THE COMPANIES ACT, 2013
&
THE COMPANIES ACT, 1956
(To the extent applicable)

A COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

or
LOYAL EQUIPMENTS LIMITED
I.  The name of the Company is LOYAL EQUIPMENTS LIMITED.
1. The Regisiered Office of the Company will be sitwated in the Statc of GUIARAT
m. THE OBIECIS FOR WHICH THE COMPANY 15 ESTABLISHED ARE:

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION ARE THE FOLLOWING:

1.  To carry on he business as manufacturers, manufacturers, representatives, exporiers, imporlers,
fabricators, machinists, instalators, repairers, factors, agents, dealers and distributors of all classes, kinds,
types, natures and description of plants, machineries, tools, jigs, fixiures, dies, patenis, instruments,
appliances and parts, components and accessories thereol including but without lbmiting the generality
thereof particularly of engineering goods, engincering machineries/fequipments made of whatever metals
ang substances.

(3) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSI 111 (A) ARE:

1.  To acquire and take over any business or undertaking carried on, upon or in connectton with / without any
land or building which the company may desire Lo acquire as aforesaid or become interested in and the
whole or any of the assets and liabilities of such business or undertaking and to carry on the same or to
dispose or remove or put an end thereto.

2. To acquire, puichase, start, run crect and maintain lands, buildings, factories, foundries, workshops, mills,
cold storage plants, equipments, machinerics, plants and tools, indusirial undertaking of any kind,
warehouses, cellars, vaults, wagons, branch offices, depots and showrooms for the business of the
company.,

3.  To form, promote, subsidize, organize and assist or aid in forming, promoting, subsidizing, organizing or
aiding companies, syndicates and partnerships of all kinds for the purpose of acquiring and undertaking

any—properties—and-liabilities-of-this-company-or-for-advancing--directly-the—objeets-thereof-which-this———————— ;

company may think expedient.

4.  To acquire and / or give to from any person, firm or bedy corporate incorporated whether in India or

elsewhere, technical information, knowhow, processes engineering, manufacturing and operating data
- plans, layouts and blueprints useful for the design, erection and operation of plants required for any of the
business of the company and to acquire any grant or licenses and other rights and benefits in the foregoing
““matters and things.
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6.

9.

10.
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13,

14.

To pay to prometess such remuneration and fees and otherwise compensate them for their time and for the
services rendered by them.

To invest any surplus money of the company nol immediaiely required for the purposes of its business in
such investments or securilies as may be thought expedient including securities issued and / or guaranteed
by Central or State Government, Corporations, Trusts and Financial Institutions.

To carry out in any parl of the world all or any part of the company’s objects as principal, agent, factor,
trustee, contractor either alone or in conjunclion with any other person, firm, association, bady corporate,
Municipality, Province, State or Government or Colony or Dependency thereof.

To secure or discharge any debl or obligation of or binding on the Company in such manner as may be
thought fit and in particular by mortgage, charges upon the undertaking and all or any of the assets and
properties (present and future) and the uncalled capital of the Company or by the creation and issue on
such terms as may be thought expedient of debentures, debentore-stock or other security of any description
or by the issue of shares as fully or partly paid up.

To purchase or otherwise acquire, sell, dispose off, concerns and undertaking, morigages, charges,
annuitics for certain period or on deferred basis, patents, licenses, securities, concessions, policies, book
debts and claims, any interest in real or personal property and any claims against such property or against
any person or cenmpany,

To amalgamate, enter into parthership or into any arrangements for sharing profils or losses, union of
interests, co-operation, joint ventures or reciprocal concessions with any person or company carrying on or
engaged in or about to carry on or engage in or which can be carried on in conjunction therewith or which
is capable of being conducled so as directly or in dircetly to benefit the Company and to give or accept by
way of consideration Tor any of the acts or things aforesaid or properties acquired. Any shares, debentures,
debenture-stock or securities that may be agreed upon and 1o hold and retain or sell, moertgage and deal
with any shares, debentures, debenture-stock or securities so received.

To negotiate, cnler into agreements and contracts or collaborate with foreign companies, firms and
individuals for getting or supplying and procuring financial or technical agsistance, know-how in the
marketing, importing and exporting of any of the products.

To become member of and to communicate with Chamber and other mercantile and public bodies through
out the world and to advice on, concert, promote and support measures for the protection, advancement,
growth of commerce and industry and for protection and welfare of persons engaged therein.

To take or hold mortgages, liens and charges, to secure the payment of the purchase price or any unpaid
balance of the purchase price or any part of the Company’s property of whatsoever kind sold by the
Company or any money due to the Company form the purchaser and others,

To contract with lease holders, borrowers, lenders, annuitants ind others for the establishment,
accumulation, provisions and payment of sinking funds, renewal funds, redemption funds and any other
special funds and the either in consideration of lnmpsum or of annual premium or otherwise and generally
on such terms and cenditions as may be arranged.

To undertake and execule any trust or discretion_the undertaking whercof may_seem desirable and the

distribution amongst the beneficiaries, pensioners or other persons entitled to thereof, any income, capital,
annuity or other sums of moneys or other properties whether periodically or otherwise and whether in
money or in specie in furtherance of any trust, discretion or other obligation or permissions.

To lend money fo and goarantee the performance of the obligations of and the payment of interest on any
stocks, sharcs and securities of any company, firm or person in any case in which such loan or guarantee
may be considered likely directly or indirectly to further the objects of this Company and generally to give
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23,

26.

27.

28.

29.

any puarantee whatsoever which may be deemed likely, directdy or indirectly 1o bank o benefit the
Company or its members.

To train and get trained to and / or pay of training for the employees hoth present and futwre, for and in
connection with the business of the Company.

To hold, administer, sell, realize, invest, dispose off the money and properties, both real and personal and
to carry on, sell, realize, dispose off and deal with any estate of which the Company is executor or
administrator or in any trust of which the Company is the Trustee or of which the Company is
adminisirator or in any (rust of which the Company is truslee or administralor, receiver, liquidator or agen.

To make deposit, enter into recognized bonds and otherwise give security for the execution of the offices
and performance of the duties of executors, administrators and tustees, receivers, liquidators or/and
agents.

To take such steps as may be necessary (o give the Company the same rights and privileges in any part of
the world as are possessed by local companies or partnership of a similar nature.

To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licenses and concessions
for or in relation to the objects or business herzin mentioned or any of them and to undettake, excoute,
carry oul, dispose off or otherwise turn w account the same.

To dedicate, present or otherwise dispose off either voluntarily or for value any property of the Company
deemed to be of national, public or local interest to any national trust, public body, museum, corporation or
authority or any trustees for or on behalf of the public.

To promaote, assist or take part and appear or lead evidences before any commission. Investigation, inguiry,
trial or hearing whether public or private relating to matters connected with any trade business or industry,

To promote co-ceperation, hold conferences, organize and participate in meetings, maintain burean, carryon
correspondence, arrange discussions, symposiums and debates, prepare statements, reports and articles
relating to any and all matters of interest to the Company.

To acquire by purchase, lease, assignment or otherwise lands, tenaments, buildings, basements, rights and
advantages of any kind whatsocver and to rescll, mortgage and let on Iease the same.

To sublet all or any of the works, contracts from time to time and upon such terms and conditions as may
be thought expedient.

To form, manage, join or subscribe to any syndicate, pool or cartel for the business of the Company.

Subject to the provisions of the Companies Act, 1956 1o distribute among the members in specie any
properly of the Company or any proceeds of sale e or disposal of any property in the event of winding up.

To enter into any arrangement with any Government or Authority, supreme, muonicipal, local or otherwise
or any person or company that may seem conducive (o the Company’s objects or any of them and to obtain
form any such Government, authority, person or company any rights, privileges, charlers, license and

concession-whichthe-Company may think fit-and-desirabletoobtainrand- to-carry out; exercise and comply
therewith,

To apply for, promote and obtain any act, charter, order, regulation, privilege, concession, license or
authorization of any Government, State or Municipality or any Authority or any Corporation or any Public
Body which may be empowered to grant for enabling the Company to carry on its objects into effect or for
extending any of the powers of the Company or for affecling any modification of the Company's
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31,

32,

34.

35.

constitution or for any other purposc which may secem expedient and to oppose any bills, proceedings,
apphications, which may seem calculated directly or indirectly to prejudice the Company’s interest and 1o
appropriate any of the Company’s shares, debentures, debenture-stock or other securities and assets (o
deftay the necessary cost, charges and expenses thereof.

Ta apply for, purchase or otherwise acquire, use protect and renew in any parl of the world any patents,
patent rights, brevets, d invention, (rade-marks, designs, licenses, copy rights, concessions and the like
conferring any exclusive or non-exclusive or limited right to their use or any secret or other information as
to any invention which may seem capable of being used for any of the purposes of the Company or
acquisition of which may seem calculated directly or indirectly to benefit the company and to use,
exercise, develop or grant licenses in respect of or otherwise furn to account the property, rights or
information so acguired and (o expend money in experimenting upon, testing or improving any such
patents, inventions or rights.

To establish, provide, maintain, conduct or otherwise subsidise, ussist research laboratories and
experimental workshops for scientific and technical rescarches and experiments and {0 undertake and carry
on the scientific and technical researches, experiments and tests of all kinds and to promote studies and
research, both scientific and technical, investigations and inventions by providing, subsidizing, endowing
or assisting laboratories, workshops, libraries, the remuneration of scientific or technical professors or
teachers and by providing for the award of scholarships, prizes and grants o students or otherwise and
generally to encourage, promote and reward studies, researches, investigations, experiments, lests and
inventions of any kind that may be considered likely to assist any of the business which the Company is
authorized to carry on,

To make donations to sach persons or instilulions either of cash or any other assets as may be thought
directly or indirectly conducive (o any of Company’s objects or otherwise and in particular to remunerate
any persen or corporation introducing businesses to this Company and also to subscribe, contribute or
otherwise assist or guarantee money for charitable, scientific, religions or benevolent, national, public,
cultural, educational or other institutions or objects or for any exhibitions of any public, general or other
objects.

To establish, aid, support or/aid in the establishment and support of associations, institutions, funds, trusts,
private or public, for the benefit of its employees or ex-employees, Directors, ex-Directors of the Company
or its conneclions in business and for persons having dealings with the Company or the dependents,
relatives or connections of such persons and in particular friendly or other benefit socicties and grant
pensions, allowances, gratoities and bonus either by way of amnual payment or lumpsum and te make
payment towards insurance and to form and contribute to provident and other benefit funds for such
persons and to provide for the welfare of Directors, ex-Directors and employees and ex-employees of the
Company and the wives, widows and families or (he dependents or connections of such persons by
building or coniributing to the building of houses, dwellings or chawls or by grant of moneys, pensions,
allowances, bonuses or other payments and to provide or subscribe ot contribute towards places of
instructions and recreations, hospitals, dispensaries, holiday homes, medical and other attendance and
other assistance as the Company shatl think fit.

To refer or agree to refer any claims, demands, disputes or any other questions by or in which the
Company is interested or concerned and whether between the Company and the member or members for
his or their representatives or between the Company and third pasties to arbitration in India or any place
outside India and to observe and perform awards made thereon and to do all acts, deeds, matters and things

36.

=, for the business of the Company.

to-carry-out-or-enforee-the-awards-in-aceordance-with-the provisions-of-Indian-Arbitration-Aet;

To pay all preliminary expenses of any company promoted by the Company or any company in which the
Company is or may contemplate being interested and preliminary expenses may include all or any part of
the costs and expenses or owners of any business or property acquired by the Company.

To enter into joint sector arrangements with any person, body corporate entity whether in India or abroad
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—— 48——To-sell;-purchase;mortgage,-grants,-assessments-and-other-rights-over-and-in-any-other-manner-deal-with——————-

To pay, out of the funds of the Company, all expenses which the Company may lawfully pay wilh respect
10 the promation, formation and registration of the Company or the issue of capital including brokerage
and commission for obtaining applications for (aking, placing or underwriting of shares, debentures,
debenture-stocks or other securities of the Company.

To pay for any rights or properties acquired by the Company and o pay or to remunerate and person or
company for services rendered or to be rendered in placing or assisting to place or gnaranteeing the placing
of shares in Company’s capital or any debentures, debenture-stocks or other securities of the Company or
in or about the Tormation or promotion of the Company or the acquisition of properties by the Company
for the purpose of the Company whether by cash payment or by the atlotment of shares, debentures,
debenture-stocks or other securities of the Company credited as paid-up in full or in part or otherwise as
the casc may be.

To open current or fixed accounts with any bank, bankers, shroff or merchants and 1o pay into and draw
money from such accounts and te draw, make, encores, discount and execute all types of negotiable
instruments.

To insure the whole or any part of the property and personals of the Company either fully or partially, (o
protect and indemnify any part or portion thereof either on multual, principal or otherwise basis.

To employ experts to investigate and examine into conditions, value, character and circumstances of any
business, concerns and undertakings having similar objects and generally of any assets, property or rights.

To carry on any branch of a business whether in India or outside India “which this Company is authorized
1o carry on by means or through the agency of any subsidiary company or companies and to enter inio any
arrangement with such subsidiary company for taking the profits and bearing the losses of any business or
branch so carried on or for finance any such subsidiary, puarantecing its liabilities or to make any other
arrangement which seem desirable with reference to any business or branch so carried on including the
power and provision at any time either teinporarily or permanently (o close any such branch or business,

To take part in the management, supervision, conduct and control of the business or operations of any
company or undertaking having similar objects and for that purpose to appoint and remumerate the
Directors, rostees, accouniants or other experts, personnel or agents for any of such operations or
PUIposes.

To purchase, take on lease or exchange, hire or otherwise acquire and dispose off any immovable or
movable properties, real or personal of all kinds and of any rights or privileges which the Company may
think necessary or convenient for the purpose of its business and either to retain the properties so acquired
for ihe purpose of the Company’s business or to turn the same (0 account as may seem expedient.

To accept as consideration for or in lieu of the whele or any part of the Company's propertics either [and
or cash or Government security or securities guaranteed by Government or shares in joinl stock companies
or partly the one and partly the other and such other properties or securities as may be determined by the
company and to take back or acquire the property so disposed off by repurchasing or taking lease the same
at such price or prices and on such terms and conditions as may be agreed upon by the Company.

To let on lease or license or on hire purchase or to lend any properties belonging to the Company,

the undertakings, properties, assets, both movable and immovable, rights, effects of the Company or any
part thereof and whether real or personal for such consideration as the Company may think fit and in
particular for share, debenture, debenture-stock, securities of any other company whether or not having
objects altogether or in part similar to those of the Company and to make advances upon the sceurities of
land and/or buildings and/or other properties movable and/or any interest therein.

To invest any movable or immovable properties, rights or interest acquired by or belonging to the
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Company in any person or company on behalf of or for the benefits of the Company and with or without
any declared (rust in favour of the Company.

To undertake and execute any contracts for works for the business of the Company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any other special fund
whether for depreciation or for repairing, improving, extending or maintaining any of the properties of the
Company or for redemption of debentures or redcemable preference shares or any other purpese
whatsoever conducive to the inlerest of the Company.

To accepl donations, gifts with such conditions, restriciions, obligations, stipulatiens and liabilities
provided that such receipts are not derogative to any objects of the Company.

To alicnate, transfer, gift, donate, settle any property of the Company with or without consideration to any
person including any trust whether public or private, discretionary or specific either by revocable or
irrevocable transfer or settlement and upor such terms and conditions as the Company may deem fit.

To explore, examine, invesligate, test, make, experiment, oblain, report, opinion of experts, certificates,
analysis, surveys, plans, descriptions and information relation to any property or right which the Company
may acquire or become interested in or may propose (0 acquire or become interesied in and (o engage,
employ, pay fees 10 retain the services of and send (o any part of the world agents, explorers, technical
experts, engineers, lawyers and counsels.

To adopt such means of making known the business/activities of the Company as may seem expedient and
in particular by advertising in the press, by circulars, by purchase and exhibitions of works of art or
interest, by publications of books and periedicals and by granting prizes, rewards and donalions.

To undertake, carry our, promote, sponsor, coniribute or assist in any aclivity, project {or rural
development including any programme for promoting the social and economic welfare of or the uplifiment
of the people in rural arey irrespective whether the Company has any business dealings in such areas or not
and to incur any expenditure or use any of the assets and fTacilitics of the Company on any programmne or
project or activity of rural development and to assist execution and promotion thereof either directly or in
association with any other company or person or organization or through an independent agency or in any
manner as the Company may deem fit in order to implement any of the projects or programmes or
activities of rural development, to transfer without consideration or at such fair or concessional value and
divert the ownership of the properties of the Company to or in favour of any public or local body,
authority, Central or State Government or any public institution or trust or fund.

To raise or borrow money from time to time for any of the purposes and objects of the Company by
receiving advances of any sum or sums with or without security upon such terms as the Directors may
deem expedient with any individval or firms, including the agents of the Company, whether with or
without giving the security or by morigaging or selling or receiving advances on the sale of any lands,
buildings, machineries, goods or other propertics of the Company or by the issue of the debentures or
debenture-stocks, perpetual or otherwise, charged upon all or any of the Company's properties (both
present and future) including its uncalled capital or by such other means as Directors may in their absolute
discretion deem expedient.

Subject to Section 73 of the Companies Act and Rules made thercunder and directions issued by Reserve
Bank of India to borrow, raise or secure the payment of money to ' or receive money and deposit as time
deposit or otherwise at interest for any purpose of the Company and at such time or times and in such
manner as may be thought fit and in particular by the creation and issue of the debentures or debenture~
stock, bonds, shares credited as fully or partly paid vp, obligations, mortgages, charges and securities of all

kinds_either perpetal or otherwise, either redeemable anmuities in as and by way of securities for any snch
moneys 50 borrowed, raised or received or of any such debenture, debenture-stock, bonds, obligations,
mottgages, charges and securities of all kinds, either so issued to mortgage, pledge or charge the
undertaking or whole or any part of the properties, rights, assets or revenue and profits of the Company,
present or future, including its uncalled capital or otherwise howsoever by trust, special assignment or

_ otherwise or to transfer or convey the same absolutely or in trust and give the lenders powers as may seem




(C) OTHER OBJECTS - DELETED

[V. The lLiability of the members is limited and this liabilicy is limited to the amount unpaid, if any on the
shares hekd by them.

. The Authorised Share Capital of the Company is Rs.15,00,00,000/-{Rupees Fifteen crore only) divided
into 1,50,00,000 (One Crore Fifty Lakh Only) Equity Shares of face value of Rs. 10/- (Rupees Ten only)

cach.
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We, the several persons, whose name, addresses and descriptions are subscribed, are desirous of being
formed into a Campany in pursuance of Memorandum of Association and we respectively agree to take
(the number of shares in the Capital of the Company set oppesite 10 our respective names:

Name, Address, Description Occupation
And Signatures (1 The Subscribers

No. O Equity Shares
Taken By LEach
Subscriber

Signature Of The Witness With
Address, Description And
Occupation

(JYOTSANABEN R. PATEL)

Wio RAMESHCHANDRA

Age: Adule

6, Chitrakoot Bunglows, Nr. Swrdhara
Society, Dahegam Road, Naroda,
Ahmedabad-382330

Occ: Business Sd/-

(RAMESHCHANDRA N, PATIEEL)

S/0 Nathalal Patel

Age: Adult

6, Chitrakoot Bunglows, Nr. Surdhara
Sociely, Dahegam Road, Naroda,
Ahmedabad-382330

Occ:Business Sd/f-

6000
(Six Thousand Only)

2000
(Two Thousand Only)

Common Witness to all

KADAMBARI M DAVE
W/O Manish Dave
1-14, Hariom Park, Nr. Ghosha
Society Jay Ambe Nagar Road,
Thaltej, Ahmedabad-380054

2000 Oce: Company Secretary
(ALKESH R, PATEL) (Two Thousand Only} Membership No. 13218
S/0 Rameshchandra Patel
6, CHITRAKOOT PBUNGLOWS, NR.
SURDHARA  SOCIETY, DAHEGAM
ROAD, NARODA, AHMEDABAD-382330
QOcc:Business Sdi-

10,000

{(Ten Thousand)

$h , Ahmedabad dated this 3% day of April, 2007




THE COMPANIES ACT, 2013
&

THIE COMPANIES ACT, 1956
(To the extent Applicable)

PUBLIC COMPANY LIMITED BY SHARLES
ARTICLES OF ASSOCIATION
oF

LOYAL EQUIPMENTS LIMITED

INTERPRETATION

1.

viii.
ix. “Directors” means the Directors for the time being of the Company.
. “Dividend” includes any interim dividend.

Xi.
xil.

xiii.
xiv.

In these Articles unless there be something in the subject matter or context inconsistent therewith:

. “The Act” means the Companies Acl, 2013 and the applicable provisions of the Companies Act, 1956.
. “Articles” means Articles of Association of the Company as originally framed or altered from time to time
. "Beneficial Owner" shall have the meaning assigned thereto by Section 2(1) (a) of the Depositories Act,

1996,

. “Board” means the Board of Directors of the Company.

. “Chairman” means the Chairman of the Board of the Dircctors of the Company.

. “The Company” means Loyal Equipments Limited

i. "Depositories Act, 1996" shall mean Depositories Act, 1996 and include any Statutory modification or re-

enactment {hereof for the time being in force.
"Depository"” shall have the meaning assigned therete by Section 2 (1) (e) of the Depositeries Act, 1996.

“Document”’ means a document as defined in Section 2 (36) of the Companies Act, 2013.

“Equity Share Capital”, with reference to any Company limited by shares, means all share capital which is
not preference share capital;

“KMP” means Key Managerial Persounel of the Company provided as per the relevant sections of the Act.
“Managing Director” means a Director who by virtue or an agreement with the Company or of a reselution
passed by the Company in general meeting or by its Board of Directors or by virtue of its Memorandum or
Articles of Association is entrusted with substantial powers of management and meludes a director occupying
the position of managing director, by whatever name called.

xvi.
xvil,

—~MonthZ means Calendarimonth

“Office” means the registered office for the lime being of the Company.

“Paid-up share capital” or “share capital paid-up” means such aggregate amount of money credited as paid-up
as 1s equivalent to the amount received as paid up in respect of shares issued and also includes any amount
credited as paid-up in respect of shares of the company, but dees not include any other amount received in
respect of such shares, by whatever name called;

i. “Postal Ballot” means voting by post or through any electronic mode,




XiX.
XX.

XXi.

Xxii.
XXiii.

xXiv.

XXv.

AXVI.
XAvil,

"Proxy'" includes attorney duly constituted under the power ol atlorney.

"Pablic Holiday" means a Public Holiclay within the meaning of the Negotiable Instruments Act, 1881 (XX V]
of 1881); provided that no day declared by the Central Government to be such a holiday shall be deemed (o he
such a boliday in relation w any meeting unless the declaration was notified before the issve of the notice
convening such meeting.

"Registrar” means the Registrar of Companies of (he stale in which the Registered Office of the Company is
for the time being situated.

“Rules” means the applicable rules as prescribed under the relevant sections of the Act for fime being in force.
“SEBI” means Securities & Exchange Board of India established under Section 3 of the Seccuritics &
Exchange Board of India Act, 1992.

“Securities” means the securitics as defined in clavse (h) of Section 2 of the Sceuritics Contracts (Regulation)
Act, 1956 (42 of 19506)

"Share" means share in the Share Capital of the Company and includes stock except where a distinction
between stock and share is expressed or implied,

“Seal” means the common seal of the Company.

“Preference Share Capital™, with reference 10 any Company limited by sharcs, means that part of the issued
share capital of the Company which carries or would carry a preferential right with respect to—

(a) payment of dividend, either as a fixed amount or an amount calculated at a fixed rate, which may either be
free of or subject (o income-tax; and

(b) repayment, in the case of a winding up or repayment of capilal, of the amount of the share capital paid-up
or deemed o have been paid-up, whether or not, there is a preferential right to the payment of any fixed
premium or premiwm on any fixed scale, specified in the memorandum or articles of the Company,

Words imparting the plural number also include, where the context requires or admits, the singular number, and
vice versa.

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

“In writing” and ‘written’ includes printing, lithography and other modes of representing or reproducing words in a
visible form.

Slmre(Ca[gi tal

2.

The Authorized Share Capital of the Company shall be such amount and be divided into such shares as
may from time to time be provided in Clause V of the Memorandum of Association with power o increase
ot reduce ihe capital and divide the shares in the capital of the Company (including Preferential Shave
Capital, if any)and to attach thereto respectively any preferential, qualified or special rights, privileges or
conditions as may be determined in accordance with these presewnts and (o modify or abrogate any such
rights, privileges or conditions in such manner as may for the time being be permitted by the said Act.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such propertion and on such terms and conditions and cither at a premivm or at par and at
such time as they may from time te time think fit. Forther provided that the option or right to call of shares
shall not be given to any person excepl with the sanction of the Company in general meeting,

Issue of Sweat Iquity Shares

4,

Subject (o provisions of Seclion 54 of the Act read with Companies (Share Capital and Debentures) Rules,
2014, the Company may issue Sweat Equity Shares on such terms and in such mauner as the Board may
determine.




The Company shall have powers to issue any debentures, debenture-siock or other securities at Par,
discount, premium or otherwise and may be issued on condition that they shall be convertible into shares
of any denomination and with any privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending the General Meetings (but not voting on any business to be conducted),
appointment of Directors on Board and otherwise Debentures with the right (o conversion into or allotment
of shares shall be issued only with the eonsent of the company in the General Meeting by a Special
Resolution.

Issue of Share Certificates

6.

ivery person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers o the memorandum or
after allotment or within fifteen days {13) of the application for registration of transfer of transmission or
within such other peried as the conditions of issue shall be provided,—

a. one certificate for all his shares withoul payment of any charges; or

b. several certificates, cach for one or more of his shares, upon payment of Rupees  twenty for each

certificate after the first.

The Company agrees to issue certificate within fifteen days of the date of Jodgement of ransler, sub-
division, consolidation, renewal, exchange or endorsement of calls/allotment monics or to issue within
fifteen days of such lodgement for transfer, Pucca Transfer Receipts in denominations corresponding o the
market units of trading autographically signed by a responsible official of the Company and bearing an
endorsement that the transfer has heen duly approved by the Directors or that no such approval is
necessary;

Every certificate shatl be under the seal and shall specify the shares to which it relates and the amount
paid-up thereon.

In respect of any share or shares held jointly by several persons, the Company shall not be hound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders,

If any share certificate be worn out, defaced, mutikated or torn or if there be no further space on the back
for endorsement of transfer, then upon production and surrender thereof to the Company, a new certificate
may be issued in licu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity as the Company deem adequate, a new
certificale in licu thereof shall be given, Every certificale under this Article shali be issued on payment of
twenty Rupees for each certificate.

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

The provisions of these Articles relating to issue of Certificates shall mutatis mutandis apply to any other

secutities including Debentures (except where the Act otherwise requires) of the Company.

Power to pay Conmnission In connection with the Securilies issued




iii.

The Company may exercise the powers of paying commissions conferred by sub-section {6} of section 44,
provided that the rate per cent or the amount of the commission paid or agreed to be paid shabl be disclosed
in the manner required by that section and rules made thereunder,

The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under
sub-section (6} of section 44).

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

Variations of Sharcholder’s rights

1,

L

il

If al any time ihe share capital is divided into different classes of shares, the rights attached fo any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subjeet to the provisions
of section 48, and whether or not the Company is being wound up, be varied with the consent in writing of
the holders of dwee-fourths of the issued shares of that class, or with the sanction of a special resclution
passed at a separate meeting of the holders of the shares of that class.

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

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

Issue of Prelerence Shares

13.

Subject to the provisions of section 55 and 62, any preference shares may with the sanction of ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as the
Company before the issue of the shares may, by special reselution, determine.

Further Issue of shares

14,

(1) Where at any time Company having Share Capital proposes to increase its subscribed capital by the
issue of further Shares, such sharcs shall be offered:

(a) to persens who, at the date of the offer, are holders of equity shares of (he company in proportion, as
nearly as circumstances admil, to the paid-up share capilal on those shares by sending a letter of offer
subject to the conditions specified in the relevant provisions of Section 62 of the Act.

(b} To employees under a scheme of employees’ stock option, subject to special reselution passed by
company and subject to such other conditions as may be prescribed under the relevant rules of Section
62,

(¢) to any persons, if it is authorized by a special resolution, whether or not those persons include the
persons referred to in clause {a) or clause (b), either for cash or for a consideration other than cash, if
the price of such shares is determined by the valuation report of a registered valuer subject (o such
conditions as may be prescribed under the relevant rules of Section 62.

(2) The notice shall be dispatched through registered post or speed pest or through electronic mode to all
the existing shareholders at least three days before the opening of the issue.

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




Lien

ii,

Provided thal the terms of issue of such debentures or loan conlaining such an option  have been
approved, before the issuve of such debentures or the raising of toan, by a special resohwtion passed by the
company in general meeting,

The Company shall have & first and paramount lien—
a. on cvery share (not being a fully paid share), for all monics (whether presently payable or not)
called, or payable at a fixed time, in respect of that share; and
b. on all shares (not being fully paid shares) standing registered in the name of a single person, for
all monies presently payable by him or his estate to the Company:

c.  Bvery fully paid shares shall be fiee from all lien and that in the case of partly paid shares
the Tssuer’s lien shatl be restricted 0 moneys called or payable at a fixed time in respect of such
shares

Provided that the Board of dircctors may at any time declare any share to be wholly or n part exempt
{rom the provisions of this clause.

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

The Company may sell, in such manney as the Board thinks fit, any shares on which the Company has a
liem:

Provided that no sale shall be made—
a.  unless a sum in respect of which the lien exists is presently payable; or
b, until the expiration of fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given
to the registered holder for the time being of the share or the person entitled thercto by reason of
his death or insolvency.

To give cffect to any such sale, the Board may authorise some person Lo (ransfer the shares sold to the
purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised in any such transfer.

iii. The purchaser shall not be bound to see 1o the application of the purchase money, nor shall his title to the

shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shatl be reecived by the Company and applicd in payment of such part of the
amount in respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed upoen the shares
before the sale, be paid to the person entitled 1o the shares at the date of the sale.

Joint Holdings

19,

Where two or more persons are registered as the holders of any share they shall be deemed to hold the
same as joini-tenants with benefits of survivorship subject to the following and other provisions contained

in these Articles:-
a) The Company shall ai its discretion, be entitled to decline to register more than three persons as the
joint-holders of any share.
b) The joint-holders of any shares shall be liable severally as well as jointly for and in respect of all
calls and other payments which ought to be made in respect of such share.
¢) On the death of any soch joint-holders, the survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the share but the Directors may require such
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evidence of death as they may decm fit and nothing herein contained shall be taken (o release the
estate of a deceased joint holder from any liability on shares held by him jointly with any other
person.

) Any one of such joint-holders may give cifectual receipts of any dividends or other moneys payable
in respect of such share.

e} Only the person whose name stands first in the Register of Members as one of the joint-holders of

any share shall be entitled to defivery of the certificate, if any, relating to such share or to receive

documents from the Company and any documents served on or sent to such person shall be deemed

served on all the joint-holders.

n

(i) Any one of the (wo or more joint-holders may vote at General Mceling cither personally or by
attorney or by proxy in respect of such shares as if they were solely entitled hereto and if more
than one such joint-holders he present at any meeting personatly or by proxy or by attorney (hen
one of such joint holders so present whose name stand first in the Register in respect of such
shares shall alone be entitted (o vote in respect thereof but the other or others of the joint-holders
shall be entitled to vote in preference to a joint-holder present by allomey or by proxy although
the name of such joint-helder present by aitorney or by proxy stands first in Register in respect
of such shares.

(ii} Several exccutors or administrators of a deceased member in whose {(deceased member) sole
name any share stands, shall for the purpose of this Clavse be deemed as Joint-Holders.

£) The provisions of these Articles relating to joint-holding of shares shall mutatis mutandis apply to
any olher securities including Debentures of the company registered in Joint-names.

Calls on shares

20.
i. The Board may, from time to time, make calks upon the members in respect of any menies unpaid on their

shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:;

Provided that no call shall exceed one fourth of the neminal value of the shares or be payable at less than
one menth from the date fixed for the payment of the last preceding call.

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

iii. A call may be revoked or pestponed at the discretion of the Board.

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

22. The joint halders of a share shall be jointly and severally liable to pay all calls in respect thereof.

i. If a sum called in respect of a share is not paid befere or on the day appointed for payment thereof, the
person frem whom the sum is due shall pay interest thereon from the day appointed for payment thereof to

|
i
¢

the time of actual payment at ten per cent. per anhum or at such lower rate, if any, as the Board may

determine.
ii. The Board shall be at liber(y to waive payment of any such interest wholly or in past.

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the neminal value of the share or by way of premium, shall, for the purposes of
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26.

27,

28.

these regulations, he deemed to be a call chidy made and payable on the date on which by the terms of issue
such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as o payment
of interest and cxpensces, forfeiture or otherwise shall apply as if such sum had become payable by virtuc
of a call duly made and notified.

The Board—

may, if' it thinks fit, reccive from any member willing to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

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

Any uncalled amount paid in advance shall nol in any manner entithe the member so advancing the
amount, 10 any dividend or participation in profit or voting right on such amount remaining to be called,
until such amount has been duly called-up.

Provided however that any amount paid to the extent called ~ up, shall be entitled to preportionate
dividend and volting right.

The Board may al its discretion, extend the time fixed for the payment of any call in respect of any one or
more members as the Board may deem appropriate in any circumstances.

The provisions of these Atticles relating to call on shares shall mutatis mutandis apply o any other
securities including debentures of the company.

Transfer of shares

i

29,
i.  The shares or other interest of any member in the Company shall be a movable property, transferable in the
manner provided by the Articles.
ti, Each share in the Company shall be distinguished by its apprepriate number,
iii. A Certificaie under the Common Seal of the Company, specifying any shares held by any member shall be
prima facie evidence of the title of the member of such shares.
30.
i. The instrument of wansfer of any share in the Company shall be executed by or on behalf of both the
transteror and transteree,
it. The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in _
the register of members in respect thereod.
31 The Board may, subject to the right of appeal conferred by section 58 of Companies Act, 2013 and Section r
224 of the Securities Contracts (Regulation) Act, 1956,decline to register, by giving notice of intimation of -
such refusal to the transferor and transferee within timelines as specified under the Act-
i. the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
ii. any transfer of shares on which the Company has a lien. L
iii. Provided however that the Company will not decline to register or acknowledge any transfer of shaves on

the ground of the transferor being either alone or jointly with any other person or persons indebted 1o the
Company on any account whatsoever,

The Board shall decline to recognise any instrument of transfer unless—




34.

35.

iii.

iv.

the mstroment of fransfer is in the form as prescribed in rukes made under sub-section (1) of section 56;
the instrument of ransfer is accompanied by the certificate of the shares to which it relares, and such ogher
evidence as the Board may reasonably require to show ihe sight of the transferor 1o make the transfer; and
the instrument of transfer is in respect of only onc class of shares,

Pravided that, transfer of shares in whatever lot shall not be refused.
The Company agrees that when proper decuments are lodged for transfer and there are no material defects
in the documenis except minor difference in signature of the transferor(s),
Then the Company will promptly send 1o the first transferor an intimation of the aforesaid defect in the
documents, and inform the ransferor that objection, if any, of the (ransferor supported by valid proof, is
not Jodged with the Company within fificen days of receipt of the Company’s letter , then the sccurities
will be transferred;
If the objection from the transferor with supporting documents is not received within the stipulated period,
the Company shall transter the securities provided the Company does not suspect fraud or forgery in the
matler.

The Company agrees that in respect of transfer of shares where the Company has not effected transfer of
shares within | month or where the Company has failed to communicate to the transferce any valid
objection to the transfer within the stipulated time period of 1 month, the Company shall compensate the
aggrieved parly for the opportunity losses caused during the period of the delay

On giving oot less than seven days’ previous nolice in accordance with section 91 mmd reles made
thereundcr, the registration of transfers may be suspeaded at such itmes and for such periods as the Beard
may from time (o time determine:

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

The provisions of these Articles relating (o wansfer of Shares shall mutatis mutandis apply to any other
securities including debentures of the company.

Repister of Transiers

36

The Company shall keep a book to be called the "Register of Transfers" and therein shall be fairy and
distinctly cntered the particulars of cvery transfer or transmission of any shares.

Pematerialisation of Securities

37,

i.

The provisions of this Article shall apply notwilhstanding anything to the contrary contained in any other
Articie of these Articles,

a. The Company shall be entitled to dematerialise its securities and to offer securities in a dematerialised
form pursvant to the Depository Act, 1996,

b. Option {or Investors:

Every helder of or subscriber to securities of the Company shall have the option to receive security
certificates or to hold the securities with a Depository. Such a person who is the beneficial owner of

the Securities can at any time opt ount of a Depository, if permitied, by the law, in respect of any
security in the manner provided by the Depositories Act, 1996 and the Company shall, in the manner
and within the time prescribed, issue to the beneficial owner the required Certificates for the
Securities.

If a person opts to hold its Security with a Depository, the Company shall intimate such depository the
defatls of allotment of the Security




vi.

iii.,

¢ Securities in Depository to be in fungible form:-
o Al Securities of the Company held by the Depository shall be demateriakised and be in fungible
form.
o Nothing contained in Sections 88, §9, 112 & 186 of the Companies Act, 2013 shall apply 1o a
Depository in respect of the Securities of the Company held by it on behalf of the beneficial owners.

d. Rights of Depositories & Beneficial Owners:-
Notwithstanding anything (o the contrary contained in the Act a Depository shall be deemed 1o be the
registered owner for the purpose of effecting transfer of ownership of Security of the Company on
behalf of the beneficial owner.

e, Save as otherwise provided in (d) above, the depository as the registered owner of the Securilies shall
not have any voting rights or any other rights in respect of the Securifies held by il

f. Every person holding Securities of the Company and whose name is entered as the beneficial owner in
the records of the depository shall be deemed to be a meimber of the Company. The beneficial owner of
Securities shall be entitled to ali the rights and benefits and be subject o all the liabilitics in respect of
his Securities which are held by a depository.

Notwithstanding anything contained in the Act to the contrary, where Securities of the Company are held
in a depository, the records of the beneficial ownership may be served by such depository to the Company
by means of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 56 of the Companies Act, 2013 shall apply to a transfer of Securities effected
by a transferor and transferee both of whom are entered as beneficial owners in the records of a depository.

iv. Notwilhstanding anything contained in the Act, where Securities e dealt with by a depository, the

Y.

Company shall intimate the details thereof to the depository immediately on alletment of such securities.

Nothing contained in the Act or these Asticles regarding the necessity of having distinctive numbers for
Securities issued by the Company shall apply to Securities held with a Depository.

The Company shall cause 10 be kept at its Registered Office or at such other place as may be decided,
Register and Index of Members in accordance with Section 88 and other applicable provisions of the
Companies Act 2013 and the Depositories Act, 1996 with the details of Shares held in physical and
dematerialised Torms in any media as may be permitied by law including in any form of clectronic media.

vii, The Register and Index of benefictal owners maintained by a depository under Section 11 of the

Depositories Act, 1996, shall be deemed to be the Register and Index of Members for the purpose of this
Act, The Company shall have the power to keep in any state or country outside India, a Register of
Members for the residents in that state or Country.

Transmission of shares

4
b
1
£

38.

i, On the death of a member, the survivor or survivors where the member was a joint holder, and his nominee
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by
the Company as having any title to his interest in the shares.

ii. Nothing in clause (i} shall release the estate of a deceased joint holder from any Hability in respect of any

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




40,

ii.

iti.

4].

412,

Any person hecoming entitled to a share, in consequence of the death or insolvency of a member may,
upon such evidence being produced as may (rom time (o time properly be required by the Board and
subject as herginalter provided, clect, either—

a. (o be regisiered himself as holder of the share; or

b. to make such transfer of the share as the deceased or insofveni member could have made.

The Board shall, in gither case, have the same right 10 decline or suspend registration as it would have had,
if the deceased or insolvent member had (ransferred the share before his death or insolvency.

If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the Company a netice in writing signed by him stating that he so elects.

If the person aforesaid shall elect to tramsler the shave, he shall testify his eleclion by executing a transfer
of the share,

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

A person becoming entitied Lo a share by reason of the death or insolvency of the holder shall be entitied fo
the same dividends and other advantages to which he would be entitled if he were the registered holder of
the share, except that he shall not, before being registered as a member in respect of the share, be entitled
in respect of it 1o exercise any right conferred by membership in relation to meetings of the Company:

Provided that the Board may, al any time, give notice requiring any such person to elect cither to be
registered himsell or to transfer the share, and if the notice is not complicd with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of the
share, vatil the requirements of the notice have been complied with.

The provisions of these Articles relating to transmission of shares shail mutatis mutandis  apply to any
other securilies including debentures of the Company,

No fee shall be charged for requisition of transfer, transmission, probate, succession cerlificate and letter of
admiration, Certificate of Death or marriage, power of attorney or similar other documents,

1orfeiture of shares

43.

44,

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

The notice aforesaid shall—

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

state that, in the event of non-payment on or before the day so named, the shares in respect of which the
call was made shall be liable to be forfeited.

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

i. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit.
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il. At any time before a4 sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

47.

. A person whose shares have been forfeited shall cease 1o be a member in respect of the forfeited shares,
but shall, notwithstanding the focfeiture, remain lable to pay (o the Company all monies which, at the date
of forfeiture, were presently payable by him to the Company in respect of the shares.

i, The tiability of such person shall cease if and when the Company shall have received payment in full of all
such monics in respect of the shares.

48.

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

ii.  The Company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute transfer of the shares in favour of the person to whom the share is sold
or disposed off;

ii.  The (ransferce shall thereupon be registered as the holder of the share; and

iv.  The transferee shall not be bound (o see to the application of the purchase money, if any, nor shal
his title to the share be affected by any irregularily or invalidity in the proceedings in reference (o
the fosfeiture, sale or disposal of the share.

49, The forfeiture of a share shall involve extinction at the time of forfeiture, of all tnterest in and all claims
and demands against the Company, in respect of the share and all other rights incidental (o the shate,

50, Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hercinabove given, the
Board may, if necessary, appoinl some person 1o execule an instrument for transfer of the shares sold and
cause the purchaser’s name o be entered in the register of members in respect of the shares sold and after
his name has been entered in the register of members in respect of such shares the validity of the sale shall
not be impeached by any person.

51. Upon any sale, re-allotment or other disposal under the provisions of the preceding articles, the
certificade(s), if any, originally issued in respect of the relative shares shall (unless the same shall on
demand by the company has been previously surrendered to il by the defaulting member) stand cancelled
and become null and void and be of no effect, and the Board shall be entitled Lo issue a duplicate
certificate(s) in respect of the said shares fo the person(s) entiiled thereto,

52, The Board may, subject to the provision of the Act, accept a surrender of any share from or by any member
desirous of surrendering them on such terms as they think fit.

53. The Provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premiom, as if the smne had been payable by viriue of a call duly
made and notified.

54, The provisions of these articles relating to forfeiture of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

Initial payment not to preclude forfeiture

55. Neither a judgment in favour of the Company for calls or other moneys due in respect of any shares nor
any part payment or satisfaction there under nor the receipt by the Company of a portion of any money
which shall from time to time be due from any Member to the Company in respect of his shares, either hy
way of principal or interest, nor any indulgence granted by the Company in respect of the payment of any
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such money, shall preciude the Company from proceeding 10 enforce forfelture of such shares as
hereinafter provided,

Altcration of capital

50.

57.

The Company may, from time to time, by ordinary resolution increase the share capital by such sum, (o
be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of scction 61, the Company may, by ordinary resolution,—

i. consolidate and divide all or amy of its share capital into shares of larger amount than its existing shares;

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

iti. sub-clivide its existing shares or any of them into shares of smaller amount than is fixed by ihe
memorandu m;

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

Conversion of Shares into Stock

38,

Where shares are converted into stock,—

i. the helders of stock may transfer the same or any part thereof in the same manner as, and subject to the
sume regulations under which, the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admil;

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

ii. the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advaniages as regards dividends, voting at meetings of the Company, and other matters,
as if they held the shares from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would net, if existing in shares, have conferred that privilege or
advantage.

1ii.Such of the articles of the Company as are applicable (o paid-up shares shall apply to stock and the
words “share” and “sharcholder” in those regulations shall include “stock™ and *stock-holder”
respectively,

Reduction of Capital

39

The Company may, by special resolution, reduce in any manner and with, and subject lo, any incident
authorised and consent required by law,—

i its share capital; :
i, any capital redemption reserve account; or
1. Any share premium account,

Share Warranis

60.

The Company may issue share warrants subject to, and in accordance wilh, the provisions of the Act, and
ccordingly the Board may in its discretion, with respect to any share which is fully paid-up, on
application in writing signed by the person registered as holder of the share, and authenticated by such
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evidence (if any) of the share and the amoeunt of the stamp duty on the warrant and such fee as the Board
may from time o lime require, issue ol & share warrant,

The bearer of a share warrant may at any time, deposit the warrant in the office of (he Company and so
long as the warrant remains so deposited, the depositor shall have the same right of signing a requisition
for calling o meeting of the Company, and of attending and voting and exercising the other privileges of a
member at any meeting held after the expiry of two days from the time of deposit, as if his name were
inscrted in the register of members as the holder of the shares including in the deposited warrants,

Not more than one person shall be recognized as depositor of the share warrant.

The Company shall, on two days written nofice, return the deposited share warrants i¢ the depositor,
Subject herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign a
requisition for calling a member of the Company or attent or vote or excrcise any other privilege of a
member at a meeting of the Company, or be entitled to receive any notice from the Company.

The bearer of share warrant shall be entitled in all other respects to the same privileges and advantages as
if he were named in the register of members as the holders of shares included in the warrant, and he shall

be a member of the Company.

The Board may from time to time, make rules as 1o the terms on which (if it shall think fit) a new share
warrant of coupon may be issued by way of renewal in case of defacement, loss or destruction,

Capitalisation of profits

61,

62.

The Company in general meeting may, upon the recommendation of the Board, resolve—

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

b. that such sum be accordingly set free for distribution in the manner specified in clause (ii) amongs
the members who would have been entitled thercto, if distributed by way of dividend and in the
same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clause (ui), either in or towards—

a. paying up any amounts for the time being unpaid on any shares held by such members respeclively;

b. paying vp in Tull, unissued shares of the Company to be allotied and distributed, credited as Tully
paid-up bonus shares, to and amongst such members in the proportions aforesaid,

c. partly in the way specified in sub-clause (a} and partly in that specified in sub-clause (b);

d. A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying vp of unissued shares (0 be issued to members of the
Company as fully paid bonus shares;

¢, The Board shall give effect 10 the resolution passed by the Company in pursuance of this -
regulation.

Whenever such a resolution as aforesaid shail have been passed, the Board shall—
a. make all appropriations and applications of the undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid shares if any; and
b. generally to do all acts and things required to give effect thereto.

ii. The Board shall have power—
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2. 1o make such provisions, by the issue of fractional certilicates or by payment in cash or otherwise
as t thinks fir, for the case of shares becoming disuibmable infractions; and

. o authorise any person o enter, on behall of all the members endided thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid-up, of any

further shares to which they may be entitled upeon such capitalisation, or as the case may require, for

the payment hy the Company on their behall, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

iii. Any agrecment made under such authority shall be effeetive and binding on such members.

Buy-back of shares

63.  Notwithstanding anything contained in these articles but subject to the provisions of sections 68 o 70 and
any other applicable provision of the Act or any other faw for the time being in {orce, the Company may
purchase its own shares or other specified securities.

General Meeting

04.  All General Meelings other than annual general meeting shall be called extra-ordinary peneral meetings,

65,

i. The Board may, whenever it thinks fit, call an extraordinary general meeling.

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

Proceedings at general meetings

60,
i. No bosiness shall be transacted at any general meeting unless a guoram of members is present at the time
when the meeting proceeds o business.
ii.
i. Unless the number of members as on date of meeting are not more than one thousand, five members
personally present shall be the quorum for a general meeting ot the Company.
ii. In any other case, the guorom shall be decided as under;

a)  fifteen members personally present if the number of members as on the date of meeting is more than one
thousand but up to five thousand;
b) thirty members personally present if the number of members as on the date of the meeting exceeds five

thousand;
6¢7.  The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the Company,

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

9. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen
minutes after the fime appointed for holding the meeting, the members present shall choose one of their
members to be Chairperson of the meeting.
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70.  The Chairman of any meeting shall be the sole judge of the validity of every vole tendered at such meeting,
The Chairman present at the taking of a poll shall be the sole judge of the validity of every vote tendered at
such poll.

71. A declaration by the Chairman in pursuance of Section 107 of the Companies Act, 2013 that on a show of

hands, a reselution has or has not been carried, either unanimously or by a particular majority, and an entry
1o that effect in the books containing the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes cast in faveur of or against such
resolution.

Demand for poll

72,

i.  Before or on the declaration of the result of the voting on any resolution of a show of hands, a poll may be
ordered to be taken by the Chairman of the meeting of his own motion and shall be ordered (o be taken by
him on a demand made in that behalf by any member or members present in person or by proxy and
holding shares in the Company which confer a power to vote on the resolotion not being less than one-
tenth of the total voting power in respect of the resolution or on which an aggregate sum of not less than
five Lac rupees has been paid up.

iti.  The demand for a poll may be withdrawn at any time by the person or persons who made the demand.

Time of taking poll

73.
i. A poll demanded on a question of adjournment shall be taken forthwith.
il. A poll demanded on any other question (not being a question relating to the election of a Chairman which
is provided for in Section 104 of the Act) shall be taken at such time not being later than 48 (forly cight)
hours from the time when the demand was made, as the Chairman may direct.

Adjournment of meeting

74,
i. The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so

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

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

ili.  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in
the case of an original meeting.

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

Yoting rights

75. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
i.  onashow of hands, every member present in person shall have one vote; and
il.  on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the Company.

70, A member may exercise his vote at a meeling by elecironic means i accordance with section 108 and
shall vote only once.

1, In the case of joint holders, the vote of the senior who tenders a vole, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint holders.
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i, For this purpose, seniority shall be determined by the order in which the names stand in the register of
members,

78. A member of unsound mind, or in respect of whom an order has been made by any courl having
Jueisdiction in lunacy, may vole, whether on a show of hands or on a poll, by his committce or other Jegal
guardian, and any such commitlee or guardian may, on a poll, vote by proxy.

79. Subject to the provisions of the Act and other provisions of these Articles, any person entitled under the
transmission clause to any shares may vole at any gencral meeting in respect thereof as if he was the
regisiered holder of such shares, provided that at least 48 (forty eight) hours before the time of holding the
meeling or adjourned meeting as the case may be at which he proposes to vote, he shath satisfy the
Directors of his right to such shares unless the Direclors shall have previously admitted his right to vote al
such meeting in respect thevcof.

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

81. No member shall be entided o vote at any general meeting unless all calls or other sums prescntly payable
by him in respect of shares in the Company have been paid.

82.

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

i, Any such objection made in due time shall be referred 1o the Chairperson of the meeting, whose decision
shall be final and cenclusive.

83. No member shall exercise any voting right in respect of any shares registered in his name on which any
calls or other swns presently payable by him have not been paid, or in regard to which the Company has
exercised any right of lien.

Castling Vote

84, In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting
al which the show of hands takes place or at which the polls is demanded shall be entitled to a casting
votc in addition to his own vote or votes to which he may be entitled as a member.

Representation of Body Corporate

83. A body corporate (whether a Company within the meaning of the Act or not} if' it is a member or creditor
(including a holder of debentures) of the Company may in accordance with the provisions of Section 113
of the Companies Act, 2013 authorise such person by a reselution of its Board of Directors as it thinks fit,
to act as its representative at any meeting of the Company or of any class of members of the Company or
at any meeting of creditors of the Company.

Circulation of member's resolution

86. The Company shall comply with provisions of Section 111 of the Companies Act, 2013, relating to

circulation of member's resolution.

Resolution requiring special notice

87. The Company shall comply with provisions of Section 115 of the Act relating to resolution requiring
special notice.
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Resolutions passed at adjourned meeting

&8,

The provisions of Section 116 of Companies Act, 2013 shall apply to resolutions passed at an adjourned
meeting of the Company, ot of the holders of any class of shares in the Company and of the Board of
Directors of the Company and the resolmions shall be deemed for all purposes as having been passed on
the date on which in fact they were passed and shall not be deemed (o have been passed on any earlier date

Registration of resolutions and agreements

89.

The Company shall comply with the provisions of Section 117 and 179 of the Compantes Act, 2013
relating Lo registration of certain resolutions and agreements.

Minuies of proceedings of general meeting and of Board and other meetings

90.

The Company shall cause minutes of all proceedings of general meetings, and of all proceedings of every
meeting of its Board of Directors or of every Commitlee of the Board 10 be kept by making within thirly
days of the conclusion of every such meeting concerned, entries thereof in books kept for the purpose with
their pages consecutively numbered.

Each page of every such book shall be initialled or signed and the Iast page of the record of proceedings of
each meeting in such books shall be dated and signed :

A,

B.

in the case of minutes of proceedings of the Board or of a Commitiee thereof by the Chairman
of the said meeting or the Chairman of the next succeeding meeting,

in the case of minutes of proceedings of the general meeling by Chairman of the said meeting
within the aforesaid period, of thirty days or in the event of the death or inability of that
Chairman within that period, by a Director duly authorised by the Board for the purpose.

In no case the minutes of preceedings of a meeting shall be altached o any such book as
aforesaid by pasting or otherwise.

. The minutes of each meeting shall contain a fair and correct summary of the proceedings

thereat,

All appointments of officers made at any of the meetings aforesaid shall be included in the

minutes of the meeting.

In the case of a meeting of the Board of Directors or of a Commitiee of the Board, the minutes

shall also contain:

a.  the names of the Directors present at the meetings, and

b. in the case of each resolution passed at the meeting, the names of the Directors, if any
dissenting from or not concorring in the reselution.

ili. Nothing contained in Clauses (a) to (d) hereof shall be deemed to require the inclusion in any such minutes
of any matter which in the opinion of the Chairman of the meeting:

a. is or could reasonably be regarded, as defamatory of any person

b. is inelevant or immaterial to the proceedings; or

¢. in detrimental to the interests of the Company.

iv. The Chairman shall exercise an absolute discretion in regard to the inclusion or non-inchusion of any
matter in the minutes on the grounds specified in this clause,

Minutes to be considered to be evidence

o1

The minutes of meetings kept in accordance with the provisions of Section 118 of the Companies Act,
2013 shall be evidence of the proceedings recorded therein.

17




Publication of reports of proceeding of peneral meetings

92.

No document purporting to be a report of the proceedings of any general meeting of the Company shall be
circulated or advertised at the expenses of the Company unless it includes the matiers required by Section
[18 of the Act to be contained in the Minutes of (he proceedings of such meeting.

The instrument appointing a proxy and the power-of-aitorney or other authority, if’ any, under which it is
signed or a netarised copy of thal power or authority, shall be deposited at the registered office of the
Company not less than 48 hours hefore the time for holding the meeting or adjourned meeting at which the
person named in the instrument propases (o vole, o5, in the case of “a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as
valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105,

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the Company at its office before the commencement of the meeting of adjourned meeting al
which the proxy is used.

Board of Directors

96.

97.

98.

The first directors of the Company shall be:
1. SMTJYOTSANABEN RAMESHCHANDRA PATEL
2. SHRI RAMESHCHANDRA NATHALAL PATEL
3. SHRIALKESH RAMESHCHANDRA PATEL

The Directors need not hold any “Qualification Share(s)”.

Appointment of Senior Executive as a Whole Time Director Subject to the provisions of the Act and within
the overall limit prescribed under these Articles for the nomber of Directors on the Board, the Board may
appoint any persons as a Whole Time Director of the Company for such a period and vpon such terms and
conditions as the Board may decide. The Senior Execntive so appointed shall be governed by the following
provisions:

He shall be liable to retire by rotation as provided in the Act but shall be eligible for re-appointment. His re-
appointment as a Director shall not constitute a break in his appointment as Whole Time Director. He shall
be reckoned as Director for the purpose of determining and fixing the number of Directors to retire by
rotation. He shall cease to be a Director of the Company on the happening of any event specified in Section
164 of the Act. Subject to what is stated herein above, he shall carry out and perform all such duties and
responsibilities as may, from time to time, be conferred upon or entrusted to him by Managing Direclor(s)
and / or the Board, shall exercise such powers and authorities subject to such restrictions and conditions and
J or stipulations as the Managing Directoi(s) and /or the Bourd may, from time to time determine.

P

Nothing contained in this Article shall be deemed to restrict or prevent the right of the Board to revoke,
withdraw, alter, vary or modify all or any such powers, authorities, duties and responsibilities conferred
upon or vested in or entrusted to such whole time directors.
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99,

ii.

100,

101,

102.

103,

104,

The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed (0 accrue
from day-to-day,
In addition to the remuneration payable to them in pursuance of the Act, the directors -may be paid all
travelling, hotel and other expenses properly incurred by them—
a. in attending and returning from meetings of the Board of Direclors or any committee thereofl or
generaf meetings of the company; or
b. in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registering the company.

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

All cheques, promissory aoles, deafts, hundis, bills of exchange and other negotiable instruments, and all
receipls for monies paid to the company, shall be signed, drawn, accepted, endorsed, or olherwise executed,
as the case may be, by such person and in such manner as the Board shall from time to time by resolution
determine,

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book
1o be kept for that purpose.

Subject to the provisions of section 149, the Board shall have power at any time, and from time o timne, 10
appeint a person as an additional director, provided the number of the directors and additional direclors
together shall not at any time ¢xceed the maximum strength fixed for the Board by the Articles.

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

Retirement aixd Rolation of Directors

105.

106.

107,

108.

Not less than two-thirds of the total number of Directors of the Company, excluding the Independent
directors if any appointed by the Board, shall be persons whose period of office is liable to determination by
retirement of Directors by rotation and save as otherwise expressly provided in the Act and these Articles be
appointed by the Company in General Meeting.

The remaining Directors shall be appointed in accordance with the provisions of the Act.

At the Annual General Meeting in each year one-third of the Directors for the time being as are liable to
retire by rotation or, if their number is not three or a multiple of three, the number nearest to one-third shall
retire from office.

Subject 1o the provisions of the Act and these Articles the Directors to retire by rotation under the foregoing
Article at every Annuval General Meeting shall be those who have been longest in the office since their last
appoiniment, but as between persons whe became Directors on the samc day, those who are to retire shall,
in default of and subject to any agreement among themselves, be determined by lot. Subject to the provision

of the Act, a retiring Director shall retain office until the dissolution of the meeting at which his
reappointment is decided or successor is appointed.

Subject 1o the provisions of the Act and these Arlicles, the retiring Director shall be eligible for
reappointment.

19




110,

Subject to the provision of the Act and these Articles, the Company, al the Annual General Meeting at
which a Director retires in the manner aforesaid may fill up the vacated oflice by electing the retiring
Director ar some other person thereto.

Nominee Director

11,

112,

113,

114,

Notwithstanding  anything to the contrary contained in these Articles, so long as any moneys remain
owing by the Company (o any of the Finance Corporation or Credit Corporation or o any other Finance
Company or Body out of any loans granted by them (o the Company or Body (hereinafter in this Article
referred to as “the Corporation”) continue te hold debentures or shares in the Company as a result of
underwriting or by direct subscription or private placement, or so long as any liability of the Company
arising out of any gearantee furnished by the Corporation on behalf of the Company remains outstanding,
the Corporation shal have a right to appoint from time (o time, any person or persons as a Director or
Directors wholetime or non-wholetime (which Director or Directors isfare hereinafter referred to as
“Nomince Director/s™) on the Board of the Company and o remove from such office any person or
persons so appointed and to appoint any person or persons in his or their places.

The terms and conditions of appointment of a Nominee Director/s shall be governed by the agreement that
may be entered into or agreed with mutual consent with such Corporation. At the option of the
Corpocation such Nominee Director/s shall not be required to hold any share qualification in the
Company. Also at the option of the Corporation such Nominee Director/s shatl not be liable o retirement
by rotation of Directors.

The Nominee Directors so appointed shall hold the said office only so long as any money only so long as
any moneys remain owing by the Company (o the Corporation or so long as the Corporation holds Shares
or Debentures in the Company as a result of direct subscription or private placement or the liability of the
Company arising oul of any Guarantee is outstanding and the Nominee Director/s sc appointed in
exercise of the said power shall ipso facto vacate such office immediately, if the moneys owing by the
Company to the Corporation is paid off or on the Corporation ceasing to hold debenturestshares in the
Company or on the satisfaction of the liability of the Company arising out of any Guarantee furnished by
the Corporation.

The Nominee Directors appointed under this Article shall be entitled to receive all notices of and attend
all General Meetings, Board Meetings and/or the Meetings of the Committee of which ihe Nominee
Director/s isfarc members as also the minutes of such meetings. The Corporation shall also be entitled to
receive all such notices and minutes, The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company are enlitled, but if any other fees, commission
monies or remuneration in any form is payable to the Directors of the Company, the fees, commission,
monies and remuncration in relalion to such Neminee Direciors shall accrue (o the Corporation and same
shall accordingly be paid by the Company directly to the Corporation. Any expenses that may be incurred
by the Corporation or by such Nominee Directors in connection with their appointment or Directorship
shall also be paid or reimbursed by the Company to the Corporation or as the case may be to such
Nominee Directors.

Provided that if any such Nominee Directors is am Officer of the Corporation / IDBI, the sitling fees in
relation o such Nominee Directors shall also accrue to the Corporation/ IDBI as the case may be and the
same shall accordingly be paid by the Company directly to the Cosrporation.

Pravided also that in the event of the Nominge Directors being appointed as Wholetime Directors such
Nominee Directors shall exercise such powers and duties as may be approved by the Lenders. Such
Nominee Director/s shall be entitled to receive such remuneration, fecs, commission and moneys as may
e approved by the Lenders.
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Roemoval of Directors

116,

17,

118,

119.

(a)
(b)

120.

121,

(22,

123.

The Company may {subject €o the provisions of Act and other applicable provisions and these Articles)
remove any Dircetor before the expiry of his period of office after giving him a reasonable epportunity of
being heard.

Special notice as provided in the Act shall be given of any resohiiion 10 remove a Iirector under this
Article or 1o appoint some other person in place of a Director so removed at the meeting at which he is
removed.

On receipt of the notice of a reselution 1o remove a Dircctor under this Article, the Company shall
forthwith send a copy thereof 1o the Director concerned and the Director (whether or not he is a member
of the Company) shall be entitled to be heard on the resolution af the mecting.

Where notice is given of a resolution to remove a Director under this Article and the Director concerned
makes with respect thereto representations in writing to the Company and requests its nolification to
members of the Company, the Company shall, if the time permits it o do so-,

in any notice of the resolution given to members of the Company state the fact of the representations
having been made, and

send a copy of the representations 1o every member of the Company (o whom the notice of the meeting is
sem { whether before or afler the receipt of representation by the Company) and it a copy of the
representation 15 not sent as aforesard due to insufficient time or for the company’s default, the direcior
may without prejudice to his right to be heard orally require that the representation shall be read out at the
meeting:

Providesl that copy of the representation need notl be sent out and the representation need not be read out ac
the meeting if, on the application either of the company or of any other person who claims 10 be agprieved,
the Tribunal is satisfied that the rights conferred by this sub-section arc being abused to secure needless
publicity for defamatory matler; and the Tribunal may order the company’s costs on the application to be
paid in whole or in party by the director notwithstanding that he is not a party to it.

A vacancy created by the removal of a director under this article, if he had been appointed by the company
in general meeting or by the Board, be filled by the appointment of another direcior in his place at the
mecting at which he is removed, provided special notice of the intended appointment has been given as
prescribed in the Act.

A director so appointed shall held office till the date up to which his predecessor would have held office if
he had not been removed,

If the vacancy is not filled under clause (5) above , it may be filled as a casval vacancy in accordance wilh
the provisions of this Act: :
Provided that the direclor who was removed from office shall not be reappointed as a director by the Board

of Directors.

Nothing in this section shall be taken-
a) as depriving a person removed under this section of any compensation or damages payable to him in
respect of the termination of his appointment as director as per the terms of contact or terms of his

appointment as director, or of any other appointment terminating with that as director; or
b) as derogating from any power 0 remove a director under other provisions of this Act.
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Remuneration and sitting fees {0 Directors including Managing and whole time Direclors

124.

123,

Subject (o provisions of the Act, the Directors including Managing or whele time Directors shall be
entitled to and shall be paid such remuncration as may be fixed by the Board of Dircclors from time (o
time in recognition of the services rendered by them for the company.

In addition to the remuneration payable to the Directors as above, they may be paid all traveHing, hotel
and other expenses incurred by them.
a. In attending and returning {rom meetings of the Board of Directors and commilee thereod, all
General Meetings of the company and any of their adjourned siltings, or
b. In connection with the business of the Company.

Each Director shall be entided to be paid out of the funds of the Company by way of sitting fees for his
services not exceeding the sum of Rs. 1,00,000/~( Rupees One Lac) as may be fixed by Directors from
tme to ime for every meeting of the Board of Direclors and/ or committee thercof altended by him in
addition to any remuncration paid to them. If any Dircctor being willing is appeinted 1o an exccutive
office either whole time or part time or be calied upon (o perform exira services or to make any special
exertions for the purpose of the Company then subject to Section 196, 197 & 198, read with Schedule V
of the Act, the Board may remunerate such Directors either by a fixed sum or by a percentage of profit or
otherwise and such remuneration may be either in addition to or in substitution for any other remuneration
o which he may be entitled to.

Powers and duties of Directors:

Certain powers to be exercised by the Board only at meeting

126.

Without derogating from the powers vested in the Board of Directors under these Articles, the Board shall
cxereise the following powers on behalf of the Company and they shall do so only by means of resolutions
passed at meetings of the Board,

a. The power to make calls on sharehelders in respect of money unpaid on their shares;

b, The Power o authorize buy-back of securities under Section 68 of the Act.

¢. Power to issuc securities, including debenture, whether in or outside India

d.The power te borrow moneys

e. The power Lo invest the funds of the Company,

1. Power to Grant joans or give guarantee or provide securily in respect of [oans

£.Power to approve financial statements and the Board’s Report

h.Power to diversify the business of the Company

i. Power Lo approve amalgamation, merger or reconstruction

Jj. Power to take over a Company or acquire a controlling or substantial stake in another Company

k.Pewers to make political contributions;

1. Powers to appeint or remove key managerial personnel (KMP?);

m, Powers to take note of appointment(s) or removal(s) of one level below the Key Management
Persennei,

n.Powers to appoint internal auditors and secretarial anditor;

o.Powers to take note of the disclosure of director’s interest and shareholding;

p.Powers to buy, sell investments held by the Company (other than trade investments), constituting

e

five percent or more of the paid up share capital and free reserves of the investee Company;
q.Powers to invite or accept or renew public deposits and related matters;
r. Powers to review or change the terms and conditions of public deposit;
s. Powers to approve quarterly, half yearly and annual financial statements or financial results as the

case may be.
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il

v,

Provided that the Board may by resolution passed at the meeting, delegate 1o any Committee of Direclors,
the Managing Director, the Manager or any other principal officer of the Company or in the case of a
branch office of the Company, a principal officer of the branch office, the powers specified in sub-clauses
(d), (e) and {f} to the extent specified in clavses (i), (i) and (v} respectively on such condition as the
Board may prescribe.

Every resolution delegating the power referred to in sub-clavse (d) of clavse (i) shall specify the Lotal
amount outstanding at any one time up to which moneys may be borrowed by the delegate.

Every resolution delegating the power refemred o in sub-clause (e) of clause (i) shall specify the Lotal
amount up to which the funds of the Company may be invested and the nature of the investments which
may be made by the delegate.

Every resolution delegating the power referred to i sub-clause () of clause (i) shall specify the tofal
amount ap to which loans may be made by the delegates, the purposes for which the loans may be made
and the maximum amount up to which loans may be made for each such purpose in individual cases.

Nothing in this Article shall be deemed to affect the right of the Company in gencral mecting to impose
restrictions and conditions on the exercise by the Board of any of the powers referred {o in this Article.

Restriction on powers of Board

127.

il

iil.

The Board of Directors of the Company shall not except with the consent of the Company in general
meeting :

ay  sell, lease or otherwise dispose of the whole, or substantially the whole, of the undertaking of the
Company, or where the Company owns more than one undertaking ol the whole or substantially the
whole of any such undertaking;

b) remit, or give time for the repayment of any debt, due by a Director;

c} invest, otherwise than in trust securities, the amount of compensation received by il as a result of
any merger or amalgamation;

d) borrow moneys, where the money to be borrowed, together with the moneys already borrowed by
the Company (apart from the temporary loans obtained from the Company's bankers in the ordinary
couwrse of business) will exceed the aggregate of the paid-up capital of the Company and its free
reserves that is to say, reserves not sct apart for any specific purposc; or

e) coniribute (o bona fide charitable and other funds, aggregate of which ill in any financial year,
exceed five percent of ils average net profits during the three financial years, immediately
proceedings.

Nothing contained in sub-clause (a) above shall affect:

ay  the title of a buyer or other person who buys or takes a lease of any such undertaking as is
referred to in thai sub-clause in geod faith and after exercising due care and caution, or
b} the selling or leasing of any property of the Company where the ordinary business of the
Company consists of, or comprises such selling or leasing.

Any resolution passed by the Company permilting any transaction such as is referred to in sub-
clause (i) (a) above, may attach such conditions to the permission as may be specified in the

resolution, including conditions regarding the vse, disposal or investment of the sale proceeds which
may result from the transaction. Provided that this clause shall not be deemed to authorise the
Company to effect any reduction in its capital except in accordance with the provisions contained in
that behalf in the Act,
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128.

Ne debl incurred by the Company in excess of the limitl imposed by sub-clause (d) of clause (1)
abave, shall be valid or effectual, unless the lender proves that he advanced the loan in good faith
and without knowledge that the limit imposed by that clause had been exceeded.

Due regard and compliance shall be observed in regard to matters dealt with by or in the Explanation
centained in Section 180 of the Companies Acl, 2013 and in regard o the limitations on the power of the
Company conlained in Section 182 of the Companies Act, 2013.

Genceral powers of the Company vested in Divectors

129,

Subject to the provisions of the Act, the management of the business of the Company  shall be vested in
the Directors and the Directors may exercise all such powers and do all such acts and things as the
Company is by the Memorandum of Association or otherwise authorised to exercise and do and not
hereby or by the statuc or otherwise directed or required to be exercised or done by the Company in
General Meeting, but subject nevertheless to the provisions of the Act and other Act and of the
Memorandum of Association and these Articles and to any regulations, not being inconsistent with the
Memorandum of Association and these Articles or the Act, from (ime (o time made by the Company in
general meeting provided that no such regulation shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

Specitic powers given fo Directors

130.

Without prejudice to the general powers conferred by Article above and the other powers confered by
these presents and so as not in any way 1o limit any or all of those powers and subject to the provisions of
the Act and these Articles, it is hereby expressly declared that the Directors shall have the following
PUWETS:

i. 1o pay and charge to the capital account of the Company and interest lawfully payable thercon
under the provisions of Sections 76 corresponding to Section 44 of the Companies Act, 2013,

i to purchase or otherwise acquire any lands, buildings, machinery, premises, hereditaments,
property effects, assets, rights, credits, royalties, bounties and goodwill of any person, firm or
Company carrying on the business which this Company is authorised to carry on, at or for
such price or consideration and generally on such terms and conditions as they may think fit;
and in any such purchase or acquisition 1o accept such title as the Board may believe or may
he advised 1o be reasonable satisTactory;

i, to purchase, or take on lease for any term or terms of yeais, or otherwise acquire any mills or
factories or any land or lands, with or without buildings and outhouses thercon, situate in any
part of India, at such price or rent and under and subject to such terms and conditions as the
Directors may think fit; and in any such purchase, lease or other acquisition to accept such title
as the Directors may believe or may be advised to be reasonably satisfactory;

iv. (o pay for any property, rights or privileges acquired by or services rendered Lo the Company,
cither wholly or partially, in cash or in sharcs, bonds, debentures, debenture stock or other
securities of the Company, and any such shares may be issued either as fully paid up or with
such amount credited as paid up thereon as may be agreed upon; and any such bonds,

debentures, debenture stock or other securities may be either specifically charged upon all or
any part of the propeity of the Company and its uncalled capilal or not so charged;

V. To erect, construct, enlarge, improve, alter, maintain, pull down rebuilt or reconstruct any
buildings, factories, offices, workshops or other structures, necessary or convenient for the
purposes of the Company and to acquire lands for the purposes of the Company;
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Vi,

vil.

viil.

Xi.

XIi.

Aiii.

Xiv,

XY,

To let, morigage, charge, sell or otherwise dispose of subject to the provisions of Section 180
of the Companies Act, 26013 any properiy of the Company either absolulely or conditionally
and in such manner and upon sech erms and conditions in all respects as they think fit and to
accopt payment or satisfaction for the same in cash or otherwise, as they may think fit;

To insure and keep insured against loss or damage by fire or otherwise, for such period and to
such extent as they may think proper, all or any part of the building, machinery, goods, stores,
produce and other moveable property of the Company either separately or co-jointly; also te
insure all or any portion of the goods, preduce, machinery and other anticles imported or
exported by the Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power;

Suhject to Section 179 of the Companies Act, 2013 1o open accounts with any bank or bankers
or with any Company, firm, or individual and o pay meney into and draw money from any
account from time 1o lime as the Directors may think fit;

To secure the fulfilment of any contracts or engagements entered into by the Company by
mortgage or charge of all or any of the properties of the Company and its unpaid capital for the
time being or in such other manner as they may think fit;

To attach to any shares to be issued as the consideration for any contract with or properiy
acquired by the Company, or in payment for services rendered to the Company, such
conditions, subject to the provisions of the Act, as to the iransfer thereof as they may think fit;

To accept from any member on such terms and conditions as shall be agreed, a surrender of his
shares or stock or any part thereof subject to the provisions of the Act;

To appoint any person or persons {whether incorporated or not) to accept and hold in trust for
the Company any property belonging to the Company or in which it is interested or for other
purposes and to execute and do all such deeds and things as may be requisite in relation to any
such trusts and to provide for the remuneration of such trustee or trustees;

To institnie, conduct, defend, compound or abandon any legal proceedings by or against the
Company or ils Officers or otherwise concerning the affairs of the Company and also subject
to the provisions of Section 180 of the Companics Act, 2013 to compound and allow time for
payment or satisfaction of any debts due, or of any claims or demands by or against the
Company;

Subject to the provisions of Sections 180 of the Companies Act, 2013 to invest and deal with
any of the moneys of the Company, not immediately required for the purpose thereod, upon
such Shares, sccuritics or investments (not being Shares in this Company) and in such manner
as they may think fit, and from fime to time to vary or realize such investmenis. :

Subject to such sanction as may be necessary under the Act or these Arlicles, to give any
Director, Officer, or other person employed by the Company, an interest in any particular
business or transaction either by way of commission on the gross expenditurc thereon or
otherwise or a share in the general profits of the Company, and such interest, commission or
share of profits shall be treated as part of the working expenses of the Company.

Xvl.

To provide for the welfare of employees or ex-employees of the Company and their wives,
widows, families, dependants or connections of such persons by building or contributing (o the
building of houses, dwelling, or chawls or by grants of money, pensions, allowances,
gratuities, bonus or payments by creating and from time to time subscribing or contributing to

provident and other funds, institutions, or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical
and other attendances and other assistance as the Directors shall think fit;
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Xvil. To establish and maintain or procure the establishment and maintenance of any contributory or
non contributory pension or supetammuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances or emeluments, Lo any persons who are or
were al any time in the employment or services of the Company, or of any Company which is
a subsidiary of the Company or is allied 10 or associated with the Company or with any such
subsidiary Company, or who are or were at anytime Directors or officers of the Company or of
any such other Company as aforesaid, and the wives, widows, families and dependants of any
such persons and, also to establish and subsidize and subscribe to any institution, association, i
clubs or funds cellected to be for the benefit of or to advance the interests and well being of :
the Company or of any such other Company as aforesaid, and make payments to or towards
the insurance of any such person as aforcsaid and do any of the matters aforesaid, either alone
or in conjunction with any such other Company as aforesaid;

Xviii. To decide and atlocate the expenditere on capital and revenue account either for the year or
period or spread over the years,

Xix. To appoint and at their discretion to remove or suspend such Managers, Sceretaries, Officers, i
Clerks, Agents and servants for permanent, lemporary ot special service as they may from time
to time think fit, and to determine their powers and dulies, and fix their salaries or emoluments
and require sccwrity in such instances and o such amounts as they may think fit, and from
time (o time (o provide for the management and transactions of the affairs of the Company in
any special focatity in India in such manner as they may think fit. The provisions contained in
the clause Tollowing shall be withowt prejudice o the general powers conferred by this clause.

XX. Al any time and from time to time by power of attorney (o appoint any person or persons to be
the Attorney or Atorneys of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or cxercisable by the Directors under these
presents) and lor such period and subject to such conditions as the Directors may from time to
time think fit and any such appointment (if the Dircctors may think fit) be made in favour of
any Company or the members, directors, nominees or managers of any Company or firm or
otherwise in favour of any fluctuating body or person whether neminated, directly or indirectly
hy the Directors and such power of attorney may contain any such powers for the protection or :
convenience of persons dealing with such Attorneys as the Birectors may think fit; and may
contain powers enabling any such delegates or Attorneys as aforesaid to sub-delegate all or
any of the powers, authorities, and discretion for the time being vested in them. L

e m e e e e

Xxi. To enier into all such negotiations, contracts and rescind and/or vary all such contracts and to
execote and do all such acts, deeds, and things in the name of on behalfl of the Company as ]
they may consider expedient for or in relation to any of the matters aforesaid or otherwise for
the purposes of the Company; P

MANAGING DIRECTORS

Power to appoeint Managing or Whole-time Directors

131.
a)__ Subject to the provisions of the Act and of these Articles the Board shall have power to appoint from

time to lime one or more Directors as Managing Director or Managing Directors and/or Whole-time
Directors of the Company for a fixed term not exceeding five years at a time and upon .such terms and
conditions as the Board thinks fit, and the Board may by resolution vest in such Managing
Director(s)yWhole-time Director(s), such of the power hereby vested in the Board generally as it thinks
fit, and such powers may be made ¢xercisable for such period or periods, and upon such condition and
subject to such restriction as it may determine, the remuneration of such Directors may be by way of
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monthly remuneration and/or fee or each meeting and/or pasticipation in profits, or by any or all of
those modes, or of any other mode not expressly prohibited by the Act.

b) Subject to the approval of shareholders in their meeting, the managing director of the Company may
be appoinied and continue to hold the office of the chairman and managing director or Chief Executive
officer of the Company at the same time,

c) Subject to the provisions of Sections 197 & 198 of the Act, the appointment and payment of
remuneration to the above Director shall be subject (o approval of the members in gencral meeling and
of the Central Government.

Proceedings of the Board

132.

134,

135

130.

137.

a} The Board of Directors may meet for the conduct of business, adjourn and  otherwise regulate its
meetings, as if thinks fit.

by A dircctor may, and the manager or secreiary on the requisition of a dircctor shall, 2t any time,
summon a meeting of the Board,

The quoram for meetings of Board/Commitlees shall be as provided in the Act or under the rukes.

a) Save as otherwisce cxpressly provided in the Act, questions arising at any meeting of the Board shall
be decided by a majority of voles.

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

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

The participation of directors in a meeting of the Board/ Committees may be either in person or
through video conferencing or audio visual means or eleconlerencing, as may be prescribed by the
Rules or permitted under law.

a)} The Board may elect a Chairperson of its mectings anc determine the period for which he is o hold
office.

b} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the mecting, the dircetors present may choose one of
their number to be Chairperson of the meeting.

Delegation of Powers of Board to Committee

133.

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

139.

b} Any committee s0 formed shall, in the exercise of the powers so delegated, conform toc any
regalations that may be imposed on it by the Beard.

a) A committee may clect a Chairperson of its meetings.

27




b} 1f no such Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one of (heir
members 10 be Chairperson of the meeting.

140.
a)
b)

141.

142.

A committee may meel and adjourn as it thinks fit.

Questions arising al any meceting of a committee shall be determined by a majority of voles of the
members present, and in case of an equality of votes, the Chairperson shall have a second or casting
vole.

All acts done in any meeting of the Board or of a committee thercof or by any person acling as a
director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such director or such person had been duly
appointed and was qualified 10 be a director,

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

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

143.

144.

The Seal

143.

Subject 0 the provisions of the Act,—

a) A chief executive officer, manager, Company sccretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and vpon such conditions as it may
thinks fit; and any chief execulive officer, manager, Company secretary or chief financial officer
0 appointed may be removed by means of a resolution of the Board;

b) A director may be appointed as chief executive officer, manager, Company  secretary or chief
financial officer,

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a
director and chiefl executive officers, manager, Company Sectretray or chief Financial Officer shall not
be satisficd by its being done by or o the same persen acling both as director and as, or in place of,
chief executive officer, manager, company secretary or chief Financial Officer.

a) The Board shall provide for the safe custody of the seal.

b) The seal of the Company shall not be affixed to any instrument except by the authorily of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and except
in the presence of at least (wo ditectors and of the secretary or such other person as the Board
may appoint for the purpose; and thase two directors and the secretary or other person aferesaid
shall sign every instrument to which the seal of the Company is so affixed in their presence.

Dividends and Reserve

146,

. AT T b e, i g

U

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

Subjcct to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the Company.
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[48.

149,

150.

151,

152,

153.

154,

155,

ay The Roard may, before recommending any dividend, set aside out of the profits of the Company such

sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicabie

{or any purpose 10 which the profits of the Company may be properly applied, including provision for

meeting contingencies or for equalising dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time to time, thinks fit.

b} The Board may also carry forward any profits which it may consider necessary not to divide, without

sefting them aside as a reserve.

a) Subject to the rights of persons, if any, entitled to shares with special righls as (o dividends, all

I

c}

a)

b)

dividends shal) be declared and paid according to the amounts paid or credited as paid on the shares in
respect whercof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the
Company, dividends may be declared and paid according to the amounts of the shares.

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

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

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

Any dividend, interest or other monies payable in cash in respeet of shares may be paid by cheque or
warrant sent through the post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable 1o the order of the  person to whom it is sent.

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

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

No dividend shall bear interest against the Company.

Provided however that no amount outstanding as unclaimed dividends shall be forfeiled unless the
claim becomes barred by law and that such forfeiture, when effected, will be annulled in appropriate
cases;

Where a dividend has been declared by a company but has nat been paid or claimed within thirty days
from the date of the declaration, the company shall, within seven days from the date of expiry of the

ot Oy et

thirty days, transter the total amount of dividend which remams unpaid or vnclaimed (o a special
account to be opened by the company in thal behalf in any scheduled bank to be called the Unpaid
Dividend Account as per provisions of section 124 and any other pertinent provisions in rules made
thereof.
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The company shall transfer any money fransferred Lo the unpaid dividend account of a company that
remains unpaid or unclaimed for a period of seven vears from the date of such transfer, o the Fund
known as Investor Education and Protection Fund established under section 125 of the Act.

£56. The Board may retwn dividends payable upon shares in respect of which any person is, under the
Transmission Clause hereinbefore contained, entitled to become a member, until such person shall
become a member in respect of such shares.

157. Payment in any way whatsocver shall be made at the risk of the person enlitled 1o the money paid or 10
be paid. The Company will not be responsible for a payment which is lost or delayed. The Company
will be deemed to having made a payment and received a good discharge for it if a payment using any
of the foregoing permissible means is made.

Acconnis

158,

a)} The Board shall from time to time determine whether and to what extent and  at what times and places
and under what condilions or regulations, the accounts and bools of the Company, or any of them, shall
be open to the inspection of members not being directors.

b} No member (not being a director) shatl have any right of inspecting any account or book or document
of the Company except as conferred by law or authorised by the Board or by the Company in gencral
meeting.

Inspection of Statutory Documents of the Company:

159, Minutes Books of General Meetings

a) The books containing the minutes of the proceedings of any gencral mecting of the Company
shall;
i.  bekept at the registered office of the Company, and
ii.  be open, during the business hours to the inspection of any member without charge subject
such reasonable restrictions as the Company may, in general meeting inipose so however
that not less than two hours in each day are allowed for inspection.

Provided however that any person willing 10 inspect the minutes books of General Meetings shall intimate
to the Company his willingness atleast 15 days in advance.

b  Any member shall be entitled to be furnished, within seven days after he has made a request in that
behalf of the Company, with a copy of any minutes referred to in Clause (a) above, on payment of
Ras. 10/~ (Ten Rupecs only} for cach page or part thercof,

160. Register of charges:

a) The Company shall keep at its registered office a Register of charges and enter therein all charges
and floating charges specifically affecting any property or assets of the Company or any of its
undertakings giving in each case the details as prescribed under the provisions of the Act,

by The register of charges and instrument of charges, as per clause (i) above, shall be open for
inspection during business hours—

a. by any member or creditor without any payment of fees; or
b. by any other person on payment of such fees as may be prescribed,

Provided however, that any person willing to inspect the register of charges shall intimate to the

Company at least 15 days in advance, expressing his willingness to inspect the register of charges, on
the desired date,
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Audit

l6l.

a)  The first Auditor of the Company shall be appointed by the Board of Directors within 30 days from the date of
registration of the Company and the Auditors so appointed shatl hold office until the conclusion of the first
Annual General Meeting.

b)  Appointment of Auditors shall be governed by provisions of Companies Act 2013 and rules made there under.

¢) The remuneration of the Auditor shall be fixed by the Company in the Annual General Meeting or in such
manner as the Company in the Annual General Meeting may determine. In case of an Anditor appointed by the
Board his remuneration shall be fixed by the Board.

d)} The Board of Director may fill any casual vacancy in the office of the auditor and where any such vacancy
conlinues, the remaining auditor, if any may act, but where such vacancy is cavsed by the resignation of the
auditors and vacancy shall be filled up by the Company in General Meeting.

Winding np

162.

iii.

Indemnity

163,

Secrecy

164.

Subject to the provisions of Chapter XXX of the Act and rules made there under—

If the company shall be wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the company, whether they shall consist ol property of the same
kind or not.

For the purpose aforesaid, the liquidaior may set such value as he deems fair upon any property 1o be
divided as aforesaid and may determine how such division shall be carried oot as between the mem-
bers or different classes of members.

The liguidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such {rusts for the benefit of the contributories if he considers necessary, but so thal no member shafl
be compelled to accept any shaves or others securities whereon there is any liability.

Every officer of the company shall be indemnificd out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in which relief is granted to him by the court or the
TribunalSubject to the provisions of Chapter XX of the Act and rules made there under—

Every Director, Manager, Secretary, Trustee, Member or Debenture holder, Member of a Committee,
Officer, Servant, Agent, Accountant or other person employed in or about the business of the company
shall, if so required by (he Board before entering vpon their duties sign a declaration pledging
themselves to observe a strict secrecy respecting all transactions of the Company with its customers and
the state of accounts with individuals and in matters which may come to their knowledge in the
discharge of their duties except when required to do so by the Board or by any meeling or by a Conrt of
Law and except so far as may be necessary in order 10 comply with any of the provisions in these
presents,
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and Signature of the subscribers

Signature, Name, Description Address and

Occupaltion of Wilness

{(JYOTSANABEN R. PATEL)

W/O Ramesh Chandra Patel

Age: Adult, Occe: Business

6, Chitrakoot Bunglows

Nr. Surdhara Sociely,

Dahegam Road, Naroda,

Alimedabad-382330 Sd/-

{RAMESHCHANDRA N, PATEL)

Sfo Shri Nathalal Patel

Age: Adult, Oce: Business

6, Chitrakool Bunglows

Nr. Surdhara Society,

Dahegam Road, Naroda,

Ahmedabad-382330 Sd/-

(ALKESH R, PATEL)

Sfo Shri Rameshchandra Patel

Age: Adult , Oce: Business

6, Chitrakoot Bunglows

Nr. Surdhara Society,

Dahegam Road, Naroda,

Ahmedabad-382330 Sdf

Commaon Witness to all Subscribers

(KADAMBARI] M. DAVE)
W/o Shri Manish Dave,
1-14, Hariom Park,

Nr. Ghosha Society ,

Jay Ambe Nagar Road,
Thaliej,
AHMEDABAD-380054
Occ: Company Secretary
Mcembership No, 13218

Place: Abmedabad Dated the 3™ day of April, 2007,

el

nannra Patel
Citairman
Din No. 01307659
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