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GOVERMMENT OF INDILA
MINISTRY OF CORPORATE AFFAIRS

Office of the Regisirar of Companies
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujara, India, 380013

Certificate of Incorporation pursuant to change of name
{Purswant fo rele 29 af the Companies (fncorporation) Kules, 200 4]
Corporate Identification Mumber (CIN): U27108GI2002PLCD40488

| hareby certify that the name of the company his been changed from RATNAVEER METALS LIMITED 1o
RATMNAVEER PRECISION ENGINEERING LIMITED with affect from the date of this certificate and that the
company is limited by shares.

Company was originally incorporated with the name RATNAVEER STAINLESS PRODUCTS FRIVATE LIMITED.

Given under my hand a1 Ahmedabad this First day of November two thousand twenty-two.

RAMESH CHANDEA MISHRA

Registrar of Companics
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
RATNAVEER PRECISION ENGINEERING LIMITED

E- 77 G1D CSAVLI (MANTUSAR), DIST, BARODA, Gujarat, India, 391775




CertHicate of Incorporation Consaquant upon conversion to Public Limited Company

e
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Reglstrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Sodaly Behind Ankur Bus Stop, Ahmedabad, Gujarat, India. 380013

Corporate Tdentity Number: W27 108GJ2002PLC040408
Fragh Certificate of Incorporation Consaquent upon Conversion from Private Company o Publie Company

[N THE MATTER OF RATHNAVEER METALS FRIVATE LIMITED

| hareby cartify that RATNAVEER METALS PRIVATE LIMITED which was originaly incorporated on Twentisth day of February
Two thousand two under the Companies Act, 1956 as RATNAVEER STAINLESS PRODUCTS PRIVATE LIMITED and upon an
intimation made for conversion into Public Limitad Company under Saction 18 of the Companies Act, 2013; and approval of
Central Governmeant signifled in writing having besn accorded thereto by the RoC - Ahmedabad vide SRN H20501268 dated
11.10.2018 the name of the said comgany |s thig day changed to RATNAVEER METALS LIMITED.

Given under my hand al Ahmadatad this Eleventh day of Octobar Two thousand eightean.

BUDHIR LILADMAR PHAYE
Deputy Ral
Registrar of Companies

RaC - Anhmedabad

Muailing Address as per record availabie in Registrar of Companies office:

RATNAVEER METALS LIMITED
E- 77 G | D CSAVLI (MANJUSARY), DIST, BARDDA, Gujarat, India,
381775
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GOVERNMENT OQF INDLA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 350013

Certificate of Incorporation pursuant to change of name
[ Pursuant to rule 22 of the Companies {Incorporation) Rules, 2004

Corporate Identification Number (CIN): U27108GI2002PTCO40488

I hereby cenify that the name of the company has been changed from RATNAVEER STAINLESS PRODUCTS
PRIVATE LIMITED to RATNAVEER METALS PRIVATE LIMITED with effiect from the date of this certificate
and that the company is limited by shares,

Company was originally incorporated with the name RATNAVEER STAINLESS PRODUCTS PRIVATE LIMITED.

Given under my hand at Ahmedabad this Thirtieth day of May two thousand eightesn.

TRUFTI SUBHASH SHARMA

Eegistrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
RATNAVEER METALS FRIVATE LIMITED

E-77 G 1 D CSAVLI (MANITISAR), DIST. BARODA, Gujarat, India, 391773



CERTIFICATE OF INCORPORATION

No. UZ7108GJ2002PTC40488

[ hereby certify that

|r RATNAVEER STAINLESS PRODUCTS PRIVATE
: | LIMITED is this day incorporated under the Companies
det, 1956 (No. 1 of 1956) and that the Company is
Limited.

Given under my hand at AHMEDABAD this
TWENTIETH day of FEBRUARY, TWO THOUSAND
THO.

Sdi=
{D. A. VARDE)
Azgsi Rogighiar af Comparies
GUJARAT
Cadra & Magar Haval
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THE COMPANIES ACT, 2013
*MEMORANDUM OF ASSOCIATION
OF

RATNAVEER PRECISION
ENGINEERING LIMITED

[Compaiy Limited by shares]
Tha name of tha Company is RATHAVEER PRECISION ENGINEERING LIMITED.
The Regislerad Offica of the company will be situaled in the Staie of Gujaral.
[A] THE OBJECT PURSUED BY THE COMPANY ON ITE INCORPORATION 15:

To carry on businssa 8¢ manufacturars of ferrous and non famous weshars, engineering goods,
sheatmetal, uiensils, kilchenwares, home products and appliances casting, founders, smellars,
rriners, refiners, distibutors, saller, imparters, exporters, agents, whaolesale and relail dealars in
rietal Famraus and non ferrous, matallis, aubstancas and alloys and fhe rollers, rerclars, drawans
of stainless-stenl, sieel alioys, iron and sleel, bilets, ingets, flats, melal, scraps and wasles,
rounds, shests, sirips, plates. siruciures, baling heops, wires rods, angles, bars, pales, channals,
blocks, pellets, skabs, blaarms, Baame, squares, window channeals, M. 5. Slee| Rounds, ties and

refated ferrous, non fermous articles.

Hew sat of Memorandum of Association was adopled by passing spesial resolution in
the Extra Ordinary General Masting held on 28th Juns, 2018,

Subject to Appeoval of the Central Gessmment, Special Resohution hes been passed In the Extra Ordinary Jusaral
Mesting bald an 12* Ociobor, 20232 for ehangs of nans of he Company from RATHAVEER METALS LIMITED to
RATHAYVEER PRECISION EMNGINEERING LISMITED. i




[B] Mattars which are necessary for furtherance of the objects specified In clause WI[A] are

I

Tor acquire, bulld, construct, mmprove, devielop, give or taks in oochanps of on leass, reat, hire, occupy, allow,
contred, maintain, operate, nm, sefl, dispose of, carry oul or alfer a3 neay be nocessary or convendent any lease-
hold ar freehold lands, movable or immovable properties, including building, warkshops, warehouse, slores,
easement or other rights, machireries, plant, wark, Stock in trade, industrial colonies, conveniences westher
with all mpdem amenities and facilities such as housing, schools, hospitals, water supply, sanifation,
iownships and otherfaciitiesor properties which may seem calcubsed direcly or indirectly to sdvarce the
company”s objects and inferest sither in consideration of a gross sum of a rent chargad in cash ar sevices

To apply for, purchase, scquire, and prolect, prolong and renew in any pert of the wocld any paténis, patent
rights, brevets invention, licences, prolections and comeessions which may appesr [ikely o be sdvaniagrows
or tsefial Ao the company end to use and furn o0 sccount andor - grant Hosncesor privileges in respect of the
s dard b apend maivey in experimentngepon snd testing and improving or seeking to improve any patents,
imventions or rghts whichthe company may acqudre of proposes 1O acqaine.

T cseabdizh, provide, maintain and conduct or subsidies rescarch Inboratories and experimental workshops
far seientifie and technicsl researches, experiments and tess of all kinds and devices apdfor & goonsor ar
draw out programmes for promoting scientific, technical, social, economic andeducational ressarch and
development and asist in the execution and promotion of such programmes sither directly or through an
independerd apency or in agy other manner, direcilyor indirectly and to secure such approvals, sxemptions
andfor recognitions umder the [ndosie Tax Act, 1961 and any olber Law for the time being in foree and 10
pronsaie atudbes nsd ressarchesbothscientific amd weclindcal rvestigations. sndowing ar assisling lebornlories,
workshaps, lhranies, lectures, mestings and conférences and by providing or contriboting to the award of
schalarships, prizes, Franis o studenis and generally to encoursge, promote inventhors of amy kindihat may
be considersd useful to the coompany.

To fonn incomporale, promoale, purchase, acquire, nderake or Bkeaver, the wihole or any partof the
business, profession, geodwill, amels, propertiss (movable or immovable], contracts, agreements, rlghis,
privileges, ffects, obligntions and lisbilities of any persans, firm or company orcompanles camying on all or
any of proposing 10 carry on or ceasing o carry on any business, profession or setivities which the company
is nutharized & camy on or the acquisitionof all orany of the properties. rights and assets of any company
or suhject to the provisions ofthe Companies Aci, 2013, the control and management of the company ar 1he
undertaking oftbe acquisitions of any ather objest or objects which in the opinien of the Company cotld
crmight direcdy or indirectly be bersficial or sdvantageous to the Company and to pay all or anyol the costs
el epenses incurred in connection with &y such promoilon o lncorporation or takeover or scquisition ond
I remunerale any person, fiom or company b any manner, it shall think fit for services rendered or o be
rendered for and in respect of suich promotion of incomporation of Ekeover of scquisiion or in obtaining
subscription of or the placing of anyshores, stocks, bonds, debentures, obligations or securifies of any such
COMPANY OoF companies, subject so the provisionsof the Companies Act, 2073,

Subject o the povisions of applicsble law 10 procure regisiralion, incorperation or recogniionaf the
Comparry in any country siate or place and to establish and r:glgih‘rc ngancies for the purposaaf the company's
Pusicess and s opply of join in applying so any pardisment, local government, mundcspal or olber suthority
or body, Indian or foreign for any rights or privilegesthat may seem condusive to the Company's objects ar
any af them and o oppose any bifls, proceedmgs or applicationg whicl may seem calculated directly or
Indirectly 1w prejudice the Compary's lntorest.

To enter into partnership, LLP or any arrengement for sharig of pooling profits, amalgamations, wmion of
inferest, co-operation, joint vertare, reciprocal concossions or to amalgamaie with any person oF company
carrying onor engaged in or about to camy on or engeged in any business, underiaking or transsciions which
this company is autharized to carry on or engaged in any business, undertaking or ansactions which may
seern capable of being carried on or conducted =0 s directhy or indirectly, 10 benefit the company.

To acquire or ansalgemate, absoth or merge with any other company or companies or o form, promobe

subsidiarics having ohjscts afiopsiher or in part similar to 1hese of this company. e
i .J'::,r_ o
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To manage, sell, dispose off, ket, mortgage, exchange, redoem, wnderlet, grant leases, Hoonoes, casements or
mien e acoount or otherwiss dispose off in any manner the whols of the underiskingor any properties
(movable or immovabla), assets, rights, and efifects of the Company or any part thereof, on such terms and
for such purposcs and for such consideration as the company maythink it amd in particular for shares,
debentures, or securitics of any other company having objectsaltogether or m part similer to those of this
Company and in the event of winding up ofthe Companyte disiribute among the members in specie or kind
iy properties of assels of the Company of anvprocesds of eale or disposal of any properties of the Company,
subject to the provisions of the Companies Act, 2013,

Ta enter into mrangements with any government or authorities municipal, local or aiy persensar company
in India or abroad that may seem conducive to the objects of the company or any of them and to apply for,
sécure, acquire, obtain from such goverpment, authosities, persons or comgpany amy right, privileges, powers,
ahority, charters, contraces, Ticences, concessions, grants,decrees, rights which the Compamy may think
desirabile.

To pay oll costs, charges and expenses of and incidental to the promofion, fermetion, registration and
egiablishment of the Company and charges in connection therewith and’ or make donations {by cash or ather
pssels) o remunerate by allotment of fully or partly paid shares or by a eall or option on shares, debentures,
debentare=stocks or securitles of this or amy other company or in anyother manner, whether out of the
Cempaay’s capital or profits to any person, firm, company asslsting 1o place or guaranticeing the subscription
of pther security of the company. in or about the formation or promotion of the Company or for any other
raason which the company may think fit subject to the provisions of the Companies Act, 2013,

To pramote or joln in e promotion of any company or compankes including subsidiary companiesiwhally
ownied or partly owned) for the purpose of acquiring all or any of the propersies, rights and liabilitizs of the
company o for any other purposes which may seem directly or indirectly caleulated to benefit the Company
and bo underwrite sherss and sscurities thersin,

To do all or any of the above things m India or in any part of the warld as principals, agents, confractors or
trisstees and either alone or in conjunction with others,

Subject to provisions of Companies Act, 2013 and the rales framed there under and the directivesissued by
the Reserve Bank of India, to borrow or raise money or to take money cnloan on interes from banks, financial
institutions, govamment agencies, co-operative socielies, persons, companies, firm, in such manner as the
Company may think it and m particular by the ssue of debentures or debanture-stock, perpetual including
debentures or debenture slock convertible infoshares of this Company o perpetual annuities and in security
of any sushmaoney barrowed, rasedor received to morigage, pledge, hypothecate, or charge the whaole or mry
part of the properties {movahle or immaovahle) assets or revenue of the Company presenfor future including
its uncalledoapital by special assignments or to transfer or convey the snme absolately or in trust and fo give
the lenders power of sale and other powers as may be deemed expedient and fo purchase, redeemor pay of T any
such securities, The Company shall not carry on any banking or insyrance businesswhich may fall within the
purview of Banking Regulations Act, 194% or the Insurance Act, 1938, respectivaly.

To make, draw, accept, endorse, discount, exccute, negotiale, assign, end issue chegques, promissory notes,
drafis, hundies, bonds, milway receipts, bills of exchange, bills of leding, warranis, debentures, and other
negotinble ar transferable instrument,

To guarantee the payment of money secured or unsecured by or payable under or in respect of any promissory
notes, bonds, debenture stocks, contracts, morigages, charges, obligatione, instruments and securities of  any
company or of any suthority, cemdral, state, municipal, localor of any person whomsoever whether
incorporated or not ncorporated and generally to guarantecor become surcties for the performance of any
comdracts or obligations of any person, firm or company and to guarant=s the repayment of loan with inerest
availed from Financial institution's, Banks, Private Financeers, avaibad by any person, compairy, firm, society,
trust or bady corparale

To puaraniee or become liable for the pesformance of the obligations and the payment ofiimtarest on any
debantures or securities of any company, corporation or association or a persons in whichsuch guarantees
may be considered beneficial or advantageons, directly or indirectly to further theobjects of e Cempany or
the interest of the members.
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Subiject 1o the provisions of the Companies Act, 2013 to accumulate funds and to invest or deal i with and
invest money belonging to the Company in any deposite, shares, stocks, debentures, debenture-stocks, kinds
obligations, or securities by original subscription, participation in syndicates having similar objects and to
tender, purchase, sxchangs and to subscribe for the sameand to guarantee the subscription thereol and fo
exercise amd enforce all the rights and powers conferred by or mcidenial 1o the ownership thereof.

To open and operate current, overdrafts, loan, cash credit or deposit or any other type ofsccountswith any
banks, company, firm, association or person,

To establish, continus and suppart or aid in the establishment of cooperative socisties, associatfonand other
instinmons, funds, s, amenities and conveniences catcolated o benefit or mdemnifivor insure employess
or sx-employees of the Company or Directors or ex-Directors of the Company or the dependants o
connections of such persons and at its discretion to construct, maintain, buildings, houses, dwelling or chawls
or ta grent bonus, pensions and allowance andto make payments tewards insurance and to pay for charitable
or benevolant ohjects, also to remunerate crmake donations by cash or other assetls or (o remunérata by the
allotrnent of shares credited as fully or partly paid forservices rendered or to be rendered in placing or assisting
1o place any shares in the Company®s capital or any debentures, debenture-stock or other securilies of the
companyin or about the formation or promotion of the Company or forthe conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban of urban development includingany
programme for promoting the social and economic welfare or uplift of the public in any such area @i to
incur ay expenditure on any programme of rural, semi-urban and urban developmentand to assist execution
and premaotion thereof either direcily or through an independent agency orin any other manner,

To undertake, carry cut, promote and sponsor of assist any activity for the promotion and grewth of national
economy and for the discharging of social and rmoral responsibilities of the Company tothe public or any
section of the public as also any activities 1o promote national welfareor social, economic and without
prejudice to the generality of the foregoing, indertake, carmy out, promofe and sponsor any activities for
publication of any books, literature, news-papers or for organizing loctures or seminars likely to advance
these objects or for giving merit awards or scholarships, loans or any other assistances (o deserving students
o other schodarsar personsta anable themio prosecute their studies or academic pursuits or researches and
for esiablishing, conducting oressisting any institution, fasds ortrusts baving any oneof the aforesaidobjects as
one of ils objects by giving donations and/or contributions, subsidses and’or grantsor in any other manner.

To donate, gifl, ¢ontribute, subscribe, promote, support or aid or assisl or guaraniee money 10 charable,
benavalent, religious, scisntific, national, public or to other inslinnions, funds or objects,or for any public,
general or other objects and to accept gifts, bequests devices and donations fromany finm, company o persons
a% may be thought appropriate or conducive 1othe interest of the Company.

To create any deprecistion fund, reserve funds, sinking fund, insuranee fund or any other special fund whether
far depreciation or for repairing, improving, extending or maintaining anyof the properties of the Company
or for redemption of debentures, redecimable preferenceshares or gratuity or pansion or for any other purpose
conducive to the interest of the Company.

Subject to proviskons of the Companies Act, 2013, to place, reserve, distribute, as dividend or banusor to apply
ag the Company may from time to time determine any maneys recaived in payment of dividend or maney
arising from the sale of forfeited shares or any money receivedby way of premium on shases or debenmures
imsued] ot a I;rrqn'l:iurll by the Company,

To engags, employ, train, either n India or elsewhers, suspend and dismizs any agenis, managers,
superintendents, assistants, clerks, coolies other employees and to remumernie any such personsat such raie
as shall be thought fit and to grant pensbons or gratuities to any such person or to his widaw or children and
generally to provide for the welfare of emplovees.

To refer or agrea to refiér any claims, demands, disputes or any other guestions by or against company or in
which the company is interested or concerned and whether between the Companyand the member or
members or his or their representatives or between the Company and third Ty
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party o arbitration in Jadia or at any plece outside Indis and to observe, perform and fo do all acls deads,
mafless and things to cany oul oo enforce the awands,

To nse trademarks, trde pames or brand names for the business activities products and goods end ndopt such
micors of making known the business and products inwhich the company is dealingss may seem expadient and
In pariicular by advenising on radio, television, newspapers, magazines, periodicals, by circulars, by opening
stalls and exhibition, by publication ofbooks end periodicals, by distributing samples and by ramting prizes,
revvards and awards

To undertake the paymeni of el cent and the performance of all covenants, contracls, comditions and
apreements comtained In and reserved by any Feasa that may be granted or asslgned o or sequlred by dhe
Company.

To beconse members of or b ender into amy pgreement with any inatitution, assoclaiion or companycarying on
or which may carry on research and ofher sclentific work of investigation in conrechion with any business ol
Catnpaty ar piher trades or Indusiries allied therewith or sncillary thereto andto acquire shares in any such
irstitutiong, association or company and contribute towards the caplin] or fisnds, théreof,

To undertake and execuic any st which may be benaficial to the Compary direcily or indirectly.

To ensure properties, assels, undenakings, conbracls, guaramees, Habilites, risks or obligations of the
Campany of every sstare and kind,

To receive donations, gifts, conribations, subsidi=s, prants, and other mode of receipts of money for the
furtherance of the objects of the Company.,

To invest the funds of the Company pot imnsodistely required in Govemnment or Semi Goveniment
corporationg, compankes or firms

To pay a share n the proflt of the company or commission o biokers subsagents. sgents or &y other
compeny, firm or person neluding te amployess of the Comipsay &5 may be thought it for services rendered
tar the Company,

To employ expens, to iovestigate  and examine bnto the condifions  prospecs, velue characier and
chrewmstances of any busieeis concems and undertaking and generally of any pzsets, concessions, properfies
prdfor rights,

To apen establish, mainiain ond to discontines in Indin or overseas any offices, branch offices, regional

offices, trade centers, exhibifion cenders, linisan offices and to kesp local or regldent representative inany par
of the world for the purpose of promaoting the business of the compaiy.

To enler info amangement for technlcal collabovation andfer other form of sgreement incleding capital
Fmtr:lpmmn with  foreign or Indin conpany for the purpose of mamifactre. quality controland product
piprovements and for marketing of the products which the Company is empowerad tomanufactare andior
minrkel nand b pay or o receive or such technical ssalstance or collsborations, rovaities or other fees in cash
or by allotment of shares of the Company credited @ pald up or Baee of debentures or debentures stock,
subject tir the provisions. of laws for the ime belng in force,

To sceure contracts for supply of the products manufactured by the company 10 miliasy, civil and ather
departments of the govermment or semi-govemment bodies, corporations, piblic or private contracts, finms
o persons and to recruit fmined persons ireluding persons retived from defense, police, milbasy and
paramilitary forces in employ deleclives,

Ta 1ake part in the mankgement, supervision and control of the contrmcts, rights, mkey jobs, operatians of
busiress of any conpany or undertaking entitled to carry on the business which the company |5 authorized
10 CAITY o

The Lishility of the memben(z) is limited and this lability is limited to the mmount unpaid, if any,en the
dlsarez held by them.

# =i The Authorised Share Capital ol 1the Company is 53,00,00, 10~ (Rupces Fifty Three Croe anly] divided
irtia 500,00 000 (Five Crare) Equity Shares of Ba. 104 (Rupecs Ten only] each and 30,00000 Preferéncs
$hares of Rs. 10v- {Rupees Ten) each.”

*Anthurised Share Capital of the Company has been lmeressed from Rs, 8,000H0000- to Hs

S53,00.00,000 by the Company by passing Ordinary resalution in the Extra Ordinary Gemeral Meeting
heldd on 8th Mevember, 2022,

#*{lause V of the Company bas been abtered vide special Resolution passed at the Exira Ordinary
Geeneral Meeting of the Company hield on 28tk December, DL
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

*ARTICLES OF ASSCOCIATION
OF

RATNAVEER PRECISION
ENGINEERING LIMITED

CONSTITUTION OF THE COMPANY

The Regulations contained In Table ‘F' in the First Schedule to the Companies Act, 2013 shall

not apply to the Company except in &0 far a5 they are embodied in the following Anicles, which

ghall be the regulations for the Manegement of the Company.

*public company” means & company which—

(a) & not & private company;

(b} has a minimum paid-up share capital of five lakh rupees or such higher paid-up eapital,
as may be prescribad

Provided that a company which is a subsidiary of a company, ot belng a private company, shall
be desmad 1o be public company for the purposes of this Acl even where such subsidiary
company confinues io be a private company in its aricles

INTERPRETATION CLAUSE
2. The marginal notes herele shall not affect the construclza hereaf. Im thase prasents, the

loflowing words and expressians shall have the following meanings unless excluded Dy the
subject or conbext

a.  Tha Acl or The Companies Acl' shall mean The Companies Acl, 2013, ita rules and any
statutory med¥fications or reenactments thereof!

bh. The Baard' or ‘The Board of Direclors’ means a mesting of the Directors duly callad and
consl@uled or as tha case may be, e Directors assembled &t a Board, or the reguisiie
Aumber of Direciors entilsd ko pass a circular resclufion in accordance with thesa Aricles.

The Company’ or “This Gompany” means RATNAVEER PRECISION ENGINEERING LIMITED.

‘Déirectors’ means the Dicsctors for the time being of the Company,

"Wriling® includes printing, ihograph, typewriting and any ather usual substintes for wriling.

‘Mambars' meane membaers of the Company holding a share or shares of any class.

‘Manth’ shell mean a calendar month

'"Paid-up” shall include “credited as fully pald-up’.

‘Parmon' shall inglude any corporafion as wall as indiidusl,

Thase prasents’ or ‘Reguiations’ chall mean these Ariicies of Assaciation as now framed

or altered from tme b fime and shall includs the Memorandum whera the context 50

requires.

K, ‘Geclion’ or ‘Sec.’ means Saction of the Acl.

I Words importing the masculine gender shall inchede the feminine gender,

m. Excopt whar ihe context otherwise requires, words importing the singular shall ingluda
the plural and the words importing the plural shall Include the singular.

n  ‘Speclal Reschdion’ means special resolution as dafined by Sectien 114 In the Act,

@, ‘The Ofce' means the Registered Offica for the time being of the Company.

. "The Regisier’ means the Register of Members to ba kepl purssant 1o Saction B8 of lhe
Companées Aci, 2013,

g, ‘'Proxy’ Includes Attomey duly constituted under a Power of Aflomay,

a Excepl as provided by Seclion 87, no parl of funds of the Company shall be amploved in tha
purchase of the shares of the Company, and the Company shall not directly or indirecily and
whelher by shares, or loans, give, guaranies, the provision of security or otherwise any financial
asgstance for the purpese of of In connection with a purchess or subscription made or 1o be
mada by any persen of or for any shares in the Company,

o F@ e ap

* Subjact to Approval of the Ceptral Bovernment, Specinl Rssolutien has been passed in the Exlra Ordinary General
Maosting held on 18" Gotabeer, 2022 for change of nami of the Company frem RATHAYEER METALS LIMITED 1o
RATHANEER PRECESION ENBINEERING LIMITED.




The Awthorized Share Capital of the Company shall be as prescrbed in Clause V of the
Memorandum of Association of the Company,

Subfect to the pravisions of the Act and these Articles, the shares in the capital of the Company
for the time being (including any shares forming pant of any increased capital of the Company)
shall be under the conirol of the Board who may allot the same or any of them to such persons,
in such propottion and on such terms and conditions and either at a premium or at par or al a
discount {subject o compliance with the provisions of the Act) and at such terms as they may,
from time to time, think fit and proper and with the sanction of the Company in General Mesting
by a Special Resolufion give to any persan the option to call for or be allotied shares of any
class of the Company, efther at par, al a premium or subject as aforesald at & discount, such
opbon baing exercisable @l such fimes and for such consideration as the Board thinks fit unless
the Company in General Meating, by a Special Resalution, atherwise decides. Any offer of
further shares shall be deemed to include a right, exercisable by the person o whom the shares
ara offered, to renounce the shares offered to him in favour of any other pamson.

Subject to the provisions of the Act, any redeemable Preference Share, including Cumulative
Lonvertble Preference Share may, with the sanction of an erdinary resolution be =sued on the
terme that they are, or at tha option of the Company are liable fo ba redeemed or converted on
sch terms and in such mannes as the Company, befare the issue of the shares may, by special
resaluthon, determine.

The Company in General Mesling, by a Speclal Resolution, may determing that any share
(whether forming par of the orginal capital or of any increasad capital of the Company) shall ba
offered to such persons (whether members or holders of debentures of the Company or not),
giving them the option to call or be allolted shares of any class of the Company edthar at a
premium or st par or at a discount, (subject to compliance with the provisions of Section 53)
such option being exercisable at such times and for such consideration as may be directsd by a
Spacial Resolution at a General Mesting of the Company or in General Meeting and may take
any clher provisions whatsoever for the issus, allolment o disposal of any shares,

The Board may st any time increase the subscribed capial of the Company by issue of new
shares out of the unissued part of the Share Capital in the ariginal ar subsequenty created
capital, but subject o Section 62 of the Act, and subject 1o the foBawing conditions namedy:

L {a} Such further sharss shall be ofered to the parsans who, at the date of the offar, are
hoider of the eqguity shares of the Company in propartion, as nearly as circumstances
admi, to the capilal paid up on those sharas at that date.

(b} The offer aforesaid shall be made by nolice specifying the number of shares offered
and Emiting & time not being less than twenty-one days, from the date of the offer
within which the offer, If mot accepted, will be desmed ta have been declined

{c}  The offer aforesaid shall be deemed to include a right axercisable by the person
concarned to renounce the shares offered o him e any of them In favour of any
other person and the notice referred o in clause [b) shall contain @ stalement of
this right.

d)  After the expiry of the time specified in the notice aforesaid, or in respect of earfier
Intimatlon e the person to whom suech notice Is given that he declines to accept
the shares offered, the Board may dispose of them in such manser as it thinks most
beneficial to the Company.

. The Directors may, with the sanction of the Company in General Meeting by means of a
special resclution, offes and allob shares to any person at their discretion by following the
provisions of section G2 of the Act and ather applicable provisions, i any,

. Mething in this Adticle shall apply to the increase In the subscribed capital of the Com pENY
which has bean approved by:

(8} A Special Resolution passed by the Company in General Mesting bafare the issue
of the debentures or the raising of the loans, and

(B}  The Central Government before the issue of the debentures or raising of the Ioans
ar |z in conformity with the rules, if any, made by thal Govermnment in this behall
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(1} The rights attached to each class of shares (unless ptherwise provided by the terms of
the ssue of tha shares of the class) may, subject 1o the provisions of Section 48 of the
Aot, be vared wilh the consent in wiiting of the holders of not less than threa fourths of
the issuad shares of that class or with the sanction of a Special Re=olution passad at a
General Mesting of the holders of tha shares of that dass.

{2) To every such separate General Mesting, the provisions of these Aricles relating to
General Meeting shall Mutatis Mutandis apply, but 5o that the necessary quorem shall ba
two persons al lesst kolding or representing by proxy one-tanth of the ssued shares of
ihat class.

Issue of further shares with disproportionate rights

Subject to the provisions of the Act, the rghls confemred upon the holders of the shares of any
class issued with prefermed or other rights or not, unless othenwise expressly provided for by the
tarms of the issue of shares of that class, be deemed to be varied by the creation of furher
shares ranking pan passu herawith.

Mot fo issue shares with disproportionate rights

The Company shall nol issue any shares (not baing Preference Shares) which carry voding
rghle or fighis in the Company as to dividend, capilal or otharwize which are disproportionale to
the rignts atlached 1o the holders of other shares nat being Preference Shares.

Power to pay commission

The Company may, at any time, pay a commizsion to any person for subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any share, debenture or debenture stock of
the Company or procuring or agreaing to procura subscriptione (whether absolute or conditional)
for shares, such commission in respect of shares shall be paid or payable out of the capital, the
stalulory conditions and requirements shall be observed and complied with and the amount or
rate of commizsion shail not excead five percent of the price at which the shares are issued and
in the case of debenturss, the rate of commission shall not exoeed, two and half percent of the
prica at which the debentures are issued. The commission may be satisfied by the payment of
cash ar the allotmant of fully or partly peid shares or partly in one way and partly in the alhar,
The Company may alse, on any lssue of shares, pay such brokerage as may be lawful.

Liabiliy of joint holders of shares
The [oint holders of a share or shares shall be severally as well as |ointly iable for the payment
of all instalimente and calls dus In réspect of such share or shares.

Trust not recognised

Jawe a5 otherwise provided by these Articles, the Company shall be eniiiled to treat the
registerad holder of any share as the absolute owner thereof and accordingly, the Company
shall not, except s orderad by a Court of compatent jurisdiction or &8 by & statute required, be
bownd fo recognise any equitable, contingent, fulure or partial intarest lien, pledge or charge in
any skare or (except only by these presents otherwise provided for) any other right in respect af
any share except an absolute right o the entirely thersof in the repistered holder,

Issue other than for cash

&  Trm Board may issus and allol shares in the capital of the Company as pavment or par
payment for any propery sald or goods fransferred or machinery or applances supphed
or for services rendered or to be rendared to the Company In or aboul the formation or
pramelion of the Company or the acquisition and or conduct of Bs business and shares
may be 80 allotted as fully padd-up shares, and if so issuwed, shall be desmed o be fully
pald-up sharas.

b, Ag regards all allolmenits, from time to time made, the Board shall duly comply with Section
39 af the Act.

Acceptance of shares

An application signed by or on behalf of the applicant for shares in the Company, followed by an
allotment of any share therein, shall ba accaptance of the shares wilhin the meaning of these
Ariicles; and every parson who thus ar ofhenwise accepis any share and whosa nama is on the
Repistar shall, for the purpese of these Aricles, ba a sharsholder.

Membar' right to share Certificates
1. Every person whose name is entersd a5 a member in the Register shall be entifled io
recelve wihoul payment:
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a, One certificate far all his shares; ar

b, Shara carificale shall be issued in marketable 1015, where the shamne cerificales are
issuad either for more ar less than the markeiable lots, sub-division/'consofdation
inte marketable lots shall be done free of charge.

2. The Company shall, within two manths after the alleiment and within fifteen days ailar
appiication for reglstration of the transfer of any share or debenture, complate and have it
randy for defivery; the share cerificates for all the shares and debentures so allctted or
transferred unless the conditlons of Issue of the said shares olherwise provide.

3.  Every cerificate shall be under the seal and shall specify the shares to which il relales
and the amount paid-up Herean.

4.  The cerdificate of title to shares and duplicales therec when necessary shall be issued
under the seal of the Company and signed by two Directors and the Secretary or authorised
officialis) of the Company.

COne Certificate for joint holders

In respect of any share or shares held jointly by several persons, the Company shall not be
bound o issse mora than one cerificate for the same share or shares and the delivery of a
cerlificate for the share or shares to one of several joinl halders shall be sufficiant delivery ta all
such holders. Subject as aforesaid, where more than cne share is so held, the joint holders
shall be entitled to apply jointly for the issue of several certficates in accordance with Article 20
by,

Renewal of Certificate

if a carificate be worn out, defaced, destroyed, or lo81 or if there is no further space on the back
thareof for endorsement of transfer, it shall, If requested, be replaced by & new cerlificale
without any fee, provided however that such new cerdificate shall not be given except upon
delivery of the wom out or defaced or used up cerificate, for the purpose of cancediation, or
upon proof of destruction or loss, on such lerms as to evidence, advertisement and Indemnity
and the payment of out of pocket expenses g8 the Board may reguire in the case of the
certificate having besn destroved or losl, Any renewed cerfificate shall be marked as swech in
gccardance wilh the provisians of the act in force.

Eu:r gvery cartificate issued under the last praceding Ardicla, no fea shall be charged by the
CFTEany.

Splitting and consolidation of Share Certificate
The shares of the Company will ba split up/consalidated in the following croumstancas:

(i} Al the pequest of the memben's for split up of shares in markelable (oL
(i) At the reguest of the mamber/s for consolidation of fraction shares into marketabla lol.

Directors may issue new Certificate(s)

Where any share under the powers in that behalf herein contained are sokd by the Directors
and he rerificate thereof has not bean delivered up o the Company by the former halder of
the said sharas, Ihe Direclors may Issue a new cerificate for such shares distinguishing it in
such manner as they think fit from the certificate not so delivered up.

Person by whom instaliments are payable

If, by the conditions of allotment of any share, the whole or part of the amount of lssue prics
thereaf shail be payable by instalments, every such instalment, shall, when due, be paid 1o the
Company by the parsen who for tha time baing and from time 1o time shall be the registersd
holder of the share or his legasl representative or reprasentalives, iF any.

LIEM

Company's lien on shares
The Company shail have first and paramount lien upon all sharés other than fully paid-up
shares registered in the name of any member, either or jofntly with any other person, and upan
the proceeds or sale thereof for all maneys called or payshle at a fixed time in respect of such
shares and such lien shall extend to all dividends from teme to tme declared in respect of such
shares. But the Directors, at any fime, may declare any share to be exempl, wholly or partially
from the provisions of this Article. Unless otherwise agread, the registration of transfer of shares
shall operale as a waiver of the Company's lien, if any, on such shanes,
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As 1o enforcing lien by sale

Far the purpose of enforcing such lien, the Board of Directors may sell the shares subject
thereto n such marner as it thinks fil, bul no sale shall be made until the expiration of 14 days
after a nofice in wiling stating and demanding payment of such amaunl in respect of which the
lien axists has been ghven to the registerad hodders of the shares for the time being or to the
person enfitfled 1o the shares by reason of he death of insolvency of the register halder,

BAuthority to transfer

a. To give effed to such sale, the Board of Directors may autharise any person to transfer
the shares sold to fthe purchaser therscl and the purchaser shall be registered as the
halder of the shares comprised In any such fransfer

k.  The purchaser shall nat be bound to sae the application of the purchase maney, nor shall
mis titla i3 the sharss be affected by any imeguiarly or invalidity in the proceadings
relafing to the sale.

Application of proceeds of sale

The nol procesds of any such sale shall be applied v or towards satisfaction of the said
moneys dua fram the member and the balance, if any, shall be paid to him or the person, if any,
entitied by transmission to the sharés on the date of sale,

CALLS ON SHARES

Calls

Subject to the provisions of Secfion 49 of the Act, the Board of Diractors may, from Ume to time,
maka such calls as il thinks fit upon the members in respact of all moneys unpaid on the shares
hekd by them reapactively and not by the conditions of allotment thereof made payable at fixed
times, and the member shall pay the amount of every call so made on him io the person and at
the time and placs appointed by the Boand of Direciors,

When call deamed to have been made

A call ghall be deemed to have besen made at the time when the resolution of the Direclors
authorising such call was passed. The Board of Directors making a call may by resolution
determine that the call shall be deemed to be made on a data subsequent fo the date of the
resciution, and in the absence of such a provision, a call shall be desmed to have been made
on the same date as that of the reaciulion of the Board of Directors making such calks.

Length of Notice of call

Mot less than thirly day's notice of amy call shall ba given specilying the time and place of
payment providad that before the time for payment of such call, the Directors may, by nobice in
writing to the membars, extand the Hme for paymeant thereaf.

Sum payable in fixed instalmeants to be deamed calls

If by the terms of issum of any share or alherwise, any amount is made payadle at any fosd
timas, ar by inslalments at fived tme, whether on account of the share or by way of premium,
every such amount or instalment shall be payable as if it were a call duly mada by the Directors,
on which dua motice had been given, and all the provisions herein contained in respact of calls
shall ralate and apply fo suwch amount or instalment accondingly:

When interest on call or instalment payable

If the sum payable in respect of any call or, instalment be not pald on or bafore the day
appolnted for payment thersof, the halder for the time being of the share in respect of which the
call shall have been made or the irstalment shall fall due, shall pay interesl for the same at the
rate of 12 percent par annum, from the day appointed for the paymant thereof to the time af the
aclial payment or at such lower rale as the Direclors may determine. The Board of Directors
shall also be at Bberdy to waive payment of thal Interest wholly or in part.

Sums payable at fixed times o be treatad as calls

Tha provislons of these Articles as to payment of interest shall apply In the case of nan-payrment
of any such sum which by the terms of issue of a share, becorme payadle at a fixed time,
whether on account of tha amount of {he share or by way of premium, as if the same had
become payable by virwa of a call duly made and notified.

Payment of call in advance
The Bosrd of Directors. may, if it thinks ., receive from any membar willing 1o advance all of or
ahy part of the moneys uncalled and unpaid upon &ny shares held by him and upon all o any
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part of the moneys so advance may [untl the same would, bt for such advanca become
presenily payabla) pay Interest at such rate as the Board of Directars may decide but shall not
in raspecl of such advances confar a right io the dividend or paricipats in profils,

Partial paymeni not to preclude forfaiture

Neither a judgement nor a decres n favour of the Company for cails or other moneys dus in
respect of any share nor any part payment ar satisfaction thereunder, nor the recelpt by the
Company of a portion of any money which shall from, tims o time, be due from any member in
rezpect of any sharo, alther by way of principal or interest ner any indulgensy granted by the
Company in raspect of the payment of any such mongy shall preclude the Company from
thereafter proceeding to enfarce a forfeture of such shares as haraln aftar provided.

FORFEITURE OF SHARES

If call ar instalment not pakd, notice may be given

If & member fails to pay ang call or instalment of a call on the day appointed for the payment not
pald thereof, the Board of Directors may during such fime as any part of such call or instalment
remains unpaid sarve a natice on him requinng paymant of go much of the call or instalment as
5 unpald, gether with amy interest, which may have accrued, The Board may accept in the
name and for the benefit of the Company and wpon such terms and conditions as may be
agread upon, tha surrender of any share kable to forfeiture and so far as the law pamits of any
cther shara.

Evidence action by Company agalnst shareholders

©n the trizd or hearing of any action or suit brought by the Company against any sharehalder or
Mg representative to recover any debd or money claimed o be due to the Company in respect
of his share, it shall be sufficlent to prove thal the name of the defendant is or was, when the
claim arose, on the Register of sharehaldars of the Company as a holder, or one of the holders
of the numbar of shares in reapect of which soch claim is made, and that the amouni claimed iz
not erviered as paid in the books of the Company and It shall not be necessary to prove the
agppointment of the Directors who made any o3l nor that a quorum of Directors was present at
the Board al which any call was made nor that the meating at which any call was made was duly
corvened or constituled nor any cther matter whatsoever; but the proof of the matters aforesaid
shall be conclusive evidence of the det,

Form of Motice

The notice shall neme a further day {not sarier than the expiration of fourteen daye from the
date of service of the notica), on or bafore which the payment required by the notice |5 to be
made, and shall state that, in the evenl of non-payment on or before the day appointed, the
shares In respect of which the call was made will be liable to be forfeiiad,

If notice not complied with, shares may be forfeited

If the: requirements of any such nofice as, aforementioned are not complied with, any share in
respact of which the nofice has bean given may at any time thereafter, before the payment
required by the nobios has been made, be forfelted by & resodution of the Board 1o that effect,
Such forfeibre shall Include all dividends declarad in respect of the forfelted shares and nat
actualty paid befors the forfeiture,

Motice atier forfeiture
When any ehare shall have been so fofeiled, notics of the resolution shall be ghen ta the
member in whose name it stood immediately prior fo the fodfeiure and an entry of the forfeilure
shall not be in any manner invalidated by any omission or neglect to give such notice or 1o make
such antry as aforesakd,

Boards' right to dispose of forfeited shares or cancellation of forfeiture

A Torfeiled or surrendered share may ba sold or otherwise disposed off on such ferms and In
such manner && the Board may think fit, and at any time before such a sake or disposal, tho
forfeiture may be cancelled on such terms as the Board may think fit,

Liability after forfeiture

& pereon whose shares have been forfelled shall cease to be a member in respact of the
forfeited shares but shadl, notwithstanding such forfeiture, remain lfable 1o pay and shall forthwith
pay the Company all moneys, which at the date of forfelture 1s payabla by him to the Company
in respect of the share, whather such claim ba barred by limitation on the date of the forfeiture
of not, but his lisility ehall cease If and when the Company received payment in full of all such
maneys dug in respect of the shares,
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Effect of forfeiture

The forfeiture of a share shall invalve in the exiinction of all inerest in and also of all caims and
demands againel he Company in respect of the shares and all other rights incidantal to the
share, excepl only such of these rights as by these Aricles are expressly saved.

Evidence of forfeiture

A duly verified declaration in writing that the dedlarant is a Director of the Company and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be
conciusive evidence of the facts therein staled as against all persons daiming o be enditled o
the share, and Ihal dectaration and the receipt of the Company for the considaration, it any,
givan for the shares on the sale or disposal thereod, shall consfitute a good fitle 1o the shars
and the perscn 1o whom the share is sold or disposed of shall be registered as the holder of the
share and shall not be bound to see to the applcation of the purchase money (If any | nor shall
his titke 1o the share be affected by any Fregularity or invalidity in the proceedings in reference
{o the forfelture, sale or disposal of the shara.

Non-payment of sums payable at fixed times
The provisions of thesa regulations es lo forfelture shall apply in the case of non-payment of
any sum which by terms of issue of a share, becomes payable at a fixed time, whether, aon
account of the amount of the share or by way of premium or otherwise as if the same had been
payable by virlue of 3 call duly made and notified.

Validity of such sales

Upan any sale afler forfeiture or for enforcing a lien in purported exercise of the powers herein
before given, the Directors may cause the purchaser’s name o be entered in the register in
respect of the shares sold and may isswe fresh cerlificate in the name of such a purchasar. The
purchaser shall not be bound to see o the regularity of the proceadings, nor to the application
of the purchase money and after his name has been entered in the register in respect of such
shares, the validity of the sale shall nof be impeached by any person and the remedy of any
person aggrieved by Ihe sale shall be in damages only and against the Company axclusivaly,

TRANSFER AND TRANSMISSION OF SHARES

Transfer

a.  The instument of transfer of any share in the Company shall be execuled both by the
transferor and the transferea and the transferor shall be deemed 10 remain holder of the
shares untll the name of the transferes is entered in the register of membars In respect
therend,

B, The Board shall nof register any fransfer of shares unless a proper instrument of fransfar
duly stamped and execuled by the transferor and the transferes has been dellvered to
the Company along with the cerlificate and such cther evidence as the Company may
require to prove the title of the transferor or his right to transfer the shares.

Provided thal whera it is proved io the satisfaction of the Boand that an instrument of
transfer signed by the transferar and the transfares has been lost, the Company may, if
the Board thinks fit, an an application on such terms in writing made by the transferee and
bearing the slamp required for an instrument of fransfer, reglster the transfer on such
terme as o indemnity a5 the Board may think fit

. An application for the registrafion of the transfer of any share or shares may be made
aithar by the ransferss or the fransfereée, provided that where such appiication is made by
the transferor, ne regisiration shall, in the case of parlly paid shares, be effected unfess
the Company gives notice of the application to the transferee. The Gompany shall, unless
abjection s made by the transfares within two weeks from the date of recelipt of the nolice,
enter in the register the name of the transferea in the same manner and subject to the
same condibons as iF the appheation for registralion was made by the transfaras.

d.  For the purpose of Sub-clause (o), nolice 1o the fransferes shall be desmed to have been
duly given if despaiched by prepaxd registerad post to the transferes at the address given
i the Instrumant of transfar and shall be deliverad in the ordinary course of post.

. Nothing In Sub-clause (d) shall prejudice any power of the Board to register as a
sharehoddar any person to whom the right to any share has been transmitled by opearation
of ko,
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Form of transfer
Shares In the Company shall be fransferred by an insbrument in wrifing in such commaon form as
specified in Section 56 of the Companles Act,

a,

Board's right to refuse to ragister
The Board, may, al its absolute discrefion and without assigning any reasaon, decline to
ragistar

1. The transfer of any share, whether fully paid or nol, to a perscn of whom it do not
approve oF
2. Any transfer or iransmission of shares on which the Company has a ken

@, Provided that registration of any transfer shall not be refused on the ground
of the fransferor being either alone or jointly with any other parson or parsons
indebled o the Company an eny account whatsoever axcepl @ lien on the
shares.

b. | the Board refeses to register any transfar or transmission of right, it shall,
within fiteen days from the date of which the instrument or fransfer of the
infimation of such transmission was defvered to the Company, send notice of
the refusal to the ransferes and the transfacor ar to the person giving intimation
of such ransmission as the case may be

¢. In case of such refusal by the Board, the decision of the Board shall be
subject 1o the right of appeal conferred by Section 58.

d,  The provisiens of this clause shall apply o fransfers of stock also.

Further right of Board of Directors to refuse fo registar
The Board may, af its discretion, decline to recognise or accept instrument of transfar of
shares unless the mslrument of transfer ks in respect of only one class of shares,

Mo fee shall be charged by the Company for registration of transfers or for effecting
fransmission on shares an the death of any member or for regislerng any lettars of
probate, leiters of adminisirafion and similar olhar documents,

MWatwiltnatanding anvihing contained in Sub-ariicles (b} and (¢} of Aricle 46, the Board may
not accept applications for sub-division or consolidztion of shares ino denominations of
leas than hundrad [100) excepl when such a sub-division or consalidalion is required o
be made to comply with 2 statulory order or an order of a8 competent Courd of Law or a
reguest froon a member to convert his hedding of odd lotz, sublect however, to verification
by the Company.

The Directors may not accept applications for transfer of less than 100 equity shares of
the Campary, provided however, that these restriclions shall nat apply to:

[ Transfer of equity shares made i pursuancs of a stalutory order of an andar of
competent court of aw.

i Transfer of tha anlire equily shares Dy an existing equity shareholder of the Gompany
holding less than hundred (100} equity shares by a single transfer 1o joint names.

§l, Transfer of more than hundred {100} equity shares In favour of the same transferee
under one or mora transfer deeds, one or more of them relating to transfer of less
than hundred (1000 equity shares,

b, Transfer of equity shares held by 8 member which ame less than hundred (100} but
which have been allotied 1o him by the Company as a result of Bonus andior Rights
sharss ar any sharas resulting from Conversian of Debentures.

V. The Board of Directors be authorised nol to accept applications for sub-divisian or
consolidation of shares Into denominations of less than hundred (100) except whan
guch sub-division of eonsolidatan & required to be made © comply with a stanetory
order of & Court of Law or a requast from a8 memder to convert his hoiding of odd
lois of shares into transferabile/marketable lots, subbect. however, to verification by
the Company.

Provided that whera a membar is holding shares in lotg higher than the transferabis
lirnit of trading and transfers In lots of transferable unit, the residual shares shall be

8
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parmitiad to sland in the name of such transferor nat withstanding that the residual
holding shall be below hurdred (100].

Rights to shares on death of a member for transmission
In the event of death of any one or more of several joint halders. the survivor, or
survivors, alone shall be entitied io be recognised as having tile to the shares.

In the event of death of any sole holder or of the dealh of last surviving holder, the
execulors or administrators of such holder or other parson legally entilled fo the shares
shall be enfitled to pe recognised by the Company 85 having title to the shares of the
deceased,

Provided that on production of such evidence as to fitle and on such indemnity or other
terms as the Board may deem sufficient, any persan may be recognised as having fitle to
the shares as heir or legal representative of the deceased sharehalder

Provided further that if the deceased shareholder was a member of a Hindu Joint Farmily,
tha Board, on being satisfled to that effect and on being satisflied that the shares standing
in his name n fact belonged o the jint family, may recognise the survivors of Karta
thereof as hawving titles to the shares registered in the name of such member.

Provided further that in any case, it shall be lawful for the Board In its absalule discretion,
o dispenss with the production of probate or letters of administration or other legal
representation upon such evidence and such terms as to indemnity or ctherwise as the
Board may desm just.

Rights and liabilities of person

Any person bacoming entitled 1o a share in conseguance of the death or insolvency of a
member may, upon such evidence being produced as may from time 1o time ba required
by the Board and subject as heraln, after provided alect aither

a, o ba registered himself as & holder of the share or

B, ko make such transfer of the share as the deceassd or inaclvent member couwld
hawe mads,

The Board, shall, In either case, have the same right to decling or suspend registration as
it would heve had, if the deceaszed or insobeent member had transferred the shere before
hiz death or insolvency,

Motice by such a person of his election

If Ive person so becoming entithed shall elect to ba registered as holder of the shares
himsei, he shall deliver or send to the Company & notics bn wriling signed by him stating
that he so elects,

If the person aforesaid shall elect lo transfer the share, he shall testify hiz slection by
execuling a transfer of the share.

All the limitations, reeiriclions and provisions of these regulations relating to tha right to
fransfer and the registration of lransfers of shares shall be applicable to anv such notice
ar transier as alorgsaid as if the death ar insobvancy of the member had not cocurred and
the notice of transfer had been signed by thal member.

No transfer to infant, etc.
Mo transfer shall be made o an infant or a person of unscund mind.

Endorsement of transfer and issue of certificate

Every endorsement upon the cedificate of any share in favour of any fransteres shall be signed
by the Secretsry or by soma person for the Ume being duly authosisad by the Board in that
behaif,

Custody of transfer

The instrument of iransfer shall, after regisiralian, remain in the custody of the Company, The

Board may cause 1o be destroyed all transfer deeds lying with the Company for a period of ten
YEARs Or more.

a.

Register of mambars
The Company shall keep a book 10 be called the Register of Members, and therein shall
be entered the particulars of every transfer or transmission of any share and all other
particulars of shares required by the Aol to be entered in such Register.
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Closure of Reglster of memers

b,  The Board may, after giving not less than seven days previous notice by advertisemant in
some newspapers circuating In the district in which the Registerad Office of the Company
ia situptad, close the Register of Members or the Register of Debenture Holders for any
pariod of periods not exceeding in the aggregate forly-five days in each year But not
exceading thirty days at any one time.

When Instruments of transfer o be retained

g Al instruments of tranefer which shall be ragistered shall be retained by (e Company bul
any instrument of transfer which the Directors may decline o register shall be returned 1o
the person depositing the same,

Company's right to register transfer by apparent fegal owner

The Company shall incur no liability or responsibility whatever in consequence of their registering
or ghving effect to any transfer of shares made or purperting to be mada by any apparent legal
owner thersol {as shown or eppearing in the Register of Members) o the prejudice of parsons
having or clalming any equitabla right, Utle or Interest to or in the same shares not withstandirg
that the Company may have had notice of such equitable right or fite or intarest prohibiting
registration of such transler and may have entersd such nolice refemred thereto in any book of
the Comgany and the Company shall not be bound by or required to regard or atlend to or give
alect lo any notice which may ba given 1o it of any eguitable right, title or interest or be undar
any llability whatsoever for refusing or neglecting so to do, theugh it may have been entered or
refemed to in the books of the Company; but the Company shall nevertheless be at liberly fo
hawve regard and to attend to any such notice and give effect therefo, if the Board shall so think
fit,

ALTERATION OF CAPITAL

Alteration and consolidation, sub-division and canceliation of shares
a. The Company may, from time o fime, in accordance with the provisions of the Act, aller by
Oirdinary Resolution, the conditions of the Memorandum of Association as follows:

1, increase its shara capdal by such smount as it thinks expedient Dy issuing new
shares,

2, consolidate and divide all or any of its share capdlal inio ghares of larger amount
than ils existing shares;

3. conver all or any of its fully paid-up shares inko stock, and reconvert that stock Into
fully paid-up shares of the denomination;

4.  sub-divide its shares, or any of them, Into sharea of emaller amount than |5 flxed by
fhe Memorandum, so howeyer, that In the sub-division on the proportion between
the amount paid and the amount, if any, unpaid, on each reduced share shall be the
same a5 |t was in the case of the shares from which the reduced share is dafived.

6. a. Cancel shares which, at the date of passing of the resolution in thal behall,
have not been taken or agreed to be teken by any person, and diminish the
amaunt of its share capital by the amount of the shares so cancelled.

b. The resoluficn whereby any share is sub-civided may determined thatl, as
betwesn the holder of the shares resulling from swech sub-division, one of
mare such shares shall have some preference or special advantage as regards
dividend, capital or otherwise cver or as compared with the others,

6. Classify and reclassify its share capital from the shares on one class into shames of
other class or oiesses and o attach Lherelo respectively such prefarential, deferred,
guakfied or other speclal rghts, privileges, conditions or restriclions and o vary,
modify or abrogate any such rights, privileges, conditione or restriclions in such
manner 85 may for the time belng De permitted under legislative provisions for the
fima being in force in that behalf,

Reduction of capital, ele. by Company

59. The Company may, by Special Resolufion, reduca in any manner with and subject o any

incidant authorised and conzent as required by lew:
a. it share capial
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b. any capital redemplion reserve account, or

o any share pramium sccount,
SURRENDER OF SHARES

Surrender of shares
The Directors may, subject 1o the provisions of the Act, accept the sumendsr of any shara by
way of compromise of any guesfion as fo the holder being propery registared in respect
theraof,

MODIFICATION OF RIGHTS

Power of modify shares
Tha rights and privilages attached 1o each class of shares may be modified, commuied, affectad,
abrogated in the manner provided in Section 45 of tha Act,

SET OFF OF MONEY DUE TO SHAREHOLDERS

Set-off of moneys due to shareholders

Any monsy dus from the Company to a sharsholder may, without the consent of such shareholdar,
be applied by the Company in or towards paymenl of any monsy due fram him, either alone or
Jaintty with any ather person, o the Company in respect of calls.

CONVERSION OF SHARES INTO STOCK

Converzien of shares
The Company may, by Ordinary Resolution, convert all or any fully paid share(s} of any
denaminatian into steck and vice versa,

Transfer of stock

The holders of stock may transfer the same or any part thereof in the same manner as, ‘and
subject to the sams regulations, under which, the shares from which the stock arosa might
before the conversion have been fransferred, or as near therelo as ciumsiances admit;
provided that the Board may, from time to time, fix the minimum emowunt of stock transferable,
g0, howevar, thal such minimum shall not excesd the nominal amount of the shares from which
the stock arose.

Right of stockholders

The holders of the stock shall, according to the amount of the stock held by them, have the
same rights, privileges and advantages as regands dividends, voting at meetings of the Company
and olfver matters, as if thay held the shares from which the slock amse, but no such privilege
or advantage {except parlicipation in the dividends and profits of the Company and ils assets on
winding up) shall be conferred by an amount of slock which would not, I existing In shares, have
confarred that privilege or advantage.,

Applicability of regulations 1o stock and stockholders
Such of the regulations contained in these presents, other than those relaling 1o share warranis

et are applicable to paid-up shares shall apply 1o stock and the words shares and shareholder
in these presents shall include stock and stockhalder respectively,

DEMATERIALISATION OF SECURITIES
a} Definitions
For the purposa of this Arlicla:
'Beneficial Owner' means a person or persons whose name B recorded as such wih a
deposilony;
'SEBI" means the Securifies and Exchange Board of India;

‘Depository” means a company formed and registered undar the Companes Act, 2013,
and which has been granted a certificate of registration o act a8 & depository under the
Securiies and Exchangs Bosrd of India Act, 1882, and

‘Security’ means such securily ae may be specifiad by SEBI frem time 1o lme.

by Dematerialisation of securities
Motwithetanding anything contained in theee Aricles, tha Company shall be antited to

demataralise or remateratize 15 securities and to offer eecuriies in a demateriafised form
pursuant to the Depositories Act, 1998 and the nules framed thereunder, if any,




d)

a)

g}

k)

h

I

k)

Options for investors

Every person subscribing fo securities offered by the Company shall have the oplion fo
racaeive security certificates or to haold the securities with & depositony. Such 8 parson, who
iz the benaficial owner of the sscumties, can at any fima opl oul of a depository, i
permitied by law, in respect of any secunty in the manner provided by the Depositores Act
and the Company shall, in the manner and within the time prescribed, |ssue to the
banaficial ownar the required carificates of secunties. i a person ople 19 hald his sacurily
wilh a depositary, the Company shall infimate such depositary he delails of allatmernt of
the security, and on receipt of tha information, the depository shall enter in ils record the
name of the affsties as the beneficial owner of the secunty.

Soecurities In depositories to be in funglble form
All securities held by a depository shall be dematernalised and be in furgibde form. Moihing
contained in Seciions &8 and 188 of the Act shall apply fo a depository in respect of the
sacurtias hald by it on bahalf of the bensficial awnars,

Rights of depositories and beneficial owners:

(i' Notwithstanding anything 1o the contrary contained in the At or these Atickes, a
depasilary shall be deemed o ba the ragietared owner for the purposes of effacting
transfer of ownership of security on behalf of the beneficial owner,

(i} Save az otherwise provided in [a) above, the depository, as the regisiered awner of
the securities, shall not have any voting rights or any other rights in respect of the
securilies held by it

fiily Ewvery person holding securilies of the Company and whose name |5 entered as the
beneficial owner in the records of the deposhiony shall be deamed to be a member
of the Company, Tha baneficial owner of the securities shall be entitied to all the
rights and benefits and be subjeci to sll the liekilities in respect of his securites
which are held by a depository.

Service of documents

MNobwilhstanding anything in the Act or these Aricles to the confrary, where securities are
hekd in @ depository, the records of the beneficlal ownership may be served by such
depositary on the Company by means of electronic mode or by delivery of floppies or
disce.

Transfer of securitles

Mathing confained in Section 56 of the Act or these Ardicles shall apply ko tansfer of
securities effecled by a fransfercr and transferee both of whom are eniered as beneficial
owners In-the records of a depositony.

Alletment of securities dealt with in a depository

Motwithstanding anything in he Act or these Articles, where securitles are dealt with in 2
depository, the Campany shall intimale the defals thareof to the depeositony immediataly
on allotment of such secunlies,

Distinctive numbers of securities held in a depository
Mothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers of securilies issued by the Company shall apply to sscurities heldd in a depository.

Register and Index of Beneficial owners

The Register and Index of Beneficiel Owners, maintsined by & depository endear ihe
Daposibaries Act, 1886, shall be deemed to be the Regisler and Index of Members and
Security Holders for the purpozes of these Arlicles.

Company to recognise the rights of registersd holders as also the beneficlal
owners in the records of the depository

Save as herain othenwise provided, the Company shell be anfifled fo freat the person
whosa name appaars on the Register of Members as the holdar of any share, as also the
beneficial owner of the shares in recorda of the depository as the absolule cwner tharecd
as regards receipt of dividends or bomus or services of nolices and all or any olhar
matters connected with the Company, and accordingly, the Company shall not, except as
ordired Dy a Court of compatant jurisdiclion or as by law reguired, be bound 1o recognise
amy bemami inssil or equify or equitable, contingsnt or oiher clalm o or inferest in such
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share on the part of any other person, whether ar not & shall have express or implisd
natice thesaal,

GENERAL MEETINGS

Annual General Meating

The Company shall in each year hold in addition 1o the other meetings a general meeting which
shall ba stylad as its Annual Genaral Meeling at infervals and in accordance with the provisions
al Sectlon 96 of the Act,

Extraordinary General Meating

1. Extraordinary General Mestings may be held either at the Reglistered Office of the Company
ar &t such convenient place as the Board or the Managing Director {subject fo any
directions of the Board) may desm fiL

Right to summon Extracrdinary General Meeting

2.  The Chairman or Vice Chairman may, whenever they think i, and shall if so directad by
ihe Boand, comeene an Extracrdinary General Mesling at such fime and place as may be
dedermined.

Extracrdinary Mesting by requisition

a. The Board shall, on the requisition of such numbar of mambers of the Company a5 s
specified below, proceed duly io call an Exlracedinany General Meeting of the Company
and comply with the provisions of the Act in regard to meetings on requisition.

b.  The requisition shall set our matters for the considerafion of which the meeling & i be
called, shall be signed by the requisifionists and shall be deposited at the Regstered
{iffice of the Company or sent o the Company by Regislered Post addressed to the
Company al its Registered Office.

[ The reguisition may consist of seaveral documants in like forms, each signad by ong of
more requisitionists.

al The numbar of members entitied o requisition a meseting in regard to any matber shall be
such number of them as hold, on the date of the deposit of the requisition, not Tess than
1M10th af such of the paid-up caplial of the Company as at the date carres the right of the
volting in regard to the maltar s&t oul = Ihe neguisition,

e. If the Board does not, within 21 days from the date of recelpt of deposit of the requisition
with régard to any matter, procead duly fo call 8 mesling for the consideration of Lhese
metters on & date not later than 45 days from the date of depesit of the requisiton, the
meating may be called by the requisitionists themsedvas or such of the requisibonists, &=
represent aither majorily in the value of the paid-up share capital held by them or of not
less than ane tenth of such paid-up capital of the Company ag s referred 1o in Sub-clause
(d} abowve, whichewer ks fess,

Length of notice for calling meeting

A General Meeting of the Company may be called by ghing not less than twenty one days
nodice in writing, provided that 8 General Meeting may be called after giving shorter notice if
caonsant thereto s accorded by the members halding net less than 95 per cent of the part of the
paid- up shara cagital which gives the right to vota on the matters to be considered at the

migeting.

Provided that where any member of the Gompany is entilled 1o vole only on some resclution or
rescfutions to be moved al a meating and not on tha others, those members, shall ba taken inlo
accounl for purpose of this clause In respect of the former resolution or resalufions and not in
respect of the latter,

Accidental omissien to give notice not to Invalidate meeting -
The accidental omission is to give nolice of any meeling lo or the non-receipl of any such notice
by any of the members shall nod invalidate the procesdings of any resciution passed ab such
meeting.

Special business and statement te be annexed

All business shall be desmed special that is fransacied al an Exiraordinary Meeting and also
that is transacted a1 an Annual Mesting with the exception of declaration of a dividend, the
consideration of financial statements and the reports of the Direciors and Auditors thereon, the
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election of the Direclors In the place of those retiring, and the appointment of and the fixing of
the remuneration of Auditars. Where any ilem of business to be transacled af the maoling is
daamed to be special as aforessid, there shall B2 annexed to the notice of the mesting &
statement setling oul all matarial facls concarning each such item of business including in
particular the natere of the concermn or interest, i any, thersin, of every Director and the
Manager, if any, every odher Key Managerial Personnel and the relatives of Directors, Manager
and olher Key Managerial Personnel. Whare any ilem of business consisis of the according of
approval to any document by the mesling, the time and place where the document can be
inspected shall be specified in the statement aforesaid,

Wieare ary itern of special business to be Iransacted at a meeting of the company relates to or
affects any olher company, the axient of shareholding interest in tha! other company of every
promoter, director, manager, if amy, and of every ather key manageral perscrngl of the first
mentioned company shall, if the extent of such shareholding is not less than two per cent of the
paid-up share capital of that company, also be el cul in the slalemant

Cuorum

The gquorum reguirements for general mestings shall be as under and no business shall be
transacted 2t any Gengral Meeting uniess the requisite quorum is presan! when the masting
proceads fo business:

Mumber of members upte 1000: & members personally present
Mumber of membars 1000-5000; 15 members personally pressnt
Mumbeer of memoers more han S000: 30 members personally presant

H quorum not present, when meeting to be dissolved and when to be adjoumed

If within half an hour from the time appointed for the meeting, & quorum i3 not present, the
meesting, if caffed wpon the requisition of mambers, shall be disscheed; in any olher case, it shal
stand adjourned to the same day in the mexl week and at the same fime and place o 1o such
other day and 1o be al such other fime and place as the Board may determing and if at the
adfourned meeting a quonem is nol present within half an hour from the time appointed for the
meeting, the members presant shall be a quanm.

Chairman of General Meeting

The Chairman of the Board of Dirgctors shall preside at every Ganeral Mesting of the Company
and if he is not prasent within 15 minutes after the ime appointed for holding the mesting, or f
he is unwiling to act &% Chaitman, the Vies Chaiman of the Board of Direclors shall preside
ower he General Meeting of the Company,

When Chairman is absent

If there is no such Chalrman, or Vice Chairman or if at any General Meeting, eilher the
Charman or Vice Chairman is nat present within fifteen minutes after the time appointed for
hotding the mesling or if they are unwiling to take fhe chair, the members present shall choose
one af their members fo b2 the Chaimman,

Adjournment of meeting

The Chairman may, with the consent of any meating at which a quorum is present and shall, if
50 directed by the meeting, adjourn that meeling from me 1o ims from place to place, but no
business shall be ransacted at any adjourned mesting other than the business left unfinkshad
at the maaling from which the adjournmant 1eok placs,

Whan a meeting is adjourned for thirty days or maore, notice of the adjourned meeting shall be
given as in the case of an original meeling. Save as aforesaid, i shall not be necessary to give
any notice of adjounment or of the business to be ransacked al an adjourned meating.

Questions at General Meeting how decided
At a General Mesting, a resalution put to the vole of the meeting shall be decided an & show of
handsiresult of electronic voling as per the provisions of Section 108, unless a pall & [befare or
on the declaration of the result of the show of hands/ electronic voting) demanded In accordance
with the provisions of Section 108, Undess a poll is so demanded, a dedarafion by the Chairman
that & resolution has, on a show of hands/ electronic voting, been camied unanimously or by a
panicular majority ar lost and an entry to that efiect in the book of the procesdings of the
wompany shall be conclusive evidence of the fact without prosl of the number of proportion of
the volas recorded in fevour of or against that resalution,
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Casting vote

In the case of an equality of wotes, the Chairman shall, whether on & show of hands, or
electranically or on e pall, as the case may be, have a casling vote in addition to the vale or
vates ko which ke may be entltled a5 a member.

Taking of pol

If & poll is duly demanded in accordance with the provisions of Sedlion 108, il ehall be iaken n
sych manner as the Chairman, subject to he provisions of Section 109 of the Act, may direct,
and the results of the poll shall be dearmed 1o be the decision of the mesting on the resalullon

on which the pall was taken,

In what cases poll taken without adjournmeant

& poll demandad on the eleclion of Chairman or on a question of adjoummeant shall be faken
forthwitts, Wheee 8 pall i demanded an any ofther question, adjowrnment shall be taken al such
time not being laler than forly-eight hours from the time which demand was made. as the
Chalrman may direct.

Votes

a. Every mamber of the Company holding Equity Share{s), shall have a righi to vole in
respect of such capital on every resolution placed before the Company. On & show of
hands, every such mamber present shall have ong vote and shall be enlitled to vole in
person or by proxy and his voling rght on & poll or on e-voting shall be in propartion o
hiz ghare of the pald-up Equity Capital of the Company,

b Every member holding any Preference Share shall in respect of such shares have a right
to vote only on resolulions which directly affect the rights attached io the Preference
Shares and sublect as aforesaid, every such member shall in respect of such capital be
enfitied fo vote in person or by proxy, if the dvidend dus on such preference shares or
any part of such dividend has remained unpaid in respect of an aggregste pericd of not
bess than bwo years preceding the date of the mesting. Such dividend shall be desmed to
be dus on Preference Shares in respect of any period, whalher a dividend has besn
declared by the Company for such perod or not, on the day immediately. following such
period,

[+ Whanaver the bholder of a Preference Share has s right to wole on any resolution in
accordance with the provisions of this article, hés voling rghls on a poll shall be in the
same proporion as the caplial pald-up in respect of such Preference Bhares bear o the
todal equity paid-up capital of the Campany.

Business may proceed notwithstanding demand for poll

A darmand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than that on which a poll has been damanded; The demand for a poll may be
withdrawn at any time by the parson or persons who macde the demand,

doint holders

I the case of Jaind halders, the vote of the first named of such joint holders who tender & vote,
whether in parson or by proxy, shall beé accepted to the exclusion of the voles of the olher joint
hoiders.

Member of unsound mind

A member of unsound mind, or in respect of whom an order has bean mada by any Cour
having jurisdiction in lunacy, may wvote, whether on a show of hands or on a poll, by hes
committes or other legal guardian, and any such committee or guandian may, an a poll vole by
PRoiy,

Mo member aniitled fo vota while eall due to Company

Mo mermber shall be entiled o vole at a General Meeting unless all calis or olher sums
presently payable by him in respect of shares in the Company have been paid.

Proxies permitted on polis

On a paoll, votes may be given eithar pessonally or by prosgy provided that no Company shail
vobe by proxy as long as resofution of s Dirsctors. in accordance with provisions of Section 113
ig in forca,

Instrument of prosy
a.  Tha instrument appointing & prosy shall ba in writing under the hand of the appointed or
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of the attorney duly authormed in writing, or If the appodrier | a Coparation, elher undes

the common ==al or under the Rand of an officer of altorney =0 aulhodsed. Any person

migy act 8% 8 proxy whether be is a member or not,
b A body corporale (whelhes a company within the meaning of this Act or not) may;

1. IF it is & member of the Company by resohdion of s Board of Direclors of other
govarnng body, authorise such persons as & thinks # 1o act as ite reprecaniadives at
meeting of the Company, or &t any meeling of any dass of members of he Company;

2 Ifit k= a creditor {including & holder of debeniures) of the Caomgany, by resalution of
its Directors or other govaming body, authorse swch person as i tinks fit to act as
its representative at any mesting of any creditors of the Company heid In purauance

of thia Act or of any rules made thereunder, of in purseance af the provisions
confaned in any debentre or frust deed, as the case may be.

(2 A persen authonsed by resolution as aferesaid shad be enlitied to exercise the same
hl‘.: and powers (including the right to vole by proxy) on behall of the body corporate
he represants, as Il he were pesonally e member, creditor or debenlurg holder,

h:lrument of proxy to be deposited at the office

The irstrument appointing a8 prosy and the power of atlomey or other authority, If any, under
which it Is signed or & notary cenified copy of thal power of authority shall be deposiled at the
Ragisterad Offica of the Gompany not leea than forty-eight hours befora the tme for holding the
meeding or adjourned meeling al which the person named in the insirument proposed 1o vole,
and in default, the mslrurment of proxy shall ned be taatad as vakid,

Validity of vote by prowy

A vole given i accordanos with the terms of an mstrument of proxy shall be valid nol wi

the pravipus death of the appoinier, or revocation of the proxy, or transfer of the share In
reapect of which the vole % given provided no intimation in writing of e death, mvocatan or
transfer shall have been recelved at the Registered Office of the Company before the
codmmencamant of the I'I'IE-E‘“PI!; or iﬁﬂlﬂﬂﬂﬂ l'nﬂﬂliﬂ-ﬂ 1 which lhe proxy i ke,

Form of proxy

Any instrumant appointing a proxy may be & bvo way progy form to enable the shareholders 1o
wole for or against any resolution al their diseretion, The inglrument of proxy shall be in the
prescribed form as given in Form MGT-11.

DIRECTORS

Unless atherwise determined by a General Megting, the number of Directors shall nof be less
tharn 3 and not more than 15,

The First directors of the Company ara:

1. Mir. Ramanlal Dallzhand Sanghvi
2. Mr, Sureshkumar Bamanilal Sanghvi
3. Mr. Vigay Ramanlal Sanghavi

Subjecd o the provisions of the Act a5 may be applicabie, the Board may appaint amy person as
a Managing Director {0 perform such functions as the Board mey decida from Bme bo fima. Such
Diractor shell ba a Member of the Board,

Qualification of Direclors

Anylﬁiun whather 3 member of the Company or not, be appointed &5 3 Director. Mo

qualification by way of holding shares in the capital of the Compeny shall be required of any

Diractar,
Diractor's remunaration

B, Untl] ofhervise determinsd by the Cﬂ{!‘l{:ﬂn'_n.' In =eneral Meeting, eath Diector shall be
anlitled to récaiwe &nd be paid ocut of the funds of the Gunganﬁ' a fea for each maating of
the Board of Direclors or &ny commillee thersol, allended im a3 may be fixed by the
Board of Dinectans from firme fo ime subject to the provisions of Sechion 187 of e Act,
and the Rules made thersunder. For the purpose of any resoluticn in this regard, none of
the Directors shall ba dsemed fo be Interesied in the swbject mater of the resohdlon. The
Directors shall also be enditled fo be paid their reascnabla h‘&wlhrrn and holed and atfes
expenses incurred in consequence of their attendance at meatings of the Board or of any
committes of the Board or athersise in the executbon of thelr dutles as Cirectars edthar in

incia or elzewhere. The ManagingWhole-time Direclor of the C whi is a full lime
errplcyes, drawing ramunaration will not ba paid any fes for aliending Bpalings,
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.  Subject to the provisions of the Act, the Directors may, with the sanction of a Special
Resdution passed in the General Mesling and such ganction, If any, of the Government
of India as may be required under e Companles Act, sanction and pay to any or all the
Direciore such ramunerstion for their services as Directors or otharwisa and for such
persd and on such termsa as they may desm fit.

&,  Subject to the provisions of the &Acl, the Company in General Meating may by Special
Resolution sanchion and pay to the Director in addition lo the said fees sat out in sub-
clause (a) above, a remunaration not excesding one per cent (1%) of the nat profits of
the Company calculated in accordance with the provislons of Seciion 198 of the Act The
said amount of remuneration so calculated shall be divided egually between &l the Directors
of the Company who held office as Directors at any time during the year of account in
respect of which such remuneration is paid or during any poriion of such year irrespactiva
of the length of the pericd for which they held office respactively as such Directors.

d.  Subject fo the provisions of Section 188 of the Companies Acl, and subject i such
sanclion of the Government of India, as may be required under the Companies Act, if any
Diactor shall b= appointed to advise the Direclors as an expert or be called upon to
perform axbra services or make spedal axerlions for any of the purposes of the Company,
the Directors mey pay to such Director such special remuneration as they think fit; such
remunaration may be in the farm of either salary, commission, or lump sum and may either
B in addition fo of In substitution of the remuneraiion specified In clause (&) of the Artcia,

Directors may act notwithstanding vacancy
The cantinuing Directors may act not withstanding any vacancy in their bady, bit subjact to the
provisione contained inArticle 118 balow:

Chairman or Vice-chairman of the Board

a. Mobwithstanding anything contained in these Arficles and pursuant o provisions of the Act,
Managing Direclor of the company will act ss Chairman of the board and Deputy Managing
Director will act as Vice chairman of (e board,

b, Subject fo the provisions of the Act, the Chalrman and the Vice Chamean may be paid
such remuneration for their services as Chairman and Vice Chaieman respectively, and
auch ressonable expensas including expenses connected with fravel, secrefarial service
and enterainment, as may be decided by the Board of Directors from time ta time.

Casual vacancy

If the affice af amy DHrector Becomes vacant bafore the expiry of the paricd of his Direciceship In
normal coursa, the resulting casual vacancy may be filled by the Board at a Mesling of the
Board subject to Section 161 of the Act. Any person so appointed shall hold office only upto the
deta which the Diraclor in whoze place he s appointed would have held office if the vacancy
had nol occurred as aloresaid.

VACATION OF OFFICE BY DIRECTORS

Vacatlon of office by Directors
The office of a Directar shall be vacated i

1. heis found to be unsound mind by a Court of competant jurlsdiction;
Z.  he spplies to be adjudicated as an Inschvent;

3,  heis an undscharged insolvant,
d

he is convicted by a Court of any offence whether involving moral furpitude or ctherwise
and s sentenced In respect thersof fo impriscomant for not less than six months and a
pericd of five years has not elapsed from the dale of axplry of the seniencs;

5. he falls 1o pay any call in respect of shares of the Company held by him, whather alone or
jaintly with oliers, within six months from the last date fixed for the payment of the call;

B. an order disqualifying him for appointment as Direclor has besn passed by courd or
tribunal and the order is in force.

¥, he has not complied with Subsactan (3] of Saction 1532
8. ne hes been corviciad of the offence dealing with refated pary transaciion under section
1EB &t any time during the praceding five yvears.
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3.  he absénis himsell from all meslings of the Board for a conbinuous perlod of fwelve
manths, with or without seeking keave of absenca from the Baard;

10, he acts in contravention of Section 184 of the Act and faills to disclose his intersst in a
comfract in contravention of seciion 154,

11. he becomes disqualified by an order of a court o tha Tribunal

12.  he is removed in pursuance of the provisions of the Ac,

13.  hawving besn appointed a Diactar by virtue of holding any office or ather employment In
the Company, he ceases 10 hold swch office or other employment in the Company;

notwithstanding amylhing in Clause (4), {8} and {8) sforesaid, the disqualfication refarrad
ta in those clauses shall not take effect;

1. for thirly days from the date of the adjudication, senbence or ordar,

2. whera any appeal or patition is preferred withim the thirty daye aforessid against the
adjudication, senlence or conviclon resulfing in the senlence of order undl the
expiry of seven days from the date on which such appeal or petition is disposed off,
ar

3.  whera within the seven days as aforesaid, any further appeal or petition is preferred
in respect of the adjudication, sentence, conviclian or ordes, and appeal or pelition,
it allowed, would resull in the removal of the disqualification, unkil such further
appeal or petition s disposed off.

Alternate Directors

101, (a) The Board may appoint an Allernate Director to act for a Director herefnafter called in this
clause "the Original Director” during his absence for & period of not less than 2 months
from India.

(b] An Alternate Director appointed as eforesald shall vacate office if and when the Criginal
Director returns 1o India,

Independent Directors

(e} i} The Directors mey appoint auch number of Independent Directors a5 are requined
under Seclion 149 of the Companies Acl, 2013 or SEB| (Listing Obligations and
Disclosure Requirements) Regulations, 2015 from time to time.

(i) Independent direciors shall possess such gualification 28 reguired under Saction
149 of the companies Act, 2013 and SEBI (Listimg ObEgations and Disclosura
Requirements)} Regulations, 2015

(ify Indeapendant Director shall be appointed for such period as prescribed undaer relevant
provisions of the companies Act, 2013 and SEBI {Listing Obligations and Disclosure
Reguiremenis} Regulations, 2015 and shall not be lable to retire by notation,

Womean Director
(d) "J'J‘lamﬂiranl:ora ghall appoint ocne women director as per the reguiremants of section 148 of
The:

Key Managerial Personnel
(@] Subjoctto the provisions of the Act—

(I} A chief executive officer, manager, company secretary or chied financial afficer may
be appointed by the Board for swch term, at such remuneration and upon such
condifions as i may thinks fit; and any chief execullve officer, manager, company
secratary or chief financial officer so0 appointed may be removed by means of are
sdlution of the Board;

(il Adireclor may be appointed as chisf executive officer, manager, company secratary
ar chief financial officer.

(i} The Managing Director shall act as the Chairperson of the Company for all purposes
subject to the provisions contained in the Act and thess arlicles.

Additional Directors
102. The Directars may, from Crme o time, appoint a person as an Additional Director provided that
the number of Directors and Additional Directors together shall not axceed the maximum numbaj__\
Mg
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104,

of Directors fixed under Article 53 above. Any parson 5o appointed as an Additional Direchor
shall hold offica upio the date of the next Annual General Mesting of the Company.

Proportion of retirement by rotation
a.  The proportion of directors to retine by rofation €hall be as per the provisions of Section
152 of the Acl

Dabenture

Any trust deed for securing debeniures or debenture-stocks may, if s¢ aranged, provide far the
appointment, from tima to timae, by the Trustees thereof ar by the holders of debentures or
debenture-gtocks, of some person 1o be a Director of the Company and may empowar auch
Trustess, holder of debantures or debenture-stocks, fram time o ime, to remove and re-
appoinl any Director $o appointed, The Director appointed under this Arlicle |s hergin referred
1o as "Debenture Director” and the term *Debenture Director” means the Direclor for the time
bedng In office under this Article, The Debenture Director zhall not be bound 1o hold any
qualification shares and shall not be lable to retire by rofation or be removed by the Company.
The Trust Deed may contain such ancillary provisions as may ba arrangesd batwaan the Compary
and the Trustess and all such provisions shall have effect notwithstanding any cther provisions
hefein coniained,

Corporation/Momines Direstor

&. Motwithstanding amydhing 1o the confrary contained in the Arlicles, so long as any monsys
remain owing by the Company the any finance corporation or cradit corporation or body,
[hersin after in this Aricle referred o as "The Corporation”) out of any loans granted by
lhem io (he Company or as long as any @bty of the Company ariging oul of any
guarantes furnished by the Corporation, on bahall of the Company remaing defaulted, or
the Company faits o meet iis obligations to pay interest andfor instalments, the Corporation
ghall hawe right to appoint from time fo time any person or person a2 8 Direclor or
Directars {which Director or Directors |siare hereinafter referred to a5 "Nominee Director(s)"}
on the Board of the Compamy and to remowve from such office any parson 5o appainied,
any perschn or parsons in his or tair placels).

b. The Board of Directors of the Company shall have no power o ramove from offica the
Homines Director's as long as such defaull continues. Such Momines Director’s shall nol
be required o hold any share qualiication in the Company, and such Nominees Director's
shall mot ba liable to refirement by rotaticn of Directors, Subject as aforesald, the Mominee
Director's shall be enfitied to the same fghts and privileges and be subject 1o the same
obligations ag any other Director of the Company.

The Momines Directosls appoited shall hodd the said office a5 long as any monsys
rermaln owing by the Company to the Corporation or the fiabifity of the Coampany arising
out of the guarantes is outstanding and the Nominee Direclon's so apponied in exercise
af tha said power shall ipso facto vacate such office iImmediately the moneys owing by the
Company to the Corporalien are paid off or on the salisfaction of the liabiy of the
Company arsing out of the guarantee furnished by the Corporalion.

The Momines Directors appointed under this Article shall be entitied to receve all nodices
of and atiend all General Meelings, and of the Meeting of the Commillee of which the
Maominee Direclars isfare memban's.

The Corporation shall also be entiled to receive all such notices. The Company shall pay
io the Womines Direcior’s sitling fees and expenses 1o which the other Director's of the
company are antitled, but if any other fee, commission, monées or remuneralion in any
form s paveble to the Directorls of the Company, the fes, commission, monies and
remuneration in relation to such Momines Director’s shall accrie to the Corporalion and
tha same ghall accordingly be paid by the Company directly 1o the Corporation. Any
expenses that may be incurred by the Corparalion or such Nomines Directon's in canneclion
with their appointreant to Directarship shall also be pald or reimbursed by the Company fo
the Corporation or, as the casa may be, to such Meminsa Dirsctons.

Frovided that if any such NMominee Direciod’s & an offices of the Corporation, the sitiing
feas, in radation to such Mominea Direclon's shall 80 sccrue to tha 'I:F':II'F'C'[EHEII'II and the
same shall accordingly be paid by the Company direclly io the Gorporalion.
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106,

107,

108,

109.

110,

111.

& The Corporatlon may al any iime and from time o ime remove any such Corporation
Director appointed by & and may at the time of such remewval and also in the case of death
or resignation of the person sc appointad, al any fime appoinl any clher person as a
Carporation Director in his place, Such appaintment or removal shall be madea In writing
gigned by the Chairman or Joint Chairman of the Corporation or any parsén and shall ba
defvarad o the Company al ils Registered office, It is darified thal every Corporation
enfifled to appoint 3 Cirector under ihis Articles may appoint such number of persons s
Directors 85 may be authorsed by the Directors of the Company, subject to Section 152

of the &ct and =0 that the number does not excesd 173 of the maximum fised under Ardicla
a3,

Disclosure of interest of Directors

A, Sublect to the provisions of the Acl, the Direciors shall not be. disqualified by reason of
their office & such from confracting with the Comparmy eidher as vendor, purchaser,
lender, agenl, brokes, or olhersise, nor shall any such conleact or any contract or
arrangament enlered into by on behalf of the Company with any Diraclor or with any
company of parinership of or In which any Director shall be & member or cthenvise
interesled be awvoided nor shall any Direclor s0 condracling or being such member or 5o
intarestad ba liable to accouwnt fo the Company for any profit realised by such contract or
arrangement by reason only of such Director holding that office or of the Gduciary redation
thercty established but the nature of the Interest must be disclosed by the Director at the
meefing of the Board &t which the contract or srramgements = determined or if the
intares] then axisls in any ather casae, al the el meating of the Board aflar the acguisition
of the intersst.

Provided mevarthefess that no Director shall vote as a Direcior in respect of any contract
of arangement n which he |5 so interested as aloresald of take oart in the proceedings
thereat and he shall not be counted for the purpese of ascertaining whether there is
quarurm of Directors prasenl. This provesion shall nof apply to any contract by or an bahalf
of the Comparny to Indemnify the Directors or any of them against any koss they may
guffer by becoming or being suraties for the Compamy,

b. A Directar may be or become a Director of any company promoted by thés Company orin
which this Company may be interested as vendor, sharehalder or othersise and no such
Director ahsll be sccountable to the Company for 2ny bensfils recelved as a Director or
mambar of such company.

Rights of Directors

Except as otherwise provided by these Aricles and subject to the provisions of the Act, all the
Directors of the Company shall have in all matters equal rights and privileges, and be subject to
equal obfigatlons and duties in respect of the affzirs of the Compamy

Directors to comply with Section 184
Motwithstanding amyihing contained In these presents, any Director conlracting with the Company
ehall comply with the pronisions of Section 184 of the Compandss Act, 2013,

Directors power of comtract with Company
Subject o the Imitations prescribed in the GCompanies Act, 2013, the Directors shall be entitled
b contract with the Company and no Direclor ahall be disqualified by having contracted with the

Company as aforesaid.
ROTATION OF DIRECTORS

Fotation and retirement of Directors
AL every annual meating, ene-third of the Directors shall reting by retatlon In accordance with
provisions of Section 152 of the Act,

Retiring Directors eligible for re-election

A retining Director shall be eligible for re-eleclion and the Company at the General Meeling at
which a Dhrector retires in the manner aforesaid may @ up vacated office by eleding a person
tharalo.

Which Directors to retire

The Dérectors to relire in every year shall ba those wha have been longest in office gince Their
last edaction, but a8 between perscone who become Directors on the same day, those to relire
shall, unfess they althersise agree amang themselves, be determined by lot,
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116

116,
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118,

118,

120

Retiring Directors to remain In office till successors are appointed

Subjec! to Section 152 of the Act, If a8t any meeting at which an sfection of Directors ought to
take place, the place of the wacafing or decsasad Directors it nol flled up and the mealing hag
not expressly resolved not o il up or appoint the vacancy, the meeling shall stand adjourned fill
tha sama day i the next week at the came ime and place, or if that day Is a national hosday, il
the next succeeding day which iz not a holiday at the same time, place, and i al the adiourned
mesting the place of vacaling Directors is nod filled up and the mesting has also nof expresshy
reschved not to fill up the vacansdy, then tha vacating Directons o such of them as have not had
thair places filled up shall be deemed o have been reappointed at the adjourned meeling,

Power of General Meeling to Increase or reduce number of Directors

Sublect to the provisions of Sections 148, 151 ard 152 the Company in Ganeral Meating may
incragse or reduce the number of Directars subject to the Smits sai owt in Aricle 83 and may
also determing In what rotatian the (ncreased or reduced number ks o e,

FPower lo remove Directors by ordinary resolution

Subject to pravisions of Section 162 the Company, by Ordinary Resclution, may at any tims
remmove any Director except Government Directors before the explry of kiz period of office, and
may by Ordinary Resolution appoint ancther pergon in his piace. The person so appointed shall
hold office until the date upio which his predecessor would have held office if he had not been
removed as aforamentioned. A Director ac remowved from office shall not be re-appointed as a
Dirgcior by the Board of Direclors. Spacial Notice shall ba raguirad of any rasalutian 1o remova
a8 Diractor under this Aricle; or to eppoint somebody instead of the Direcior &l the mesting at
which he ig removed,

Rights of persons other tham retiring Directors to stand for Directorships

Subjes! 1o the provisions of Sedion 160 of the Acl, a person not being a reliring Director shall
be aligible for appoiniment to the office of a Cirecior at any general meeting if he or some other
member intending o propose him 83 a Director has not less than fourtesn davs before the
rmeeting, left at the ofice of the Company a mofice in writing under his hand signifying his
candidature for the office of the Director, or the ntantion af such member 1o propose him as a
candidate for that office, as the case may be "along with a deposit of such sum as may be
prescrbed by the Act or the Central Government from time bo time which shall be refunded o
such persan or 85 the case may be, to such membear, if the parson succaads in getling elsctad
as a Director or geds more than 25% of (olal valid voles cas! either on show of hands of
alectronicaly or on poll on such resolution”,

Register of Directors and KMP and their shareholding

The Company shall keep al s Registersd OfMice a regisier confaining the addresses and
apcupation and the other particulars as reguired by Section 170 of the Act of itls Dirsctors and
Kay Managerial Personnal and shall send to the Regisirar of Companies retums as required by
i Al

Business to be carried on :
The business of the Company shall be carrded on by the Board of Directors.

Meeting of the Board

The Board may meet for the despatch of business, adiourn and atherwise regulate its meetings,
a5 |t thinks fit, provided that @ meeting of the Boand shall be hekd at least once in every cne
hundrad and bwanty daye: and al least faur such meeatings shall be hald In avery yoar,

Director may summan maaeting

A Director may at any time request the Secratary 1o convens a mealing of the DFactors and
seven days nofice of meeting of drectors shall be ghven 1o every director and such notice shall
be sant by hand delivery or by post or by electronic means,

Question how decided

g Save as olherwise expressly provided in the Acl, & meeting of the Direcioes for the time
being al which a quorum iz present shall be competent to exercise all or any of tha
authorities, powers and discrafions by or under the regulafions of the Company for the
fime being vasted in or ederclsable by the Directors generally and all questions ansing ai
any meeling of the Board shall be decided by a majority of tha Bosrd.

b. In case of an equality of voles, the Chairman shall have 2 second or casling volte In
addition to his vote a3 & Director.
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Right of continuing Directors when there is no guorum

The continuing Directors may act notwithstanding any vacancy in the Board, bul if and as kang
az thelr number if reduced below thres, the continuing Direciors or Cirector may act for the
purpose of increasing the number of Direclors to three or for summoning a General Meeling of
the Company and for no other purpose,

Quorum

The quorum for a mesling of the Board shall be one third of Hs total strength {:anl-,r fracticn
cortained in that ocoothind being rounded off as ome) or wo Direclors whichever is higher,
provided that where at any time the number of interested Direciors s equal 10 or axcesds two-
thirds of the total strength, the number of the remalning Direciors, that is o say, the numbsr of
Directors who are nol interesied prezent at the mesting being not Jess than two shall be the
quonum during such time, The total sirength of the Board shall mean the number of Directors
actually helding office as Direclors on the dale of the resolulion or meetng, that = o say, the
tofal strength of the Board after deducting therefrom the number of Direcloss, If any, whosa
places ama vacant at tha tima.

Elaction of Chairman to the Board

if no parson has been appointed as Chairman or Vice Chairman under Aricke B8(a) or i at any
me&ting, the Chairman or Vice Chairman of the Board B not prasent within iftesn minutes after
the time appointed for holding the mesting, the Direclors present may choose ane of thigir
mambers fo ba the Chairman of the meating.

Power to appoint Committees and to delegate

a. The Board may, from tme 1o Ume, and al any time and in compliance with provisions af
the act and SEEI {Listng Obligations amd Dislcosure Requirements) Regulations, 2015
consfitute one or more Committees of the Board conasting of such mamber or members
of its body, as the Board may think fit,

Dolagation of powors

b Subject fo the provisions of Saction 179 the Board may delegate from tims to time and at
ary fime to any Committee o0 appointed =il or any of the powers, autharities and discretions
for the time being vested in the Board and such delegation may be made on such terms
arnd subject 1o such conditions as the Board may think it and subjeci to provisians of the
act and SEBI (Listing Obligations and Dislcosure Requirements) Requlationa, 2015,

c.  The Board may from, Gme 1o time, revoke, add 1o or vary any powers, aulhorifies and
discretions so delegated subject to provisions of the act and SEBI {Listing Obligatiohs and
Dislcosure Requiremants) Regulations, 2015,

Proceedings of Committes

The mesting and proceedings of any such Commites consisting of two or more members shal
be governed by the provisions hereln contalned for regulating the mestings and proceedings of
the Directors so far as the same are applicable thereto, and not superseded by any regulations
made by the Direciors under the last proceeding Article.

Election of Chairman of the Committes

& The Chasgrman ar the Yice Chaiman shall be the Chairman of its meefings, i =ither ia not
availabbe or if 8t any mestlng sither is not present within five minutes afier the time
appeinted for holding the meating, the mambers present may choose ane of thelr number
to be Chairman of the mesating.

b.  The quorum of a Commitee may be fixed by the Board and untll so fixed, If the Committee
iz of a single member or two members, the quarum shall be ong and If more than two
mambers, d shall be bwo,

Question how determined
a. A Commitbes may mest and adjourn as i thinks proper.

b, GQuestions arising at any meeting of a8 Cormmittes shall be cetermined by the sole member
of the Commitiee or by a majority of voles of the members present as the case may be
and In cage of an equality of volas, ke Chairman shall have 3 sscond o casling vela in
additien 1o Ris vols 85 & mamber of the Commitige,

Acts done by Board or Committes valid, nolwithstanding defecthve appointment, stc.

All acts done by any mesting of The Board or a Commities thareof, or by any persan acling as a
Director shall, not withstanding that it may be afterwards discovared that thera was some defect
in the appointment of any one or more of such Direclors or any person acling as aforesaid, or
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that any of them was dizqualified, be as valid 8a i every such Director and such person had
baen duly appolnted and was qualified to be a Director.

Resolution by circulation

Save as otherwise sxpressly provided in the Act, & resolution i wriling circulated in draf
together with necessary papers, If any, 1o all the members of the Commitiea then in India {no
being less in number than the quorum fixed for the meeling of tha Board or the Commitles as
the case may) and to all other Direclors or members at their usual address in India or by &
majority of such of them as are entitled to vole on the resolution shall be valid and effectual as if
il had besn a resalution duly passed at a mesting of the Board or Commiftes duly convensd
and heald.

POWERS AND DUTIES DF DIRECTORS

General powers of Company vested in Directors

The business of the Company shall be managed by the Dirsclors who may exercise all such
powers of the Company as are not, by the act ar any statutory modification thereof for the Lime
being in force, or by thess Aricles, required fo be exercised by the Company in Geneeal
Meeling, subject nevertheless fo any regulation of these Articles, o the provisions of the said
Act, and to such regulations baing not Inconsistent with the aforesaid regulations or provigions
as may be prescribed by the Company in Gaeneral Meebing; but no regulation made by the
Company In General Meeting, shall invalidale any pricr act of the Direclors which would have
baen vald i that regulation had not been made,

Attorney of the Company

Tha Board may appoint al any ma and from tme 1o tme by a power of attorney under the
Company’s seal, any person o be the Attorney of the Compary for such purposes and with
such powers, authorities and discretions not exceeding those vested in or exarcisable by the
Board under thege Arlicles and for such period and subject to such conditions as tha Board may
from lime 1o lime think fil and any such appoinimant, may, i the Board thinks fit, be made in
fevour of the mambers, or any of the members of any firm or company, or the memberss,
Derectors, nominess of managers of any firm of company or otherwise B0 favour of any body or
parsons whelher nominated directly or indirecily by the Board and any such power of attorney
may contain such provisions for the protection or convenience of parsons dealing with such
atlorney as he Board may think fit.

Powar to authorise subdelegation
Tha Board may authorse any such delegste or atiormey se aforesaid to sub-delegate all or any
of the powers and authorities for the time being vested in him.

Directors' duty to comply with the provisions of the Act

The Board shall duby comply with the provisions of tha Act and in particular with tha pravisions In
ragard io the regisiration of the pariculars of morigages and charges affecling tha property of
the Company or creatad by It, and keep a register of the Directors, and sand o the Registrar an
annual list of members and a summary of particulars relating thersto, and notice of any
consolidation or increase of shara capital and coples of special resclutions, and such other
regalutions and agresments required to be filed undar Section 117 of the Act and a copy of the
Reqgister of Direciors and nofifications of any change therain,

Spacial power of Diroctors

In furtherance of and withoul prejudica to the general powers conferréd by or implisd In Aricle
130 and other powers conferred by hese Aricles, and subject to the provisions of Sections 179
and 180 of the Act, that may become apolicable, it is hereby expressly declared that it shall be
lawful for the Directors lo carry out all or any of the objects set forth In the Memorandum of
Association and 1o the fallowing things.

To acquire and dispose of property and rights ;

a. To purchase or otherwise acguire for the Company any propery, righte or privileges which
the Company s authorised o acgquire al such price and generally on such terms and
conditions as they think fit and to sell, let, exchange, or otherwise dispoae of the property,
privileges and underizkings of the Company upon such terms and conditicns and for such
considaration as they may think fit,

To pay for property in debantures, ete.
b. Al their discrelion to pay for any property, rights and privileges acquired by or services
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f.

rendered to the Company, either wholly or partially, In cash or in shares, bonds, debeniures
or other eecuriies. of the Company and any such shares may be issued either as fully
paid-up oF wilh such amound credited as paid-up, the sum as may be eilher specifically
charged upon all or any part of the property of the Company and its uncalled capital or
nat eo changed,

To secure confracls by mortgages

To secure the fulfillment of any conlracts or agreemenis entered Inio by the Company by
mofgage of charge of ali of any of the proparty of the Company and its uncalled capital
for the ima being or in such othar manner as they think .

To appoint officers, etc,

To appolat and at thelr discretion remowve, or suspend such agenls, secretaries, officers,
clerks and servants for permanent, termporary or special services as they may from Ume
to time think fit and to delerminge thedr powers and dutles and fix thek powers and duties
and fix their satsries or emoluments and to the required securty in such instances and 1o
such amount as they think fit,

To Institute, conduct, defend, campound or abandon any legal proceedings by or against
the Company or its officers or oihenwize concerming the affairs of the Company and also
to compound ang allow time for payments or satisfaction of any dues and of any clalims or
demands by or against the Company.

To refer to arbltration
To refer 1o, any claims or demands by or against the Company o arbiiraton and obsards
and perform the awards.

To give receipt
To make and ghve recaipts, releases and other discharges for money pavabla to the
Company and of the dlaims and demands of the Comgany,

To act In matters of bankrupts and insclvents
To act on behalf of the Company In all matters redating to bankrupts and nsolvents,

To give security by way of indemnity
Ta executa in the names and on behalf of the Company in favowr of any Direcior or athes
persan who may inour or be aboul 1o incur any personal labilty for the benefit of the
Company such mongages of the Company's property (present and future) as they think fil
and any such morigage may contain a power of sale and such other powers, covenants
and provisions as shall be agreed upan,

To give commission
To give any parson employed by the Company a commission on the profits of any
particular business or ransaciion or a share in the general profits of the Company.

To make contracts ete,

To enftar inta all such negoliations and contracts and rescind and vary all such oonfracis
and execule and do all such acts, desds and things in the name and on behalf of the
Company a3 they consider expadiant for of in reation to any of the matters aforesaid or
othensise far the purpases of the Company,

To make bye-laws
From tme Lo time, make, vary and repeal bya-laws for the regulafions of the business for
e Company, bs officers and sensanis,

To set aside profits for provided fund
Bafora recommanding any dhvidends, to sset-aside portions of the profits of the Company

to form & fund 1o provide for such pensions, gratuities or compansations; of o Creale any
provicent fund or benefit fund in such or any other manner as the Dwectors may deam Nif,

Toe make and altar rules

To make and alter rules and regulations concerning the fime and manner of payments of
the coniributions of the employess and the Company respectively to any such fund and
accrual, employment, suspension and forfeiture of the benefits of the said fund and tha
application and disposal thereof and otherwize in redation o e working and management
af the said fund as the Directors shall from fime fo time think fit.
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137, 1.

And generally. at their absckute discretion, 1o do and perform every act and thing which
they may consider necessary or expedient for the purpose of cammying on the business of
the Company, excepling such acts and things as by Memorandum of Associafion of tha
Cormpany or by lhese presents may stand prahibited.

Managing Director
Subject lo the provisions of Section 186 197, 2(534), 203 of the Acl, tha Tollowing provisions
shall apply;

The Board of Directors may appoint of fe-appaint one of more of thelr body, not excesding
two, o be the Managing Director or Managing Directors of the Company for such period
not exceeding 5 years as it may deem fit, subject io such approval of the Central
Govemnmment ag may be necessary in that behalf.

The remunaration payable to a Managing Director shall be determined by the Board of
Directors subject fo the sanction of the Company in General Meeting end of the Central

Government, If required,

If at any time there are more than one Managing Director, each of the said Managing
Directora may exercise individually all the powers and perform all the dufies that & single
Managing Director may be ampowared o axerczlise or raguired 1o parform under tha
Companies Acl or by these presenis or by any Resoclution of the Board of Direciors and
subjec! @50 1o such restrictions or conditions as the Board may from time fo time impose.

The Board of Directoras may at any fime and from time to time designate any Managing
Director as Depuly Managing Direcior or Joint Managing Director or by such octher
designation as it deems fit,

Subject o the supervision, control and diredlicns of the Board of Directors, the BManaging
DirectorManaging Directors shall have the management of e whole of the business of
the Company and of all its affasrs ard shall exercise all powears amd parform all duties and
In refation to the mansgement of the affasirs, escept such powers and such dulies as are
required by Law or by theze prasents lo be exercised or dona by the Company in Ganaral
Meeling or by the Board and also subject lo such condilions and resirictions imposed by
the At or by Ihese presents of by the Board of Direciors. Without prejudice 1o the
perarality of the foregoing, the Managing DirectorManaging Directors shall exarcise all
posvers st oul in Aricle 137 above except thoss which are by law or by these presenis of
by any resolution of the Board raquired to be exercised by the Board or by the Company
in Genaral Meeting,

Whele-time Director

Bubdect to the provisions of the Act and subject 1o the approval of the Central Government,
if any, required in that behalf, the Board may appoint one or more of its body, as Whole-
{ime Director or Whalefime Direciors on such designation and on such terms and conditions
as it may deem fit. The Whole-time Directors shall perform such duties and exercise such
powers as the Board may from tma bo time determine which shall exercise all such powers
and pedform all such dulies subject to the control, supervision and directions of the Board
and subject therelo the supervision and directions of the Managing Director. The
remurerafion payable to the Whole<timae Directors shall be determined by the Company in
General Meeting, subject to the approval of the Central Government, If any, requirad in
that behalf.

A Whale-time Director shall {subject to the provisions of any contract between him and the
Company) be subject to the same provisions as io resignation end removal as the olher
Directars, and he shall, ipso facio and immediately, cease o be Whole-time Director, if he
ceases to haold the Office of Director from any cause axcept whare he retires by rotation in
actordance with the Articlas &l an Annual General Mesating and is re-sfectsd as a Director
&t that Mesting.

Secretary

138. The Board shall have power o appoint 8 Secretary & person fit In its opinion for the said offics,
for such perod and on such terms and conditions a8 regards remuneration and othenviss as it
may determing, The Secratary shall have such powers and duties as may, from time to time, ba
dalegated or entrustad 1o him by e Board,
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Powers as to commencement of business

139. Subject to the provisions of the Act, any branch or kind of business which by the Memorandum
of Assodation of the Company or these presents i3 expressly ar by implication suthorsed 1o be
undertaken by the Company, may be underaken by the Board at such ime or imes as i shad
think fit and further may be suffered by 11 o be in abeyance whether such branch or kind of
bBusiness may have been actuslly commenced or not so fong as the Board may desm it
expadient nol o commenca or procead wilh such branch ar kind of business,

Delegation of power
140, Subject to Seciion 179 the Board may delegate all or any of Hs powers o any Director, jointly or
severally ar to any ona Cirector at i1s discretion or to the Exscutve Direchar.

BORROWING

Borrowing Powaers

141. a.  The Board may, from time 1o ime, raise any money or any moneys ar sumes of money for
the purpase of the Company; provided thet the moneys to be borrowed together with Lhe
moneys already borrowed by the Company {apart from temporary leans cblained from the
Cémpany’s bankers in the ordinary courss of business) shall nol, withoul the sanctan of
the Company al a General Mesting, exceed the aggregate of the peid-up capital of the
Company and de free reserves, thal i= to say, reserves nol sst-apard for any spedfic
purposs and in particular but subject lo the provisions of Section 178 ef the Ac, the
Board may, from time to time, at its discretion raise or bomow or secure the payment of
any such sum or sums of money for the purposs of tha Company, by the issue of
debentures to members, perpetual or olherwise including debentures convertible nto
shares of thie or any other company or perpetusl annuities In security of any such money
s borrowed, raised or received, martgage, pledge ar charge, the whaie or any part of the
property, assets, or revenue of the Company, presant or fulure, including s uncalled
capltal by specisl asgignment or otherwise or transfer or convey the same abzalutely or
antrust and give the lendars powers of sale and ofhar powers as may be expadient and
purchase, redesm or pay off any such security.

Provided that every resolution passed by the Company In General Meeting in relatian to
the exercise of the power o borrow 25 stated above shall specify the total amount upto
which momeys may ba barrowad by the Board of Directors, provided that subjest to the
provisions of chause next above, the Board may, from ime o time, al its discrelion, raise
or borrow or secure the repayment of any sum or sums of meney for the purpoze of the
Company as such ime and in such manner and upon such terme and conditions in all
respects as it thinks fit and in particular, by promissory notes or by cpening currant
aocounts, or by receiving deposits and advances, with or withoul security or by the issue
of bonds, perpetual or redeemable debentures or debenture stock of the Company charged
wpon all or any part of the property of the Company (both present and future) induding its
unealled capiial for the tine being or by morlgaging or charging or pledging amy land,
bullding, bond or alther property and security of the Company or by such ofher means as
them may seem expedlent.

Assignment of debentures
142, Such debentures, debenture siock, bords or olher sacurilies may be made assignabie, free
from any equities between Ihe Company and the person to whom the same may be issued,

Terms of debenture Issue

143 a. Any such debanture, dabantura slock, bond or ather secarity may be issusd at a discount,
premiem or otharwise, and with any special privilege as the redemption, surendar, drawing,
allctment of shares of the Company, or othenwise, provided that debentures with the right
1o abolmdant orf conversion into shargs shall not be issued excepl with the sanction of the
company in General Mesting.

[+ Ay tnest dead for securing of any debenture or debemdure sfock and or @ny morgage
deed andlor cther bond for securing payment of moneys bomowed by or due by the
Campany andlor any contract or any agreement made by the Company with any psrson,
firm, body corporaie, Government of authodly who may rendcer or agree o rendar any
financial assistance io the Company by way of loans edvanced or by guarantesing of any
loan borrowed or giher obligations of fhe Company or by subscripbon fo the share cagital
of the Company or provide sssistancs inany other manner may provide for the aopodntment
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145,

146,

147,

from tame to fima, by any such mortgages, lender, frustes of ar hobders of debentures or
contracting party as aforesaid, of one or more persens to be a Direclor or Directors of the
Company. Such frust deed, m ge desd, bond or contract may provide that the person
appointing a Director as aforesaid may, from time to ime, remove any Direclor so appainted
by him and appeint any other person in hig place and provide for filing up of any casual
vacancy created by such person vacating office es such Director, Such power shall
determine and farminaie on the discharge or repayment of the respeclive morlgage, loan
or debt or debenture ar on the termination af such conlract and any person 5o apporibed
as Director under morigage or bond or debeniure inesl desd or under such confract shall
cease to hold office as such Director on the discharge of the same. Such appairtmant
and provision in such document as aforesaid shall be valid and effective as If contalned in
these presents.

¢,  The Direcior or Directors 50 appointed by or under a mortgage deed or other bond or
coniract as aforesaid shall be called a Morgage Director or Morlgage Direclars and the
Director if appointed as aforasaid under the provisions of a debenture frust dead shall be
called “Debenture Director”, The words "Morigage”™ or "Debanture Director” shall maan
the Morgage Director for the time being in office, The Morigage Director or Debenture
Director ghall not be required fo hold any gualifization shares and shall nol be llable 1o
retire by rotation or bo ba removed from office by the Company. Such morlgage deed or
bond of trust deed or contract may contain such auxiliery pronision as may be arranged
betwean the Compeny and morgagee lender, the trustee or conbacting party, as the
casa may be, and all such provisions shall have effect notwithstanding any of the othar
provisions herein contained but subject to the provisions of the Act.

d.  The Directors appointed as Morgege Director or Debenture Director or Corporate Direcior
undar the Article shall be deemed to be ex-officio Direciors.

&,  The tolal number of ex-officio Direclors, if any, 50 appainted under this Arlicle together
with the oiher ex-officic Directors, if any, appointmant under any other provisions of these
presents shall not at any time exceed one-third of the whole number of Directors for the
tinne being.

Charge on uncalled capital
Ary uncalled capital of he Company may be included in or charged by mortgage or othar
s@curity.

Bubseguent assignees of uncalled capital

Whare any uncalled capital of the Company is charged, all persons faking any subseguent
charge therecn shall ake Ihe same subject such prior charge, and shall not be enlitfed, by
notice to the shareholder or otherwisa, to obdain pricrity over such prior charge.

Charge in favaour of Director of Indemmnity

If the Directors or any of them or any olher person shall become personglly liable for the
paymenl of any sum primarily due from the Company, the Board may execuls or cause to be
execuled any morigage, charge or security over or affecting the whole or any part of the assets
of the Company by way of indemnity to secure the Direclors or other person so becoming lable
a6 aforesaid from any 1685 in respact of such (lability.

Powers 1o be exercised by Board only af meeting

a, Subject to the provisions of the Act, the Bosrd shall exercise the following powers on
behalf of the Company and the said power shall be exercized onky by resolution passed at
tha meatings of tha Eosrd.

(2] lomake calls on shareholders In respect of money unpaid on their shares;
(B} 1o authorse buy-back of securities under seclion BE;

(£} o issue secunilias, incduding debantures, whelher in or outside India;

(6 o borow moniss,

(8] ftoinvest the funds of he company;

{1 logrant ioans or give guaraniee or provida security in respect of laans;
i) loapprove financiad statement and the Board's reporl
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149,
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{h) o divergify the business of the company;
{f} toapprove amalgamation, merger or reconstruction,

{1 o teke over a company or acquire @ conlrodling or substantial slake in another
company;

{k} to make political contributions;
i} to appeint or remove key managenal personnel {KMP);

ym) to take note of appointment(s) or removal(z) of one level below the Key Management
Parsonnal;

n)  to appoint intemal audilors and secretarial audilor,
(o) bolake note of the disclogure of director's interest and shareholding:

Py to buy, sell investmants hetd by the company (other than trade invesimanis),
constituting five percent or more of the paid up share capilal and free reserves of
the investes company;

iq)  to invibe or accept ar renaw public deposiis and refated matters;
ir1  to review or change the lerms and condilions of public deposit;

i8] o approve quartery, half yeardy and annual financial stalemenls or financial resulis
as the case may be,

it)  such olher bsiness as may be prescribed by tha Adl

b,  The Board may by a mesting delegals o any Commiltes of the Board or to the Managing
Director the powers specified in Sub-clausss, d, e and fabove.

54 Every rezolution dedegating the power set oul in Sub-clause d shall spacify the total
amaunt utslanding at any one time up to which moneys may be bomowed by the said
delegate,

d.  Ewvery resclution delegating the power referred to in Sub-clavse & shall specify the total
amount upio which the funds may be invested and the rmatere of investments which may
b= made by the del=gaie,

&, Every resolulion delegating the power referred to in Sub-clause [ abowve shall specify the
todal amount wpto which lbane may be made by the delagats, the purposes for which the
lsans msy be madse, and the maximum amount of loans that may be made for 2ach such
purpese inindividual cases.

Register of morigage to be kept
The Directors shall cause & proper register and charge creation documents to be kepl in

accordance with the provisions of the Companikes Act, 2013 fir all monigages and charges
specilically alflecting the proparly of the Company and shall duly comply with the requirsments
of the said Act, in regard io the registration of morgages and charges specifically affeciing the
property of the Company and shall duly comply with the requiremeants of the said Act, in regard
to the registration of mortgages and charges therein specified and ctherwise and shall alsa duly
cormgly with the requirements of the said Act as to keeping a copy of evary Insinument creating
any morigage or charge by the Company at the office.

Register of holders of debentures

Every régister of holdars of debantures of the Company may be closed for any period nod
exceadirg on the whole forty five days in any year, and not exceeding thity days at any one
time. Subject as the aforesald, every such register shall be open to 1he inspection af registersd
holders of any such debenture and of any member but the Company may In General Meating
impose any masonable restriction so that at least twio hours in every day, when such register s
cnen, are appointed for inspaction,

Inspection of copies of and Register of Mortgages

The Comparry shall comply with the provisions of the Companies Act, 2013, as to aflow inspection
of copies kept al the Registersd Office In pursuamce of lhe sald Acl, and a2 lo allowing
inspection of the Register of charges to be kepl al tha office in pursuanca of the said Act.
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Supplying copies of registar of holder of debentures

The Company shall comply wilh the provisions of the Companies Act, 2013, as to supphing
copies of any register of holders of debentures or any frust deed for securing any |ssua of
debentures.

Right of holders of debentures as to Financial Statements

Holders of debaruses and any persan from whom the Company has accepted any sum of
money by way of deposit, shall on demand, be enfitted to be fumished, free of cost, or for such
gum 23 may be prescribed by the Government from lime 1o lime, with a copy of the Financial
Statements of the Company and othar repors atlached or appended thereto,

Minutes

a. The Company shall comply with the requirements of Seclion 118 of the Act, in respect of
the kesping of the minutes of all proceedings of every General Masting and every meeting
of the Board or any Committes of the Board,

b, The Chalrman of the meeting shall exclude al his abaclute discration such of tha malbars
as are or could reasonably be regarded as defamatory of any person melevant or
immaterial to the proceedings or detrimental to the interests of the Campany.

Managing Director’s power to be exercised severally

All the powers conferred on the Managing Direcior by these presents, or olnersise may, subject
to any directions to the contrary by the Board of Directors, be exercised by any of them
severally.

MANAGER

Manager

Subject to the provisions of the Act, the Direciors may appoint any person as Manager for such
term not exgeeding five years at a time at such remuneration and wpon such conditions &8 they
iy think fit and any Manager 2o appointed may ba ramoved by the Board,

COMMON SEAL

Common Seal _ _
The Board shall provide a common seal of the Company and shall have power from time to time
i destroy the same and substiute & new seal in leu thereof. The comman seal shall be kept al
the Registored Office of the Company and committed to the custody of the Directors,

Affixture of Common Seal

The seal shall not be affived to any instrument except by the authorly of & resolution of the
Board of Committes and unless the Board otherwise delermines, every deed or other insfrumend
io which the seal is required to be affixed shall, unless the same 15 executed by a8 duly
constiluted atorney for the Company, be signed by one Director and the Secretary in whose
prasance the seal shall have been afficed or such other parson as may, fram time to tima, ba
authorised by the Board and provided nevertheless that any instrument bearing the seal of tha
Compary issued for valuable consideration shall be binding on the Company notwithstanding
any irmeguiarity touching the authority to issue the same provided also the counter signature of
the Chairman or the Vice Chairman, which shall be sealed in the presence of any one Director
and signed by him on behalf of the Company.

DIVIDENDS AND RESERVES
Rights to Dividend

. The profits of the Company, subject 1o any special rights relafing theralo created or authorised

o be created by these presenls and subject io the provisions of these presents as to the
Reserve Fund, shall be divisible amaong the equity shareholders,

Declaration of Dividends
The Compeny in Genaral Meeting may declare dividends but no dividend shall exceed the
amount recommended by the Board,

What to be deemed nel profits
The declarations of the Disectors as to the amount of the nel profits of the Company shall be
conciusive.
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Interim Dividend
The Board may from time fo ime pay 1o the membera such interim dividends as appear fo it to
be justified by the profits of the Company.

Dividends to be pald out of profits anly

HNo dhidend shall be pavable excepl outl of the peofils of the year or any ofhar undistributed
profits excepl as provided by Section 123 of the Act,

Reserve Funds

a.  The Board may, before recommending any dividends, set aside out of the profits of the
Company such sums as i thinks proper as a resenve or reserves which shail, al the
discration of the Board, be applicable for any purpose to which the profits of the Company
may be progery appliled, Including provision for meeting contingencies or for equalising
dividends and pending such application may, at the like discretion either ba emplayed in
the business of the Company or be invested In such irvestments {ather than shargs of
the Company) as the Board may, from fime to tima, think fik

b.  The Board may also camy forward any profits which it may think prudent not to divide
without setting them aslde as Resarve.

Meathod of payment of dividend

A, Subject to the rights of parsons, if any, enfilled to share 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.

b, Mo amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of these regulafions a3 paid on the ghare,

c. Al dividends shall be apportioned and pald proportionataly to the amounts paid or credited
83 paid on the shares during any partion or porions of the period in respect of which the
dividend is paid but if any share Iz Bsued on leems providing that it shall rank for
dividands a5 from a parficular date, such shares shall rank for dividend accordingly.

Deduction of arrears
The Board may deduct from any dividend payable to any member all sums of money, I any,
presenily payable by him fo the Company on account of calls im relstion fo the shares of the
Company or alhansyise,

Adjustment of dividend against call

Any Genaral Meeling declaring a dividend or bonus may make a call on the members of such
armaunts as the meeling fives, but 2o that the call on each member shall pot excead the dividand
payable to him and so that the call be made payable at the sams time as the dividend and the
dividand may, if so0 aranged batwean the Company and themsahas, be sat off against the call.

Payment by chegue or warrant

g, Any dividend, interest or other moneys payable in cash in respect of shares may be paid
by cheque or warrant sent through post directly to the regsterad address of the holder ar,
in the case of jcint holdess, to the regislersd address of that one of the join holders who
iz firsi named in the Register of Members or fo such person and to such address of the
hoider as the joint holders may in wrillng direct.

b.  Ewvery such cheque or warrani shall be made payable (o the order of the person o whom
it is seni.

L Every dividend or warrant or cheque shall be posted within thifty days from the date of
declaration of tha dividends.

Retentlon In certain cases

The Directors may refain the dividends payable upon shares in respect of which any person is
under the treanamission clause epfifled o become a member in respect thereof or shall duky
Iransfer lhe same.;

Receipt of joint holders

(A} Where any instrument of transfer of shareés has been delivered Lo the Company Ffor
registration on holders, the Transfer of such shares and the same has not been registened
I:-I_jl.r I:!;:tﬂnmpan]r. it shall, and notwithstanding amyihing conbained in any other provision of
the : e
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81 ransfer the dividend in relafion 1o such shares o the Special Account refermed to in
Sections 123 and 124 of the Acl, unless the Company is authorised by the registered
holder, of such shares In writing to pay such dividend to the fransferee specified in
guch insirument of trangfer, and

Bl Keep In abeyance in relation to such shares any offer of rdghts shares under
Clause(a) of Sub-section (1) of Seclion 62 of tha Act, and any Issue of fully paid-up
bonus shares in pursuance of Sub-section (3) of Section 123 of the Act”.

Deduction of arrears
Ary one of two of the joint holders of a share may piva effectual receipt for any dividend, bonus,
or other money payvable in respect of such shara,

Motice of Dividends

Motice of any dividend that may have been declarad shall be given o the person entited to
shara therain in the manner mentionad In the Act,

Dividend not to bear interest
Mo dividend shall bear interest against the Company.

Unclaimed Dividend e
Mo unclaimed dividends shall be forfeited., Unclaimed dividends shall be dealt with in accordance
to the provisions of Seclions 123 and 124 of the Companies Acl, 2013,

Transfer of share not to pass prior Dividend
Any transfer of shares shall not pass the right to any dividend declared therson before the
registration of the transfer,

CAPITALISATION OF PROFITS

Capltalisation of Profits
a, Tha Company in Gensral Meeling, may on the recommendallon of the Board, resofva:

that the whole or ary parl of any amounl standing to the credit of the Share
Pramium Account or the Capital Redemption Reserve Fund or any manay, invesiment
or odher assel forming pard of the undivided profits, Including profits or surplus
monays arising fram the realisation and (where permitted by law) from the appreciation
in valse of any Capital assets of the Company standing 1o the credit of the General
Raserve, Reserve or any Reserve Furd or any amounts standing to the credit of
the Profit and Loss Account ar any other fund of the Company or in the hands of the
Company and available for the distribution as dhvidend capilalised; and

2. that such sum be accordingly set free for distribution in the manner specified in
Sub-clause (2} amongst the members who would have bean entilled thareto if
distributed by way of dividend and in the same proportion.

b.  The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
contained in Subclausa {3) either in or lowarnds:

1.  paying up any amowent for the time being unpaid on any share held by such mambers
raspeciivaly;

2. paying up in full vnissued shares of the Company ta be allotted and distributed and
credited as fully pak-up to and amongst such members in the proportion aforesaid;
or

3. partly in the way specified in Sub-clause (i) and parly in that specified in Sub-clause
().

G A share premium account and a capital redemption resende account may for the purposa

of this regulation b= applied only in the paying up of unissued shares to be issued o
membars of the Compary as fully pald bonus shares.

d. The Board shall give effect 1o resolutions passed by the Company In pursuance of this
Articie.

Powers of Directors for declaration of Bonus
a. Whenever such 8 resolulion as aforesaid skall have besn passaed, the Board shall:
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ki

178,

174,

180,

181,

1. make all appropriations and applications of lhe undivided profils resolved o be
capilalised (hereby and all aflotments and ssue or fully paid shares if any; and

Z. generally do all acts and things required to give effect therato,
b, The Board shall have full power

1.  to maks such provigion by the izsus of fractional cerificates or by payments in cash
of oltnwise as it thinks fit in the case of shares becoming distrbutabds in fractons
and alsa,

2.  lo autharse any person bo enter on behalf of all the members entitied thereto inlo
an agreament with the Company providing for the aflatment 1o them respectively
credited as fully paid-up of any further skares o which they may be entited upon
such capitalisation, or {as the case may require) for the payment by the Company
on their behalf. by the application thereto of their respeclive proportions of the
profits resolved to be capitalised of the amounts or any part of the amounts remaining
urpaid on the existing shares,

B Any agreement made under such aulhority shall be effective and binding on all such
memers,

ACCOUNTS

Books of account te be kepl

a,  The Board shall cause proper books of accounts (o be kept in respect of all sums of
money recelved and expanded by the Company and the matters in respact of which such
receipts and expenditure take place, of all zales and purchases of goods by the Company.
and of the asssta and liabilities of the Company.

b, Al the aforesald books shall give a fair and true view of the affairs of the Company or of
its branch as the case may be, wilh respect lo he malters aforesasd, and explain in
tranzactions,

¢ The books of accounts shall be open o inspection by any Direcler during business hours,

Where books of account to be kept
The books of account shall be kepl at the Registered Office or at such other place as the Board
thinks fit.

inspection by members

The Board shall, from fime to fime, determine whether and to what exfent and at what time and
under what conditions or regulations the accounts and books and documents of the Company
or amy of them shall be open 1o the ingpection of the members and no member (nol being 2
Directar] shall have any right of inspection any account or ook of: docurmerd of the Company
axcepl as sdafemed by slalube or authorised by the Board or by a resclufion of the Company in
General Meeling

Statement of account to be furnished to General Meesling

The Board shall lay before such Annual General Meeling | financial stalements made up as at
the end of the financial year which shall be a date which shall not preceds the day of the
rmeatg by mang than six months or such exiension of time as shall have been granted by the
Registrar under the provisionsa of the Act.

Financial Statemeants

Subject fo the provigions of Section 120, 133 of the Act, svery financial statements of the
Company shall b= In the farma set out in Parts | and Il respeciively of Schedule I af the Act, or
as near therete as circumstances admil.

Authentication of Financial Statementa

a. Subject 1o Section 124 of the Act. every financial stalements of the Company shall be
signed on benalf of the Board by not less than tewo Directors.

b.  The financial statements shal be approved by the Board before they are signed on bebalfl

of the Board in accordance with the provisions of this Arlicle and before they are submitied
to tha Auditors for their repart therson,
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182.

183,

184,

185

186,

Auditors Report to be annexed
The Auditor's Report shall be aftachad to the financial statemants.

g,

Board's Report to be attached to Financlal Statements

Every financial statement laid before the Company in General Meating shall have altached
1o it & report by the Board with respect to the state of the Company’s affairs, the amaounta,
ff any, which it proposes to camy to any reserve efther in such Balance Sheet or in a
subseguen! Balance Sheet and the amount, If any, which il recommaends to be paid by
way of dividend,

The reporl shall, so far as it is matarial for the appreciation of the siate of the Company's
affairs by Ite members and will not In the Board's opinicn be hammful to its business or that
of any of its subsidiaries, deal with any change which has occurred during the financlal
year in the nalure of the Company’s business or thal of the Company's subsidianes and
genarally in the classes of business in which the Company has an interest and material
changes and commitmants, if any, affecting the financial position of the Company which
has accurrad betwean the end of the financlal year of the Company to which the Balance
Sheest relates and the date of the reporl

The Board shall akso give the fullest information and explanation in &5 report of In case
talling under the provision of Section 134 of the Act In an addendumn to that Report on
every reservation, gualification or advense remark conteined in the Auditor's Repart,

The Board's Report and addencum, if any, therato shall be signed by its Chaimman i he s
authorised in that behalf by the Beard; and where he is not authorised, shall be signed by
such number of Direclors as |s required 1o sign the Financial Statements of the Company
undar Aricle 181,

The Board shall have the right 1o charge any person not being a Director with the duty of
seeing that the provisions of Sub-clauses (a) 1o () of this Adicle are comglied with.

Right of member to copies of Financial Statements
The Company shall comply with tha requirements of Seclion 136,

ANMUAL RETURNS

Annual Returns
The Campany shall make (he requisite annual return in accordance with Seclion 52 of the Act,

AUDIT

Accounts to be audited _
Every Financial Statemant shall be audiled by one or more Auditors 1o be appointed as

harainafter mentioned.

Subsect to provisions of the Act, The Company al the Annual General Meeting shall
appoint an Auditar or Firm of Auditors ta hold office from the conclusion of that meeling
unlil the conclusion of the fifth Annual General Meeting and shall, within seven days of the
appointment. give Intimation thereof to every Auditor so appointed unlsss he is a refinng
Auditor,

At avery Annual General Meafing, reappaintment of such audior shall be refified by the
sharshalders.

Where &t an Annual General Meeting no Auditors are appointed or reappainted, the
Central Governmanl may appaint & person o fill the vacancy.

The Company shall, within seven days of the Central Government's power under Sub-
clause (d) Decoming exercisable, give natice of that fact fo thal Government.

1.  The first Auditor or Auditors of the Company shall be appointad by the Board of
Directors within cne month of the date of registration of the Company and the
Auditor or Auditors so appointed shall hoid office until the conclusion of the first
Annual Ganeral Meeting.

Provided that the Company may 8t a General Mesting remove any such Auditar or all or
ary af such Auditors and appaint in his or their places any olher person or parsons Who
have been nominated for appointment by any such mamber of the Company and of
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whose nomination netice has been given to the mambers of the Company, nol less than
14 days before the date of the meeting; and

2, If the Board fails to exercise its power under this Sub-clause, the Company in
General Meeting may appoint tha first Auditor of Suditars.

The Oireciors may fill any casual vacancy in the office of an Audilor, but while any such
vaGansy condinues, the remaining Awditor or Auditors, If any, may acl bul where such a
vacancy is caused by the resignation of an Auditor, the vacancy shall only be filled by the
Company in Ganeral Mesling.

A person other than a reliing Auditor, shall not be capable of being apponted at an
Annual General Meeting unless Special Notice of & resolullon for appointment of that
person to the office of Auditor has been given by a member to the Coempany not less than
fourteen days before the meefing in accordance with Section 115 of the Act and the
Company shall send a copy of any such notice o the retiing Auditor and shall give natice
thereof to the membars in accordance with Section 190 of the Act and all alher provisions
of Secfion140 of the Act shall apply in the matter. The provisians of Ihis Sub-clause shall
alzo apply to a resolution thal ratifing Auditor shall be reappointed.

The persons qualified for appointment as Auditors shall be only those referred to in
Section 141 of the Ach

Subjact to the provisions of Section 146 of the Act, the Auditor of the company shall
attend general meelings of the company.

Audit of Branch Offices
187. The Company shall comply with the provisions of Section 143 of the Acl in relation to the audit
of the sccounts of Branch Ofices of the Company,

Remuneration of Auditors
188. The remuneration of the Auditors shall ba fixed by the Company in General Meeling except that
the remunerstion of any Auditor appainied to fill and casual vacancy may ba fixed by the Board,

189, a.

Rights and duties of Auditors

Every Auditor of the Company shall have a right of access at all times to the books of
accounts and vouchers of the Company and shall ba entiffed fo requira from the Directors
and officers of the Company such information and explanations as may be necessary Tor
the performance of his duties as Auditar,

All netices of, and other communicalions refating lo any General Mesting of & Company
which any member of the Company |5 entitled to have sent to him shall also be forwardes
o the Auditor, and the Auditor shall be entiied 1o attend any General Meeting and o be
heard at any Gengral Meeting which he altends on any part of the business which
concerns him as Auditor,

The Auditor shall make a mport to the members of the Company on the accounts examined
by him and on Financial stalements and on every ather document declared by this Act lo
be part of or annexed 1o the Finandial statements, which ame laid before the Company in
General Meating during hée fenure of office, and the repart shall stale whether, in his
opmion and 1o the besl of his information and according to explanations given 1o him, the
said accounts give the Information required by this Act in the manner so required and give
a true and fair view:

1. in the: case af tha Balanca Sheat, of the state of affairs &5 at the end of the financial
year &nd

2. inthe case of the Statement of Profit and Loss, of the profit or less for (s financial
YEar.

Tha Audilor's Repaort shall also state:

{a)  whelher ha has sought and cblained all the information and explanations which to
the best of his knowladge and belief were necessary for the purpoze of his audit
ard if not, the detalls thereof and the affec! of such nformetion on the financial
statements;
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bl whether, In his opinton, proper books of account as required by law have besn kept
by the company so far as appears from his examination of those books and proper
retiiFne adequale for the purposes of his audit have basn recaivad from Branches
rol visiled by him;

(el whather the report on the accounts of any branch office of the company audied
under sub-section (d) by a person ciher than the company's awditor has been sent
to him wunder the provizo io that sub-section and the manner in which he has dealt
with it in preparing his ragpor;

(g} whether the company's balanca sheal and prafit and loss account dealt with in the
repart are in agreameant with the books of account and relurns,

fe} whether, in his opinion, the financial statements comply with the accounting standards;

i the observations or comments of the auwditors on financial fransactions or matlers
which have any adverse effect on the funciioning of the company;

g}  whaether any direclor is disqualified from being appoinied as a direclor under sub-
seclion (2] of section 164:

(b1 any gqualification, resercation ar adverse remark relating to the maintenance of
socounis and other matiers conneclad tharawith;

il whether the comparny has adeguate intemal financial controls system in place and
the oparaling effectiveness of such controbs;

it  whether the compary has disclosed the impacl, if amy, of pending litigalions on ils
financial position in iz financial siatemeant;

(k] whather the company has made provision, as reguired under any law or accounting
siandards, for material Toressaatdo lossas, if any, an long tarmn contracts including
denvative contracts:

f}  whether there has been any delay in fransferring amounts, required to be ransferred,
Lo ke Invaslor Educalion and Prolection Fund by the company.

a.  Where any of the matlers rafarrad 1o in Clawses (i} and (i) of Sub=saction (2) of Section
143 of the Act or in Clauses (&), (b} and (¢} of Sub-zeciion (3) of Saction 143 of the Act or
Sub-clauss {4] (a) ard (b)) and (c) hereof iz answered in the negative or with a qualification,
the Auditor's Report shall stale the reascn for such answer,

1, Tha Audior's Repord shall ba read before the Company in General Mesting and shal bea
opan to inspection by any member of the Company,

Accounts whether audited and approved to be conclusive

1480, Every acoount of the Company when audiled and approved by & General Mesting shall be
conclusive except as regards any error discovered therein within three months next after the
approval thereal. Whenever any such emor is discovered within thal period, the accounts shall
forthavith be corrected, and Rencefodh bs conclusive.

Service of documents on the Company

181, A documsant may be served on the Company or any officer thersof by sending it io the Company
or officer at the Regietered Offica of the Company by Reglsterad Post, or by leaving it at the
Reagistersd Office or in elecironic mode in accordance with the provisions of the act

How documents to be served to members

182, 4. A document (which expression for this purpose shall be deemed fo included and shall
imclude any summons, nodice, requisilion, procsss, order judgemant or any ofther dodurmient
in refation 1o o the winding up of the Comparny) may be served personally or by sending it
by post to him te hés registered address or in elecironic mede in accordance with the
pravisions of the acl, or [if ke has no registered address in India) 1o the address, If any,
within India supplied by him o the Company for the giving of notices to him

b. Al nolices shall, wilh respect o any reglstered shares fo which persons are enbitfed joindly,
ke givan to whichever of such pergons is named first in the Ragister, and notice 80 ghen
shall be sufficiant notice to all the holders of such shares.

C. Yhere a document is sent by posi:
L




193,

194,

185,

1986,

1897,

188.

i, service thereof shall be desmed o be effecied by prapery addressing prepaying
and posting a latter containing the nolice, provided that where a member has
intimatad 1o the Company In advance that documents sfvould be sent to him under &
Certificate of Posting or by Registered Post with or without acknowiedgment due
and has deposited with the Company & sum sufficient fo defray the expenses of
doing eo, senvice of the documents shall not be deemed {o be effecied wunlass it is
s=nl in the manner intimated by the member, and such sarvice shall be deamed 1o
have bean effected;

a.  inthe case of & nolice of & meeting, &t the expiration of forty eight hours afler
the lefter containing the notics is posted, and

b, in any other cage, al the time at which the lefter should be delivered in the
ardinary codirse af post,

Members to notify address in India

Each regiztered hodder of share(s) shall, from tme o Gme, notly in witing to the Company
some plece in India to be regislered as his address and such registered place of address shall
for all pwrposes be deemed to be his place of residenca.

Service on members having no registered address in India

If @ member has no registered address In [ndia and has nol supplied o the Company an
addreas within India for the giving of nolices to him, a document adverised in a newspaper
circulating in the neighbourheod of the Registered Office of the Company shall be deemed to
ba duly served on him on the day on which the advertisement appears,

Service on persons acquiring shares on death or Insolvency of members

A decumant may be servad by the Company to the persons enfilled o & shars in consaquence
af the death or insolvency of a member by sending it through the post in a prepaid letler
addressed o tham by name, or by tha ks of represaniatives of deceased or assigness of the
insobvent or by any like descriptions at the address, if any, in India suppliad for the purposs By
the persons claiming to be so entibed or (until such an address has been so supplied) by
serving the document im any mannes in which the same might hawve been served i the death or
inschvency had not ocourred,

Metice valid though member deceased

Any nofice of document delivered or senl by post or left al the registered address of any
member in pursuance of these presenls shall, notwithstanding that such member by then
deceased and whether or not the Company has notice of his decease, be deemead to have been
duly served in respedd of any registered shara whether held solaly or jointly with other perscns
by such fember unbil some olher person be registered in his slead 25 the holder or joinl hokder
thereal and such servlco shall for all purposes of thase preseats be deemad a sufficient service
of such nofice or document an his of on her helrs, executors or administiators, and all othar
persons, If any, [ointly interested with him or har in any such shang.

Persons entithed to Motice of General Meeting
Subject to the provisions of Section 101 the Act and these Aricles, notice of General Mesting
shall ba given fo;

(#) eavery member of the company, legal representative of any deceased member or the
assignee of an inaohent membsr,

(b} Ihe sudiior or audilors of the company; and
{c) avery director of the company,

Any accidental omission to give notice to, or the non-receipt of such mofice by, any
mamber or other person who i enlitled fo such nofice for any mesting shall nol invalidate
the procosdings of the maeling,

Advertisement

a. Subject to the provizions of the Act, any document reguired to be served on oF Sent to the
mambsrs, or any of them by the Company and nol expressly provided for by these
priesanis, shall be deamed o be duly served or sent if adveriisad in a newspaper circudating
in the district where the Registerad Office of the Company is situabed.
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200,

201,

202

203,

204,

208,

b.  Ewery parson who by operation of law, transfer or other means whatsoever shall become
anlitied to any share shall be bound by every notlce in respect of such share which
previousty o his name and address peing entered in the Register shall be culy given to
the person from whom he derived his fitie to such share or stock,

Transferance, etc. bound by prior notices

Every person, who by (he operation of law, transler, or cther means whatsoaver, shall become
antitled o any share, shall be bound by every document in respect of such share which
previously o his name and address being entered in the Register, shall have been duly sened
on or sant to the person from whom he derives his fifle o the share.

How notice te be signed

Any nolice to be given by the Company shall be signed by the Managing Director or by such
Diractor or officer as the Directors may appoint. The signalure 1o any notice o ba given by the
Company may be writlen or prinled or lithographed.

AUTHENTICATION OF DOCUMENTS

Authentication of document and proceeding

Save as otherwize expressly provided in the Act or these Aricles, a8 document of procesding
requiring authentication by the Company may be signed by a Director, or the Managing Direcior
or an authorised officer of the Company and need not be under its ssal.

WINDING UP

Winding up

Subjec! o the provisions of the Act as to preferential payments, the assets of a Company shall,
o Its winding-up be applied in satisfaction of its liabilities pari-passu and, subject o such
application, shall, unless the adicles otherwise provide, be distributed among the mambers
according to their rights and interesls in the Company.

Division of assets of the Company in specie among membaers

If the Company shall be wound up. whether voluntarily or otherwise, the liguidators may, with the
sanction of & Special Resolution, divide amang the confribuloras, in specie or kind, and part of
the assels of the Company and may, with the ke sanclion, vest amy part of the assals of the
Company in trestees upon such trusts for the benefit of the contributaries or any of them, as the
liguidators with the like sanction shall think fit. In case any shares, to be divided as sforesaid
invalves a liability to calls or otherwise, any person entitied under such division %o any of the
s@id shares may, within ten days afler the passing of the Special Resofulion by notice in writing,
direci the Biguidators to ssll his propartion and pay him the net proceeds, and the liquidaiors
shall, o practicable, act accordingly.

INDEMMITY AND RESPONSIBILITY

Directors’ and others' right to Indemnity

a. Sublect to the provisions of Section 197 of the Acl every Director, Managar, Secretary and
other officer or employea of the Company shall be indemnified by the Company against,
and il shall ba tha duty of the Directors out of the funds of the Company to pay all costs,
losses, and expenses (including travelling expenses) which Sarvice of documents on the
Company any such Director, officer or employea may incur or becomes lkable to by reascn
of any coniract entered inio or act or deed done by him or any other way in the discharge
of his dufies, as such Diresior, officer or employea.

b, Subject as aforesald, every Director, Manager, Secretary, or olher officer’employes of the
Company ehall be indamnified against any liability, incurred by them of him in defending
any proceading whether civil or criminal in which judgemant | given in their or his favour
or in which he is acguitled or discharged or in connection with any application under
Seclion 463 of the Act In which relief is given ta him by the Court and without prejudices 1o
the generality of the foregoing, it is hereby expressly declarsd that the Company shall pay
and bear all Tees and other expenses mcurred or incurrakke by or n respect of any
Director for filing any return, paper ar document with the Ragistrar of Companses, or
complying with any of the provisions of the Act in respect of or by reasan of his office as a
Director or other officer of the Compary

Subject to the provisicns of Section 197 of the Act, no Director or other officer of the Company
shall ba liable for the acts, receipts, neglects or defaulls of any ather Director or officer, ar for
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207,

[oinkng In any receipt or other act for conformity for any loss or expenses happening to the
Company threugh Insufficiency or deficiency of tile to any property acquired by arder of the
Directors for and on behalf of the Company, or for the insuflicancy or deficiency of title 1o any
propery acquired by order of the Directors for and on behalf of the Company or for the
insufficlency or deflclency of any money inveated, or for any loss or damages arising from the
bankruptcy, insolvency of tortuous act of any person, company or corporation with wham any
moneys, securilies or effects shall be entrusted or deposited or for any loss occasioned by any
ermor of judgement or oversight on his part of for any kss or damage or misfortunes whatever,
which shall happen in the execution of the duties af his offica or in relation thereto unless tha
same happens through his own act or defagdt,

BECHRECY CLAUSE

a. Mo member shall be enfitled to visit or inspect the Company’s works withou! Lhe parmission
of the Directors or Managing Direclor or o require discovery of or any information
respecting any detaits of the Compamy’s trading or any matter which is or may be in the
nature of & trade secrel, mystery of trade or secrel process or which may relale 1o the
conduct of the business of the Campany and which, in the opinion of the Directors, will be
mexpedient in the interests of the Company to communicate to the public.

b Every Director, Mamaging Director, Manager, Secrefary, Auditoe, Trustes, Members of a
Commities, Oficers, Servant, Agent, Accountant or olher persen emploved in the business
of the Company, shall, if so required by the Direclors before entering wpon his duties, or
at any time during his term of office sign a declaration pledging himself to observe strict
secrecy respecting all fransactions of the Compasy and the state of accounts and in
matters relating thereto. and shall by such dedaration pledge himself not to revaeal any of
the matters which may come to his knowledge in the discharge of duties excegl when
required so to do by the Board or by any General Meeling or by a Courl of Law or by the
persons 1o whom such matlers relate and except so far 85 may be necessary, In order (o
comply with any of the provisions containad in these Articles,

REGISTERS, INSPECTION AND COPIES THEREOF

. Ay Director or Member or person can inspect he stalulsry ragisters maintained by the
company, which may be avaeilable for inspection of such Direcior or Mambar or person
under provisions of the acl by the company, provided he gives fiteen days notice 1o the
cormpany about his intention fo do ao,

b.  Any Director or Member or person cen take coples of such registers of the company by
paying Rs, 10 per page to the company. The company will take sieps 1o provide the
copies of regisiers o such person within Fifteen days of receipt of money.

GEMERAL AUTHORITY

208. Wherever in the applicable provisions under the Acl It has been provided thed, any Company

shall henve any right, authedly or that such Company could carry out any transacilon only if the
Company |s authorised by ils Articles, this regulation hereby authorises and empowers the
Company o have such right, privilege ar autharity and 1o carry ol such transaction as have
been penmitted by the At wilbout there baing any specific regulation or clause in thal behalfl In
this articles.
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We, tha several persons whose names and addresses are subscribed herelo, are desirous of
baing formed Into 8 Company In purseenca of these Artichkes of Associstion, and we respectivaly
agree to take the number of ghares in the capital of the Company set opposite our respective

GEGGTER
i Ty
Sr.| Mames, Addresses, Descriptions, Mumbsar of Marne, Address, Descriplion

Miz. Oocupation and Signalura Equity shares and Cocugation af the
of the Subscribers taken by each Common Yilness
Subeeriber
1. | Sanghvi Ramanlal Dalichand 4, DD
Son of Sanghvi Dalichand {Faur Thaisand)
20, Vijay Bocety Mo, 1,
New Khanderao Road,
Yadodara - 350001,
Businesa
Sdi-
Comman Witnass To
All Subscribers
2. | Banghvl Suresh Ramanlal 3,000 Shah Jashwantial
Son of Sanghwi Ramanlal {Thraa Thouzand)| Son of Shah Ashalal
22nd Janki Miwas, 2nd Floor, Cin, J. A, Shah & Cao.,
Shanavi Wadi, Mear PAI Haspilal, Chadered Accourtanl
Mumbrai - 400004, 101, Kashyap Complax,
Productivity Fead,
Business Vadodara - 330007,
Sdi-
Chartered Accountant
M. Mo, T456
Edi-
3. | Banghvi ¥ijay Ramanlal 3,000
Son of Ramanlel Sanghvi (Three Thousand)
20, Vijay Sociely Mo, 1,
Mew Krandarao Road,
Vadodara - 230001
Business
S
TOTAL 10,000
k. {Tan Thousand}) J
Place | VADODARA Datad thiz 8™ day of February, 3002
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