chief Executive Officer of the Company.

(iif} In the event of any vacancy arising in the office of 2 Managing Director and/or Whole-time
Director, the vacancy shall be filled by the Board of Directors int accordance with the provisions
of the Act, :

(iv) If a Managing Director and/or Whole-time Director ceases to hold office as Director, he
shall ipso facto and immediately cease to be Managing Director/Whole-time Director.

T serted vide speciul resolution passed in the extra-ordinary general wmeeting af the Company held on 197 Febraary 2025.

For Solarwerd Energy Soluitans Limited
el




64B.

64C,

(+) The Directors may from time to time entrust to and upon a Managing Director or Joint
Managing Director, if any for the time being such of the powers exercisable under these Articles
by the Directors as they may think fit, and may confer such powers for such time and to be
exercised for such objects and purposes and upon such terms and conditions and with such
restrictions as they think expedient, and they may confer such powers either collaterally with or
to the exclusion of and in substitution for all or any of the powers of the Directors in that behalf,
and may from time to time revoke, withdraw, alter or vary all or any of such powers, unless and
until otherwise determined a Managing Director may exetcise all the powers exercisable by the
Directors, save such powers as by the Act or by these Articles shalt be exercisable by the
Directors themselves

“*NOMINEE DIRECTORS

(1) Subject to the provisions of the Companies Act, 2013 and notwithstanding anything to the
confrary contained in these Articles, so long as any moneys remain owing by the Company to
the financing company or body or financing corporation or credit corporation or bank or any
insurance corporation (each such financing company or body or financing corporation or credit
corporation or bank or any insurance corporation is hereinafter referred to as financial
mnstitution) out of any loans granted by the financial institution to the Company or so long as the
financial institution hold Shares in the Company as a result of underwriting or direct
subscription or so long as any liability of the Company arising out of any guarantee furnished
by the financial institution on behalf of the Company remains outstanding, the Board may
appoint any person as a director nominated by any institution in pursuance of the provisions of
any law for the time being in force or of any agreement.

(ii) The Nominee Director/s so appointed shall not be required to hold any qualification shares
in the Company nor shall be liable to retire by rotation. The Board of Directors of the Company
shall have no power to remove from office the Nominee Director/s so appointed. The said
Nominee Director/s shall be entitled to the same rights and privileges including receiving of
notices, copies of the minutes, sitting fees, etc. as any other Director of the Company is entitled.

YALTERNATE, ADDITIONAL AND INDEPENDENT DIRECTORS

(i) The Board may appoint an Alternate Director to act for a Director (hereinafter catled “The
Original Director™) during his absence for a period of not less than three months from India. An
Alternate Director appointed under this Article shall not hold office for period longer than that
permissible to the Original Director in whose place he has been appointed and shall vacate
office if and when the Original Director returns to India. If the term of Office of the Original
Director is determined before he so returns to India, any provision in the Act or in these Articles
for the automatic re-appointment of retiring Director in default of another appointment shall
apply to the Original Director and not to the Alternate Director.

(ii) Subject to the provisions of the Act, the Board shall have power at any time, and from time
to time, to appoint any qualified person as an additional director.

AR-42
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64E

65.

(i1f) Such person shall hold office only up to the daté of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

" (iv) The Company shall have such number of Tndependent Directors on the Board of the

Company, as may be required in terms of the provisions of Section 149 of the Act and the
Companies {Appointment and Qualification of Directors) Rules, 2014. Further, the appointment
of such Independent Directors shall be in terms of the aforesaid provisions of Law.

DISQUALIFICATION AND VACATION OF OFFICE. BY A DIRECTOR

(i) A person shall not be eligible for appointment as a Director of the Company if he incurs any
of the disqualifications as set out in Section 164 and other relevant provisions of the Act.

(il) Further, on and after being appointed as a Director, the office of a Director shall ipso facto
be vacated on the occurrence of any of the circumstances under Section 167 and other relevant
provisions of the Act.

(iit) Subject to the applicable provisions of the Act, the resignation of a director shall take effect
from the date on which the notice is received by the company or the date, if any, specified by
the director in the notice, whichever is later.

S'RETIREMENT OF DIRECTORS BY ROTATION

(1) At every Annual General Meeting of the Company, one third of such of the Directors as are
liable to retire by rotation in accordance with Section 152 of the Act (excluding Independent
Directors), or, if their number is not three or a multiple of three then the number nearest to one
third shall retire from office, and they will be eligible for re- election.

(ii) The Board shall have the power to determine the directors whose period of office is or is not
liable to determination by retirement of directors by rotation.

(iif) The Managing Director and/or Whole-time Director shall be liable to retirement by rotation
as long as he holds office as Managing Director or Whole-time Director unless otherwise
expressly provided in the terms of their appointment.

PROCEEDINGS OF THE BOARD

(i) *A minimum number of four meetings of the Directors shall have been held in every year in
such a manner that not more than one hundred and twenty days shall intervene between two
consecutive meetings of the Board. The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it thinks fit.

5052 inserted vide special resolution passed in the extra-vrdinary general meeting of the Compary held on 19" February 2023,
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67.
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69,

70.

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

(iii) The Board of Directors may hold its meeting through video conferencing or other
permitted means, and in conducting the Board meetings through such video conferencing or
other pennitféd means, the procedures and the precautions as laid down in the relevant Rules
shall be adhered to. With regard to every meeting conducted through video conferencing or
other permitted means, the scheduled venue of the meetings shall be deemed to be in India, for
the purpose of specifying the place of the said meeting and for all recordings of the proceedings
at the meeting.

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

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or

- casting vote.

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing directors or director may act for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general meeting of the company, but for no other

purpose.

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

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

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

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

(i) A committee may elect a Chairperson of its meetings.
(i1} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within

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

For Solamweris Energy Soluiions Limiled
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72,

73,

74,

75.

76.

77.

(i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meetihg of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairperson shal} have a second
or casting vote. ‘ -

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

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice of
a meeting of the Board or committee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened and held.

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

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

A provision of the Act or these regulations requiring or authorising a thing to be done by orto a
director and chief executive officer, manager, company secretary or chief financial officer shall
not be satisfied by its being done by or to the same person acting both as director and as, or in
place of, chief executive officer, manager, company secretary or chief financial officer.

THE SEAL
(i) The Board shall provide for the safe custody of the seal. '

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

DIVIDENDS AND RESERVE "',

The company in general meeting may declare dividends, but o dividend shall exceed the
amount recommended by the Board.
Fo: Bolarworid Erergy Soitions Limita
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79,

80.

81.

82.

Subject to the provisions of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the profits of the company.

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

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

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

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

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

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

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

(ii) Every such cheque or warrant shalt be made payable to the order of the person to whom it is

sent.

For Solasworld Energy Solutions Limited
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7824, (i) If the Company has declared a Dividend but which has not been paid or the Dividend warrant
in respect thereof has not been posted or sent within 30 (thirty) days from the date of
declaration, transfer the total amount of dividend, which remained unpaid or unclaimed within 7
(seven) days from the date of expiry of the said period of 30 (thirty) days to a special account to -
be opened by the Company in that behalf in any scheduled bank or private sector bank.

(i) Any money so transferred to the unpaid Dividend account of the ‘Company which remains
unpaid or unclaimed for a period of 7 (seven) years from the dste of such transfer, shall be
transferred by the Company to the Fund established under sub-section (1) of Section 125 of the
Act, viz. “Investors Education and Protection Fund™.

(ii1) No unpaid or unclaimed Dividend shéll be forfeited by the Board before the claim beco:mes_
barred by Law and such forfeiture, if effected, shall be annulled in appropriate cases.

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

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

85, No dividend shall bear interest against the company.
ACCOUNTS
- 86. (i) The Board shall from time to time determine whether and to what extent and at what times

and places and under what conditions or regulations, the accounts and books of the company, or
any of them, shall be open to the inspection of members not being directors.

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

“DEMATERIALIZATION OF SECURITIES

80A. (i) Notwithstanding anything: contained in the Articles, the Company shall be entitled to -
dematerialize or rematerialize its securities held by it with the 'Depository and to offer its
securities for subscription in a dematerialized form pursuant to the Depositories Act, 1996 and
the Rules framed there under, if any and in this connection enter into any agreement with the

Depositories. -
For Solarworld Energy Solytions Lirhe
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(ii) Every person who is holding shares in dematerialized form (beneficial owner) can at any
time opt out of a depository, in the manner provided by the Depositories Act. The Company
shall, in the manner and within the time prescribed, issue to the beneficial owner the reqmred
certifi cates of the securities.

(iii) Notwithstanding anything to contrary contained in the Act or the Articies, a depository shall
be deemed to be the registered owner for the purposes of effectmg transfer of ownership of
secunty on behalf of the beneficial owner.

»Save as otherwise provided here in above, the Depository, as the registered owner of the
securities, shall not have any voting rights or any other rights in respect of the security held by it.

(iv) Every person holding securities of the Company and whose name is entered as the beneficial
owner in the records of the depository shall be deemed to be a member of the Company. The
beneficial owner of securities shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his/ her securities which are held by a depository. .
*Bvery person subscribing to or holding securities of the Company shall have the option to
receive security certificates or to hold the securities with a Depository.

¥If a person opts to hold his security with a Depository, the Company shall intimate such
Depository the details of allotment of the security, and on receipt of the information, the
Depository shall enter in its records the name of the allottees as the Beneficial Owner of the
security,

(v) Nothing contained in Section 56 of the Act or the Articles shall apply to a transfer of
securities effected by transferor and transferee both of whom are entered as beneficial owners in
the records of a depository.

{vi) In case of transfer of shares, debentures and other marketable securities, where the Company
has not issued any certificate and where such shares, debentures or securities are being held in
an electronic and fungible form with a Depository, the provisions of the Depositories Act, 1996
shall apply

(vii) Issue, Sub/division, consolidation, transfer and/or transmission of shares shall take place
only in dematerialize form, if the same is required to be done in Dematerialize form in terms of
the provisions of Companies Act and rules made thereunder and other applicable
laws/guidelines.

¥(viii) The Company shall cause to be kept a register and index of members in accordance with
all applicable provisions of the Companies Aect, 2013 and the Depositories Act, 1996 with details
of shares held in physical and dematerialised forms in any medium as may be permitted by law
includjng in any form of electronic medium.

¥ inserted vide specra! resofution passed in the extra-ordinary geneval meeting of the Company held on 24* September 2024,
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88.

89.

*(ix) The Company shall be entitled to keep in any Country outside India a branch Register of
beneficial owners residing outside India.

WINDING UP
Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i) If the company shall be wound up, the liquidator 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.

(i} 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.

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

INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which relief is granted to him by
the court or the Tribunal.

SJOINT HOLDERS

(1) Where two or more persons are registered as the holders of any Securities 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.

(ii} The Company shall be entitled to decline to register more than three persons as the joint
holders of any Securities.

(iii) On the death of any one or more of such joint holders the survivor or survivors shall be the
only person or persons fecognised by the Company as having any title to the share but the Board
may require such evidence of death as they may deem fit and nothing herein contained shall be
taken to release the estate of a deceased joint holder from any liability on shares held by him
jointly with any other person,

o

inseried vide special resolution passed in the extra-ordinary general meeting of the Company Feld on 24 September 2024,
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(iv) Any one of such joint holders may give effectual receipts for any dividends or other moneys
payable in respect of such Security.

(v) In addition to Article 2(d), any notice (which expression shall be deemed to include all
Documents)given to the person whose name stands first in the Register of Members (or the
relevant register maintained for that Security) as one of the joint holders of any shares shall be
deemed notice to all the joint holders.

(vi) Any one of two or more joint holders may vote at any meeting (including voting by postal
ballot and by electronic voting) either personally or by an agent duly authorised under a power
of attorney or by proxy in respect of such shares as if he were solely entitled thereto and if more
thari one of such joint holders be present at any meeting personally or by proxy or by attorney
that one of such persons so present whose name stands first or higher (as the case may be) on the
Register in respect of such Security shall alone be entitied to vote in respect thereof.

Provided always that 4 person present at any meeting personally shall be entitled to vote in
preference to a person, present'by an agent, duly authorised under a power of attorney or by
proxy although the name of such persons present by an agent or proxy stands first in the Register
in respect of such sharcs. Several executors of a deceased member in whose (deceased
member’s) sole name any Security stands shall for the purpose of this sub-clause be deemed
joint holders. '

(vi1) Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be
applicable to shares held in Depository so far as they apply to shares in physical form subject to
the provisions of the Depository Act.

SBORROWING POWERS

90. Subject to the provisions of Section 180 of the Companies Act, 2013, the Directors may, from
time to time at their discretion by a resolution passed at a meeting of the Board raise or borrow,
or secure the repayment of any loan or advance taken by the Company. Any such moneys may
be raised and the payment or repayment of such moneys maybe secured in such manner and
upon such terms and conditions in all respects as the Directors may think fit and, in particular by
promissory notes, or by opening current accounts or by receiving deposits and advances at
interest, with or without security, or by the issue of debentures or debenture-stock of the
Company charged upon all or any part of the property of the Company (both present and future),
including its uncalled capital for the time being, or by mortgaging, charging or pledging any
lands, buildings, machinery, plants, goods or other property and securities of the Company, or by
such other means as to them may seem expedient.

For Solarwerld Energy Seivtiens Limited
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The Board of Directors shall not, except with the consent of the Company in General Meeting,
borrow moneys where the moneys to be borrowed together with the moneys a]ready borrowed
by the Company (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business) exceeds the aggregate of the paid-up capital of the Company, free
reserves, that is to say, reserves not set apart for any specific purpose, and securities premium.
No debt by the Company in excess of limit imposed by this Article shall be valid or effectual
unless the lender proves that he advanced the loan in good faith and without knowledge that the
limit imposed by that Article has been exceeded.

Any bonds, debentures, debenture-stock or other securities issued or to be issued by the
Company, shall be under the Control of the Directors who may issue them upon such terms and
conditions and in such manner and for such consideration as they shall consider to be for the
benefit of the Company.

Any such debentures, debenture-stock and other securities may be made assignable free from
any equities between the Company and the person to whom the same may be issued.

If any other offer is made to the public to subscribe for or purchasc debentures the provisions of
the said Act relating to a prospectus shall be complied with, '

“POWERS OF BOARD OF DIRECTORS

91. (1) Subject to the provisions of Section 135, 179, 180, 181, 182, 183, 184, 185, 186, 188 and 203
of the Act, the Board of Directors of the Company shall be entitled to exercise all such powers,
give all such consents, make all such arrangements, be nearly do all such acts and things as are
or shall be by the said Act, and the memorandum of association and these precedents directed or
authorized to be exercised, given, make or done by the Company and are not thereby expressly
directed or required to be exercise, given, made or done by the Company in General Megting,
but subject o such regulations being (if any) not inconsistent with the said provisions as from
time to time may be prescribed by the Company in General Meeting provided that no regulation
so made by the company in General Meeting shall invalidate any prior act of the Directors which
would have been valid if the regulations had not been made.

{11} Save as provided by the said Act or by these presents and subject to the restrictions imposed
by Section 179 of the said Act, the Directors may delegate all or any powers by the said Act or
by the Memorandum of Association or by these presents reposed in them.

92, Subject to the provisions of Article 64 A(vi) but without prejudice to the General Powers thereby
conferred and so as not in any way to conferred by these presents, it is hereby expressly declared
that the Directors shall have the following powers and authorities, that is to say power and

authority ; o
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(i) (a) to enter into agreements with foreign components and other persons for obtaining by
graniing licence or other terms, formulae and other rights and benefits and to obtain financial
and or technical collaboration, technical information, knowhow and expert advice in connection
with the activities and business permitted under the Memorandum of Association of the
© Company.

(b) to take over and acquire the industrial licence, import licence, permit and other rights on
payment of actual and out of pocket expenses incurred thereof, and compensation for technical
services rendered in connection therewith.

(c) to pay and charge to the Capital / Revenue Account of ‘the Company the legal and other
costs, charges and expenses of and preliminary and incidental to the promwotion, formation,
establishment and registration of the Company including the stamps and fees paid in respect
thereof :

(d) to pay and charge to the Capital / Revenue Account of the Company any commission or
interest lawfully payable under the provisions of the said Act :

(e) To carry ouf activities that are specified in Schedule VI of the Act, and for this purpose
expend / incur the monies of the Company, and all monies so expended or incurred for this
purpose shall also be construed to be for the purpose of the Company’s business.

(i) to purchasé in India or elsewhere any machinery plant, stores and other articles and things
for all or any of the objects or purpose of the Company;

(iii) to purchase, take on lease or otherwise acquire in India any lands (whether frechold,
leasehold or otherwise) and with or without houses, buildings, structures or machinery (fixed or
loose) and ahy moveable property, rights or privileges (inchiding intellectual property rights)
from any person including a Director in furtherance of or for carrying out is objects, at or for -
such price or consideration and generally on such terms and conditions and with such titled
thereto as they may think fit or may believe or be advised to be reasonable satisfactory.

(iv} to purchase, or otherwise acquire from any person and to resell, exchange, and repurchase
any patent for or licence for the use of any invention.

{v) to purchase or otherwise acquire for the Company any other property, formule, concessions,
rights and privileges which the Company is authorised to acquire, at or for such price or
consideration and generally on such terms and conditions as they may think fit.

(vi) in any such purchase or dther acquisition to accept such titled as the Directors may believe
. or may be advised to be reasonably satisfactory. At their discretion to pay for any property,
-rights or privileges acquired by or services rendered to the Company, either wholly or partly in
cash or in shares, or in both, or in bonds, debentures, mortgages or other securities of the
Company, and any such shares may be issued either as fully paid up or with such amount
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credited as paid up thereon as may be agreed upon and any bonds, debentures, mortgages or
other securities, may be either specificaily charged upen all or any part of the property of the
Company, and its uncalled capital or not so charged.

(vii) to sell for cash or on credit or to contract for the sale and future delivery of or to and for
sale in any part of India or elsewhere any products or Articles produced, manufactured or
prepared by the Company as the Directors may deem advisable,

(viil) to erect, construct, and build and factories, warehouses, godowns, engine houses, tanks,
wells, or other constructions, adopted to the objects of the Company or may be considered
expedient or desirable for the objects or purposes of the Company or any of them;

(ix) to sell from timie to time any articles, materials, machinery, plant, stores and other articles
and things belonging to the Company as the Directors may think proper and to manufacturer,
prepare and sell waste and by-products;

(x) from time to time to extend the business and undertaking of the company by adding to,
altering, or enlarging all or any of the building, factories, workshops, premises, plant and
machinery, for the time being the property or in the possession of the Company, or by erecting
new or additional buildings, and to expend such sums of money for the purposes aforesaid or
any of them, as may be thought necessary or expedient;

(xi) to remove all or any of the machinery, plant and other movable property of the Company for
the time being in or upon lands, buildings, or premises of the Company to other lands, buildings,
or premises;

(xii) to negotiate for, and subject to the approval of the Company in General Meeting, contract
for the sale and transfer of all or any part of the property and undertaking of the Company as a
. going concern, subject or not subject te all or any of the chligations and liabilities of the
Company;

(xiii) to undertake on behalf of the Company the payment of all rents the performance of all
covenants, conditions and agreements contained in or reserved by any lease that may be granted
or assigned to or otherwise acquired by the Company, and to purchase the reversion or
reversions, and otherwise to acquire the frechold or fee-simple of all or any of the lands of the
Company for the time being held under lease, or for an estate less than a free hold estate;

(xiv) to improve, manage, develop, exchange, lease, sell, re-sell and re~ purchase, dispose of,
deal with or otherwise turn to account and property (movable or immovable) or any rights or
priviieges belonging to or at the disposal of the Company or in which the Company is interested;

(xv) to secure the fulfillment of any contracts or engagements entered into by the Company by

mortgage or charge of all or any of the property of the Company and its unpaid capital for the
time being or in such manner as they may think fit.
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(xvi} to accept from any member, on such terms and conditions as shall be agreed upon and as
far as may be permissible by law, a surrender of his shares or any part thereof;

(xvii) to determine from time to time who shall be entitled to sign on the Company’s behalf bills,
notes, receipts, acceptances, endorsement, cheqgues, dividend Warrant’s, releases, contracts and
documents and to give the necessary authority for such purposes;

(xviii) to make advances and loans without any security, or on such security as they may think
proper and to take security for alrgzidy existing debts, and otherwise to invest and deal with any
of the moneys of the Company not immediately required for the purpose thereof in Government
or Mimicipal securities, fixed deposits in banks and in such other manner as they may think fit
and from time to time vary or realise such investments, and for the purpose aforesaid to
authorise such persons within limits to be fixed from time to time by the Board,

(xix) to make and give receipts, releases and other discharges for moneys payable to, or for
goods or property belonging to the Company, and for the claims and demands of the Company;
(xx) subject to the provisions of Section 179 and 186 of the said Act, to invest and deal with any
moneys of the Company not immediately required of the purposes thereof, upon such security
(not being shares of the Company) or without security and in such manner as they may think fit,
and from time to time to vary or realise such investments, Save as provided in Section 187 of the
said Act all investrments shall be made and held in the Company’s own name;

(xxi) to give to any officer or other person employed by the Company including any Directors so
employed, a commission on the profits of any particular business or transaction, or a share in .
general or particular profits of the Company, and such commission or share of profits shall be
treated as part of the working expenses of the Company and to pay commissions and make
allowances to any person introducing busmess to the Company or otherwise assisting its
interests;

(xxii) subject to the provisions of Section 187 of the said Act to appoint any person or persons
{whether incorporated or not) to accept and hold in trusts for the Company any property
belonging to the Company, or in which the Company is interested or for any other purposes and
to execute and do all such acts, deeds and things as may be requisite in relation to any such trust,
and to provide for the remuneration of such trustee or trusices;

(xxiii) to insure and keep insured against loss or damage or fire or otherwise for such period and
to such extent as they may think proper all or any part of the buildings, machinery, goods, stores,
produce and other movable property of the Company either separately or conjointly, also to
insure all or any portion of the goods, produce, machinery and other articles imported or
exported by the Company and to sell assign, sutrender or dlscon’zmue any pohcl es of assurance
effected in pursuance of this power. '

(xxiv) to attach to any shares to be issued as the consideration or part of the consideration for
any contract with or property acquired by the Company, or in payment for services rendered to
the Company, such conditions as to the transfer thereof as they think fit;
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{xxv) to execute, in the name and on behalf of the Company, in fa{four of any Director or other
persen who may incur or be about to incur any personal Hability for the benefit of the Company,
such mortgages of the Company’s property (present and future) as they may think fit and any
such mortgage may contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon;

(xxvi) to institute, conduct, defend, compound, abandon or refer to arbitration any action, suit,
appeals, proceedings, for enforcing decrees and orders and other legal proceedings by or against
the Company or its officers, or otherwise concerning the affairs of the Company, to compound
or compromise and allow time for payment or satisfaction of any debts due and of any claims or
demands by or against the Company and to refer the same or arbitration, to observe and perform
any awards made there on; to act on behalf of the Company in all matters relating to bankrupts
and insolvents; ‘

(xxvii) The person duly authorised by the Directors shall be entitled to make, give, sign and
execute all and every warrant to use or defend on behalf of the Company, and all and every legal
proceedings and compositions or compromise, agreements, and submission to arbitration and
agreement to refer to arbitration as may be requisite, and for the purposes aforesaid, the
Secretary or such other person may be empowered to use their or his own name on behalf of the
Company, and they or he shall be saved harmless and indemnified out of the funds and property
of the Company, from and against all costs and damages which they or he may incur or be liable
to by reason of their or his name so used as aforesaid. . '

(xxviii) to provide for the welfare of the employees or ex-employees of the Company, and the
wives, widows and families or the dependants or connects of such persons and to give, award or
allow any pension, gratuity, compensation, grants of money, allowances, bonus, stock options
(including other stock related compensation} or other payment to or for the benefit of such
persons as may appear to the Directors just and proper, whether they have or have not a legal
claim upon the Company, and before recommending any dividends to set aside portions of the
profits of the Company to form a fund to provide for such payments and in particular to provide
for the welfare of such persons; by building or contributing to the building of houses, dwelling
or chawls, or by creating and from time to time subscribing or contributing to provident and
other associations, institutions, funds, or trusts and by providing or subseribing or contributing
towards places of instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Directors shall think fit; and to subscribe or contribute or
otherwise to assist or to guarantee mongy to charitable, benevolent, religious, scientific, national
or other institutions, or objects which shall have any moral or other claim to support or aid by
the Company either by reason of locality of operation or of public and general utility;

(xxix) In addition to Article 79 before recommending any dividend, to set aside, out of the
profits of the Company such sums for depreciation as provided in Section 123 of the said Act
and such sums as they think proper for creating general or specific or special funds to meet
contingencies or to repay debentures or debenture-stock or.to pay off preference of other
shareholders subject to the sanction of the Court when the same is required by law on for
payment of dividends or equalising dividend or for special dividends or bonus or for repairing,
improving, extending and maintaining any part of the property of the Company and for such
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other purposes (including the purposes referred to in the preceding clause) as the Directors may
in their absolute discretion think conducive to the interest of the Company and from time to titne
to carry forward such sums as may be deemed expedient and to invest and deal with the several
sums to set aside or any part thereof as provided in Clause (xviii) of this Article as they think fit,
and from time to time to deal with and vary such investment and dispose of and apply and
expend the same or any part thereof for the benefit of the Company in such manner and for such
purpose as the Directors in their absolute discretion think conducive to the interest of the
Company notwithstanding that the matters to which the Directors apply or upon which they
expend the same or any part thereof for the benefit of the Company in such manner and for such
purpose as the Directors in their absolute discretion think conducive to the interest of the
Company notwithstanding that the matter to which the Directors apply or upon which they
expend the same or any part thereof may be matters to and upon which the capital money of the
Company might rightly be applied or expended and the Directors may divide the Reserve or any
Fund into such special funds and transfer any sum from one fund to another as they may think fit
and may employ the assets constituting all or any of the above funds including the Depreciation
Fund or any part thereof in the business of the Company or in the purchase or repayment of
debentures or debenture-stock or preference shares or in payment of special dividend or borus
and that without being bound to keep the same separate from the other assets, and without being
bound to pay interest for the same with power however to the Directors at their discretion to pay
or allow to the credit of such funds or any of them the interest at such rate as the Directors may
think proper. '

(xxx) from time to time and at any time to entrust to and confer upon the officers for the time
being of the Company, and to authorise, or empower them to exercise and perform and by
Power-of Aftorney under seal to appoint any person to be the Attorney of the Company and
invest them with such of their powers, authorities, duties and discretion exercisable by or
conferred or imposed upon he Directors, but not the power to make Calls or other power which
by law are expressly stated to be incapable of delegation as the Directors may think fit, and for
such time and to be exercise for such objects and purposes and subject to such restrictions and
conditions, as the Directors may think proper or expedient, and either collaterally with or to the
exclusion of and in substitution for all or any of the powers, authorities, duties and discretions of
the Directors in that behalf, with authority to the Secretary or such officers or attorney to sub-
delegate all or any of the powers, authorities, duties, and discretions for the time being vested in
or conferred upon them and from time to time to revoke all such appointments of attorney and
withdraw, alter or vary all or any of such powers, authorities, duties and discretions;

(xxxi) to appoint, and at their pleasure to remove, discharge, or suspend and to re-employ or
replace, for the management, of the business, secretaries, managers, experts, engineers,
accountants, agents, subagents, bankers, brokers, muccadums, solicitors, officers, clerks,
servants and other employees for permanent, temporary or special services as the Directors may
from time to time think fit, and to determine their powers and duties and fix their emoluments,
salaries, wages, and to require security in such instances and to such amount as they think fit,
and to ensure and arrange for guarantee for fidelity of any employees of the Company and to pay
such premiums on any policy of guarantee as may from time to time become payable;

(xxxii) from time to time and at any time to establish any local Board for managing any of the
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affairs of the Company in any specified locality in India or elsewhere and to appoint any persons
to be members of any Local Boardsand to fix their remuneration. And from time to time and at
any time to delegate to any person so appointed any of the powers, authorities and discretions
for the time being vested in the Directors, other than their power to make a Call and to authorise
the members for the time being of any such Local Board, or any of them to £ill up any vacancies
therein and to act notwithstanding vacancies and any such appointment or delegation may be
made on such terms and subject to such'conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed, and may annul or vary any such
delegation. Any such delegate may be authorised by the Directors to sub-delegate aI] or any of
the powers, authorltles and discretions. for the time bemg vested in him,

(xxxiif) at any time and from time to time by power-of-attorney to appoint any person or persons
to be the attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable b'y the Directors under
these presents) and for such period and subject to such conditions as the Directors may from
time to time think fit and any such appointment (if the Directors think fif) may be made in
favour of the members or any of the members of any Local Board established as aforesaid or in
favour of any Company or the membérs, Directors, nominees, or Managers of any company or
firm or otherwise in favour of any fluctuating body or persons whether nominated directly or
indirectly by the Directors, and any such Power-of-attorney may contain such powers for the
- protection or convenience of persons dealing with such Attorney as the Directors may think fit.

{xxxiv) from time to time to provide for the management transaction of the affairs of the °
Company outside the Registered Office or in any specified locality in India or outside India, in
suchi manner as they think fit and in particular to appoint any person to be the Attorneys or
agents of the Company with such powers,. authorities and discretions (including power to
subdelegate) but not exceeding those vested in or exercisable by the Directors, and also not the
power to make calls or issue debentures and for such period, and upon such terms and subject to
such conditions as the Directors may think fit, and at any time to remove any person so
appointed or withdraw or vary any such powers as may be thought fit, and for that purpose the
Company may exercise the powers conferred by Section 88 of the Act relating to keep in any
State or country outside India a foreign Register. respectlvely and such powers shall accordmgly
be vested in the Directors. .

(xxxv) for or in relation to any of the matters aforesaid or otherwise for the purpose and objects
of the Company to enter into all such negotiations and contracts and rescind and vary all such
contracts, and execute, perform and do and sanction, and authorise all such acts, deeds, matters
and things, including matters that are incidental and/or ancillary thereto, in the same and on
behalf of the Company as they may consider expedient;

(xxxvi) to open accounts with any bank or bankers or with.any Company, ﬁr‘m or individual for
the purpose of the Company’s business and to pay money into and draw money from any such

account from time to time as the Directors may think fit.

(xxxvii) generally subject to the provisions of the Act and these Articles to delegate the powers,
authorities and discretions vested in the Directors to any Key Mavagerial Personnel, firm,
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94,

95,

company or fluctuating body of persons as aforesaid.

(xxxviil) to authorise the issue of securities (including depository receipts), whether convertible
to shares or not, as per appligable laws, either as a primary issue or a secondary offering.

“BENEFICIAL OWNER DEEMED AS ABSOLUTE OWNER

Except as ordered by a Court of competent jurisdiction or as required by law, the Company shall
be entitled to treat the person whose name appears on the Register of Members as the holder of
any share or where the name appears as the Beneficial Owner of shares in the records of the
Depository as the absolute owner thereof and accordingly shall not be bound to recoguize any
benami trust or equitable, contingent, future or partial interest in any share, or (except only as is
by these Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto in accordance with these Articles, on the part of any other person whether
or not it has expressed or implied notice thereof, but the Board shall be entitled at their sole
discretion to register any share in thé joint names of any two or more persons or the survivor or
survivors of them.

{i) If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the
Beneficial Owner shall inform the Depository about the details of allotment of the share to
enable the depository to enter in its records the name of such person as the beneficial owner of
that share. In such a situation, the rights and obligations of the parties concerned and matters
connected therewith shall be governed by the provisions of the Depositories Act, 1996, as
amended from time to time, or any statutory modification thereto or re-enactment thereof,

{ii) The Depository shall, on receipt of information as above, make appropriate entries in its
records and subsequently inform the Company.

(iiiy The Company shall within thirty (30) days of the receipt of the intimation from the
Depository and on fulfillment of such conditions and payment of such fees as may be specified
by the regulations, issue the certificate of securities to the Beneficial Owner or the transferee as
the case may be.

. “DEPOSITORY TO FURNISH INFORMATION

Every Depository -shall furnish to the Company information about the transfer of securities in
the name of the Beneficial Owner at such intervals and in such manner as may be sPemﬁed by
the bye-laws and the Company in that behalf.

Notwithstanding anything in the Act, or these Articles to the contrary, where securities are held
in a Depository, the records of the beneficial ownership may be served by such Depository on
the Company by means of electronic mode or any other mode.
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100.

101.

SCANCELLATION OF CERTIFICATES UPON SURRENDER BY A PERSON

Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a Participant, the Company shall cancel such certificate
and substitute in its records the name of Depository as the registered owner in respect of the said
securities and shall also inform the Depository accordingly.

“ALLOTMENT OF SECURITIES DEALT WITH IN A DEPOSITORY

Notwithstanding anything in the Act, or these Articles where securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository immediately on
allotment of such securities.

55DISTINCTIVE NUMBER OF SECURITIES HELD IN A DEPOSITORY

The shares in the capital shall be numbered progressively according to their several
denominations provided, however, that the provision relating to progressive numbering shall not
apply to the shares of the Company which are dematerialized or may be dematerialized in future
or issued in future in dematerialized form. Every forfeited or surrendered share held in material
form shall continue to bear the number by which the same was originally distingnished.

“GENERAL POWER

Wherever in the Act it has been provided that the Company or the Board shall have any right,
privilege or authority or that the Company could carry out any transaction only if the Company
or the Board is so authorized by its Articles, then and in that case these Articles hereby
authorize and empower the Company and/ or the Board (as the case may be) to have all such
rights, privileges, authorities and to carry out all such transactions as have beer permitted by the
Act without thére being any specific regulation to that effect in these Articles save and except to
the extent that any particular right, privilege, authority or transaction has been expressly negated
or prohibited by any other Article herein.

If pursvant to the approval of these Articles, if the Act requires any matter previously requiring
a special resolution is, pursuant to such amendment, required to be approved by an ordinary
resolution, then in such a case these Articles hereby authorize and empower the Company and
its Shareholders to approve such matter by an ordinary resolution without having to give effect
to the specific provision in these Articles requiring a special resolution to be passed for such
matter.

“AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company may amend its Memorandum of Association and Articles of Association subject
to Sections 13, 14 and 15 of the Act and such other provisions of the Companies Act, 2013, as
may be applicable from time-to-time.

8 inserted vide special resolution passed in the extra-ordinary general meeting of the Company held on 19% Fébn.rary 2023,
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106.

107,

108.

“NOTICES & SERVICE OF DOCUMENTS

It shall be imperative on: every member or notify to the Company for registration his place of
address in India and if he has no registered address within India to supply to the Company an
address within [ndia for giving of notices to him. A member may notify his email address if any,
to- which the notices and other documents of the company shall be served on him by electronic
mode. The Company’s obligation shall be, satisfied whien it transmits the email and the company
shall not be responsible for failure in transmission beyond its control.”

Subject to Section 20 of the said Act, a document may be served by the Company on any
mrember thereof by sending it to him by post or by registered post or by speed post or by courier
or by delivering at his address (within India) supplied by him to the company for the service of
notices to him.

The term courier means person or agency who or which delivers the document and pfovi.des
proof of its delivery.

Every person, who by operation of law, transfer or other means whatsoever, shall become
entitled to any share, shall be bound by any and every notice and other document in respect of
such share which previous to his name and address being entered upon the register shall have
been duly given to the person from whom he derives his title to such share.

If a Shareholder does not have registered address in India, and has not supplied to the Company -
any address within India, for the giving of the notices to him, a document advertised in a
newspaper circulating in the neighbourhood of Office of the Company shall be deemed to be
duly served to him on the day on which the advertisement appears.

Subject to the applicable provisions of the Act, any document reguired to be served or sent by
the Company on or to the Shareholders, or any of them and not expressly provided for by these
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in the
district in which the Office is sitvated.

Any notice or document served in the manner hereinbefore provided shall notwithstanding such
member be then dead and whether or not the Company has notice of his death, be deemed to
have been duly served in respect of any share, whether held solely or jointly with other persons
by such member, until some other person be registered in his stead as the holder or joint-holder
thereof and such service, for all purposes of these presents be deemed a sufficient service of
such notice or documents on his heirs, executors, administrators and all person (if any) jointly
interested with him in any such shares.

Any. notice given by the Company shall be signed (digitally or electronically) by a Director or
by the Secretary or some other officer appointed by the Directors and the signature thereto may
be written, facsimile, printed, lithographed, photostat.

8 inserted vide special resolution passed in the extra-ordinary general meeting of the Company held on 19" February 2023,
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A document may be served on the Company or on an officer thereof by sending it to the
Company or officer at the Registered/Corporate Office of the Company by post or by Registered
Post or by ieaving it at its Registered Office, or by means of such electronic mode or other mode
as may be specified in the relevant Rules. '

PSECRECY

(i) No member shall be entitled to visit or inspect the Company’s works without the permission
of the Board or the Managing Director and to require discovery of or any information respecting
any detail of the Company’s business or any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process that may relate to the conduct of the Business of the
Company and which in the opinion of the Board or the Managing Director will be in-expedient
in the interest of the members of the Company to disclose.

(ii) Every Director, auditor, officer, servant, agent, accountant or other person employed in the
business of the Company shall be deemed to have pledged himself to observe a strict secrecy in
respect of all transactions of the Company with its customers and the state of the accounts with
individuals in matters relating thereto and shall be deemed to have pledged not to reveal any of
the matters which come to his knowledge in the discharge of his duties except when required to
“do so under any law or by the Directors or by a Court of Law, as the case may be and except so
far as may be necessary in order to comply with any of the provisions of these Regulations.
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