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

OF
OM ENERGY GENERATION PRIVATE LIMITED

. PRELIMINERY

1. The Regulations contained in Table 'F’ in the First Schedule to (The Companies Act, 2013)
shall apply to the Company except in so far as otherwise expressly incorporated hereinafter.

Il. INTERPRETATION
2. (i} inthese Regulations:-
(a) "Company” means OM ENERGY GENERATION PRIVATE LIMITED.
{b) "Office" means the Registered Office of the Company.

(c) "Act’ means the Companies Act, 2013 to the extent applicable and any statutory
modification thereof.

(d) “Director” means a director appointed to the Board of a company.

(i) Unless the context otherwise requires words or expressions contained in these Articles
shall be the same meaning as in the Act, or any statutory modification thereof in force at the
date at which these Articles become binding on the Company.

PRIVATE COMPANY

3. The company is a “Private Company" within the meaning of Section 2 (68) of the Companies
Act, 2013 and accordingly:-

{i) restricts the right to transfer its shares;

(i) except in case of One Person Company, limits the number of its members to two hundred:

Provided that where two or more persons hold one or more shares in a company jointly,
they shall, for the purposes of this clause, be treated as a single member:

Provided further that—

(A) Persons who are in the employment of the company; and

(B) Persons who, having been formerly in the employment of the company, were members
of the company while in that employment and have continued to be members after the
Employment ceased, Shall not be included in the number of members; and

{iii} prohibits any invitation to the public to subscribe for any securities of the company;




SHARE CAPITAL

4. The Authorised Share Capital of the company shall be that amount referred to in Clause V of
the Memorandum of Association.

5. The Company has the power to make any further issue of shares in compliance with the
applicable provisions of the Companies Act, 2013 read with the rules made there under
(including any statutory modification(s} or re-enactment thereof for the time being in force).

6. Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, alfot 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 and at such time as they may from time to time
think fit.

~J

. Every person whose name is entered as a member in the register of members shall be entitled
to receive within two months after incorporation, in case of subscribers to the memorandum
or after allotment or within one month after the application for the registration of transfer or
transmission or within such cther pericd as the conditions of issue shall be provided,—

(a) one certificate for all his shares without payment of any charges.
MEMBERSHIP

8. Membership will be granted to only those persons whose names are approved by the Board
of Directors.

TRANSFER OF SHARES

9. () The instrument of transfer of any share in the company shall be executed by or on behalf of
both the transferor and transferee.

(i) 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.

10. The Board may, subject to the right of appeal conferred by section 58 decline to register—

(g8) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the company has a lien.
11. The Board may decline to recognise any instrument of transfer unless—

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

{b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasconably reguire ta show the right
of the transferor to make the transfer; and




12,

13.

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

A member intending to sell any shares shall give notice of his intention to the Board of
Directors who shall offer such shares to all the members in proportion to their respective
holdings in the company and may thereupon find one or more members willing to purchase
the same. This shall be done within two months of receipt of such notice.

The price payable for the purchase of shares, unless otherwise agreed shall be their fair
vaiue which shall be determined by the company's auditors and the decision of the auditors of
the company shall be binding on the seller and the purchaser.

TRANSMISSION OF SHARES

14 (/) 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 recognised by the company as having any title to his interest in the shares.

(/) Nothing in clause (/) shall release the estate of a deceased joint holder from any liability in

15.

18.

(if)

17.

respect of any share which had been jointly held by him with other persons.

{7 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—

fa) 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.

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.

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

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

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 entitied in respect of it to exercise any right
conferred by membership in retation 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 requirements of the notice have been
complied with.

Authorised

Signatory
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FORFEITURE OF SHARES

If a member fails to pay any call, or instalment 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
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

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

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

() 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;

The company may receive 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;

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

The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

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 nctified.
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30.

31.

32.

BUY-BACK OF SHARES

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

All general meetings other than annual general meeting shall be called extraordinary general
meeting.

{/) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(i) 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
extraordinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

A. Proceedings At General Meetings

(/) 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.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the company.

i 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.

if at any meeting no director is willing to act as Chairpersen 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.

B. Adjournment of meeting

(/) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shali, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

(i) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

(i) 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 meeting.

(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.
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34,

35.

36.

VOTING RIGHTS

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

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

{b) ont a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

PROXY

The instrument appointing a proxy and the power-of-attarney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, 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 instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

BOARD OF DIRECTORS

37. The names of the first directors shall be:

38.

1. Mr. Ravi Kumar Gupta
2. Mrs. Vandana Gupta

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be

deemed to accrue from day-to-day.

(i)

39.
40.

41.

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

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

(b) in connection with the business of the company.
The Board may pay all expenses incurred 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 thinks fit respecting the keeping of any such
register.

All chegues, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,

\ﬂ 7 Authorised
' signatony
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43.

(ii)

45.

(it}

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 number of the
directors and additional directors together shall not at any time exceed the maximum strength
fixed for the Board by the articles.

{ii} 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.

PROCEEDINGS OF THE BOARD

. {i) The Board of Directors may meet for the conduct of business, adjourn and otherwise

regulate its meetings, as it thinks fit.

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

(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.

In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or
casting vote.

46 The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long

47,

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.

(i) 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 meeting 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.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL

48.

OFFICER
Subject to the provisions of the Act,—

(7} 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;

(i) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.




49. A provision of the Act or these regulations requiring or authorising a thing to be done by or to
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,

ACCOUNTS

50. {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.

(i) 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.

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

() 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 liguidator 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.

(/i 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

52. 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.




Auditor or Employee in defending any proceeding whether civil or
criminal in which judgment is given in this favour or in which he is
acquitted or in connection with any application under section 633 of
the Act in which relief is granted to him by the court.

SL.No Signature, Name, Address, Description Signature, Name, Address,
and Occupation of the Subscribers Description & Occupation of
Witness

1 Sd/-
Ravi Gupta
S/o Late O P Gupta
9, L R N Colony
Sarada College Road Sd/-
Salem — 636007 Sudhir Singhi
Business S/o. Sushil Chandra Singhi
Camp Chennai. 12, Srinivasa Appartment

Turnbulls Road,
2 Sd/- 1 Cross Street, Nandanam

Vandana Gupta
Wr/o. Ravi Gupta

9, LR N Colony
Sarada College Road
Salem - 636007
Housewife

Camp Chennai.

Chennai — 600 035
Chartered Accountant

Place: Chennai
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