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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation pursuant to change of name
{Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014

Corporate Identification Number (CIN): L45208GJ1991PLCO16853

I hereby certily that the name of the company has been changed from PARTH ALLUMINIUM LTD, 1o MAITRI
ENTERPRISES LIMITED with effect from the date of this certificate and that the comipany is limited by shares.

Company was originally incorporated with the name PARTH ALLUMINIUM LIMITED.

- Given under my hand at Ahmedabad this Twenty fourth day of October two thousand sixteen.

Pefinlary of -._‘_:EF“_”.__:;:-
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ERathod Kamleshkumar Gangjibhai
Deputy RoC
Registrar of Companies

RoC - Ahmedabad

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

"Gayatri House", Ashok Vihar, Near Maitri Avenue, Society,Opp. Govt. Eng. College, Motera, & 1 E‘I
Sabarmati, Ahmedabad, Ahmedabad, Gujarat, India, 380003 S
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Co. No. 04-16853

CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuani of Section 148(3) of The Companies Act, 1956

I hereby certify tAat PARTH ALLUMINIUM LIMITED which
was incorporated under The Companies Act, 1956, on the
THIRTIETH day of DECEMBER, 1991 and which has this day filed
a duly verified declaration in this prescribed form that tfie
conditions of Section 149(1)(a) to (d)/149(2)(a) to (¢) of the said

Act, have been complied with, is entitled to commence business.

Given under my hand at AHMEDABAD this TWENTYNINTH
day of APRIL (One Thousand Nine Hundred NINETY TWO.)

&d/-
[8.K. RAVT]
Reglstrar of Companies
GUJARAT
Dadra & Nagar Havell
o
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CERTIFICATE OF INCORPORATION

No.04- 16853 of 1991-62

I hereby certify that PARTHALLUMINIUM LIMITED
 isthisday incorporated under the Companies

Act, 1956 (Np. 1 of 1956) and that the Company
is Limited.

Given under my FAand ot AHMEDABAD tfis
THIRTIETH of DECEMBER One Thousand HNine
Hundred and NINETY ONE.

Sd/-

The Seal of

Rc;isl.rsr of [S.K. RAVI]
Companies, Registrar of Companies

GUTARAT
Dadrs & MNagar Havell

Gujarat
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THE COMPANIES ACT 2013

MEMORANDUM OF ASS50CIATION #
OF

MAITRI ENTERPRISES LIMITED

[Company Limited by shares]
*“*The name of the Company is “MAITRI ENTERPRISES LIMITED”,
The Registered Office of the company will be situated in the State of Gujarat.

[A] THE OBJECTS PURSUED BY THE COMPANY ON ITS INCORPORATION:

:

5

3,

*4,

To carry on business of manufacturing, dealing, importing and exporting strips, slugs,
circles, sheets, plates, ingots, scraps, utensils, spare-parts and act as rollers and re-rollers
of ferrous and non-ferrous metals.

To construct, execute, carry out improve, work, develop, repair, pull down, re-build, operate,
maintain, administer, manage or control in India or outside infrastructure facilities, works and
conveniences of all kinds including roads, highways, runways, airports, hangers, ports, flyovers,
bridges, rail system, waterways, docks, harbors, piers, wharves, dams, barrages, weirs,
reservoirs, embankments, canals, irrigation, power houses, transmission and distribution lines,
lifts, reclamations, improvement, sanitaticn and sewage, drainages, effluent treatment plants,
purification plants, water supply, gas, electric light, telecommunication, telephonic and power
supply works, cold storage plants and cold chain facilities, hotels, flats, houses, housing projects,
gardens, clubs, resorts, cinema theatres, studios, markets, buildings, private or public and all
conveniences whatsoever and generally to carry on business of builders and contractors, real
estate developers, engineers, architects, surveyors, estimators and designers in all their
respective branches.

To promote the formation of industrial estates, commercial or residential complexes, townships,
colonies, co-operative housing and/or industrial societies.

To deal in agricultural, horticulture, herbals, real estate, construction and building materials,
industrial, consumer, consumer durables, pharmaceuticals, engineering, chemicals,
petro-chemicals, rubber, plastics, polymers, textile, electrical, electronics, all type of precious
metals, metal ferrous and non-ferrous metal products, stones, semiprecious stones, precious
stones of all shapes, specifications and varieties and to do all such acts related to machineries,
parts, instruments and promotional activities of above sectors.

*inserted by Special Resolution passed by shareholders through postal ballot on 14% July, 2011.
#New set of Memorandum of Association of the Company adopted in AGM held on 20th

September, 2016.

**Altered by special resolution passed by shareholders in the AGM held on 20th Septemlge[_eﬂlﬁ
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[B] Matters which are necessary for furtherance of the objects specified in clause III[A] are :

1

-

P IT

To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent,
hire, occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may
be necessary or convenient any lease-hold or freehold lands, movable or immovable
properties, including building, workshops, warehouse, stores, easement or other rights,
machineries, plant, work, stock in trade, industrial colonies, conveniences together with all
modern amenities and facilities such as housing, schools, hospitals, water supply, sanitation,
townships and other facilities or properties which may seem calculated directly or indirectly
to advance the company’s objects and interest either in consideration of a gross sum of a rent
charged in cash or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the world
any patents, patent rights, brevets invention, licences, protections and concessions which
may appear likely to be advantageous or useful to the company and to use and tumn to
account and or grant licences or privileges in respect of the same and to spend money in
experimenting upon and testing and improving or seeking to improve any patents,
inventions or rights which the company may acquire or proposes to acquire.

To establish, provide, maintain and conduct or subsidies research laboratories and
experimental workshops for scientific and technical researches, experiments and tests of all
kinds and devices and/or to sponsor or draw out programmes for promoting scientific,
technical, social, economic and educational research and development and assist in the
execution and promotion of such programmes either directly or through an independent
agency or in any other manner, directly or indirectly and to secure such approvals,
exemptions and/or recognitions under the Income Tax Act, 1961 and any other law for the
time being in force and to promote studies and researches both scientific and technical
investigations, endowing or assisting laboratories, workshops, libraries, lectures, meetings
and conferences and by providing or contributing to the award of scholarships, prizes,
grants to students and generally to encourage, promote inventions of any kind that may be
considered useful to the company.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any
part of the business, profession, goodwill, assets, properties (movable or immovable),
contracts, agreements, rights, privileges, effects, obligations and Labilities of any persons,
firm or company or companies carrying on all or any of proposing to carry on or ceasing to
carry on any business, profession or activities which the company is authorized to carry on
or the acquisition of all or any of the properties, rights and assets of any company or subject
to the provisions of the Companies Act, 2013, the control and management of the company
or the undertaking of the acquisitions of any other object or objects which in the opinion of
the Company could or might directly or indirectly be beneficial or advantageous to the
Company and to pay all or any of the costs and expenses incurred in connection with any
such promotion or incorporation or takeover or acquisition and to remunerate any person,
firm or company in any manner, it shall think fit for services rendered or to be rendered for
and in respect of such promotion or incorporation or takeover or acquisition or in obtaining
subscription of or the placing of any shares, stocks, bonds, debentures, obligations or
securities of any such company or companies, subject to the provisions of the Companies
Act, 2013,

ISubject to the provisions of applicable law to procure registration, incorporation or
recognition of the f:om]:iany in any country state or place and to establish and regulate

2
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agencies for the purpose of the company’s business and to apply or join in applying to any
parliament, local government, municipal or other authority or body, Indian or foreign for
any rights or privileges that may seem conducive to the Company’s objects or any of them
and to oppose any bills, proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interest.

To enter into partnership, LLP or any arrangement for sharing or pooling profits,
amalgamations, union of interest, co-operation, joint venture, reciprocal concessions or to
amalgamate with any person or company carrying on or engaged in or about to carry on or
engaged in any business, undertaking or transactions which this company is authorized to
carry on or engaged in any business, undertaking or transactions which may seem capable
of being carried on or conducted, so as directly or indirectly, to benefit the company.

To acquire or amalgamate, absorb or merge with any other company or companies or to
form, promote subsidiaries having objects altogether or in part similar to those of this

company.

To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases,
licences, easements or turn to account or otherwise dispose off in any manner the whole of
the undertaking or any properties (movable or immovable), assets, rights, and effects of the
Company or any part thereof, on such terms and for such purposes and for such
consideration as the company may think fit and in particular for shares, debentures, or
securities of any other company having objects altogether or in part similar to those of this
Company and in the event of winding up of the Company to distribute among the members
in specie or kind any properties or assets of the Company or any proceeds of sale or disposal
of any properties of the Company, subject to the provisions of the Companies Act, 2013.

To enter into arrangements with any government or authorities municipal, local or any
persons or company in India or abroad that may seem conducive to the objects of the
company or any of them and to apply for, secure, acquire, obtain from such government,
authorities, persons or company any right, privileges, powers, authority, charters, contracts,
licences, concessions, grants, decrees, rights which the Company may think desirable.

To pay all costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and charges in connection therewith and/ or
make donations (by cash or other assets) to remunerate by allotment of fully or partly paid
shares or by a call or option on shares, debentures, debenture-stocks or securities of this or
any other company or in any other manner, whether out of the Company’s capital or profits
to any person, firm, company assisting to place or guaranteeing the subscription of other
security of the company in or about the formation or promotion of the Company or for any
other reason which the company may think fit subject to the provisions of the Companies
Act, 2013,

To promote or join in the promotion of any company or companies including subsidiary
companies (wholly owned or partly owned) for the purpose of acquiring all or any of the
properties, rights and liabilities of the company or for any other purposes which may seem
directly or indirectly calculated to benefit the Company and to underwrite shares and
securities therein.

To do all or any of the above things in India or in any part of the world as principals, agents,
3
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contractors or trustees and either alone or in conjunction with others.

Subject to provisions of Companies Act, 2013 and the rules framed there under and the
directives issued by the Reserve Bank of India, to borrow or raise money or to take money on
loan on interest from banks, financial institutions, government agencies, co-operative
societies, persons, companies, firm, in such manner as the Company may think fit and in
particular by the issue of debentures or debenture-stock, perpetual including debentures or
debenture stock convertible into shares of this Company or perpetual annuities and in
security of any such money borrowed, raised or received to mortgage, pledge, hypothecate,
or charge the whole or any part of the properties (movable or immovable) assets or revenue
of the Company present or future including its uncalled capital by special assignments or to
transfer or convey the same absolutely or in trust and to give the lenders power of sale and
other powers as may be deemed expedient and to purchase, redeem or pay off any such
securities. The Company shall not carry on any banking or insurance business which may
fall within the purview of Banking Regulations Act, 1949 or the Insurance Act, 1938,
respectively.

To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in

respect of any promissory notes, bonds, debenture stocks, contracts, mortgages, charges,
obligations, instruments and securities of any company or of any authority, central, state,
municipal, local or of any person whomsoever whether incorporated or not incorporated
and generally to guarantee or become sureties for the performance of any contracts or
obligations of any person, firm or company and to guarantee the repayment of loan with
interest availed from Financial institution/s, Banks, Private Financiers, availed by any
person, company, firm, society, trust or body corporate.

To guarantee ot become liable for the performance of the obligations and the payment of
interest on any debentures or securities of any company, corporation or esscciation or a
persens in which such guarantees may be considered beneficial or advantageous, directly or
indirectly to further the objects of the Company or the interest of the members.

Subject to the provisions of the Companies Act, 2013 to accumulate funds and to invest or
deal in with and invest money belonging to the Company in any deposits, shares, stocks,
debentures, debenture-stocks, kinds obligations, or securities by original subscription,
participation in syndicates having similar objects and to tender, purchase, exchange and to
subscribe for the same and to guarantee the subscription thereof and to exercise and enforce
all the rights and powers conferred by or incidental to the ownership thereof.

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

To establish, continue and support or aid in the establishment of cooperative societies,
association and other institutions, funds, trusts, amenities and conveniences calculated to
benefit or indemnify or insure employees or ex-employees of the Company or Directors or
ex-Directors of the Company or the dependants or connections of such persons and at its
discretion to construct, maintain, buildings, houses, dwelling or chawls or to grant bonus,
pensions and allowance and to make payments towards insurance and to pay for charitable

4
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or benevolent objects, also to remunerate or make donations by cash or other assets or to
remunerate by the allotment of shares credited as fully or partly paid for services rendered
or to be rendered in placing or assisting to place any shares in the Company’s capital or.any
debentures, debenture-stock or other securities of the company in or about the formation or
promotion of the Company or for the conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development
including any programme for promoting the social and economic welfare or uplift of the
public in any such area and to incur any expenditure on any programme of rural,
semi-urtban and urban development and to assist execution and promotion thereof either
directly or through an independent agency or in any other manner,

To undertake, carry out, promote and sponscr or assist any activity for the promotion and

, growth of national economy and for the discharging of social and moral responsibilities of

the Company to the public or any section of the public as also any activities to promote
national welfare or social, economic and without prejudice to the generality of the foregoing,
undertake, carry out, promote and sponsor any activities for publication of any books,
literature, newspapers or for organizing lectures or seminars likely to advance these objects
or for giving merit awards or scholarships, loans or any other assistance to deserving
students or other scholars or persons to enable them to prosecute their studies or academic
pursuits or researches and for establishing, conducting or assisting any institution, funds or
trusts having any one of the aforesaid objects as one of its objects by giving donations
and/or contributions, subsidies and/ or grants or in any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee mongy
to charitable, benevolent, religious, scientific, national, public or to other institutions, funds
or objects, or for any public, general or other objects and to accept gifts, bequests devices and
donations from any firm, company or persons as may be thought appropriate or conducive
to the interest of the Company.

To create any depreciation fund, reserve funds, 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, redesmable

preference shares or gratuity or pension or for any other purpose conducive to the interest of
the Company.

Subject to provisions of the Companies Act, 2013, to place, reserve, distribute, as dividend
or bonus or to apply as the Company may from time to time determine any moneys received
in payment of dividend or money arising from the sale of forfeited shares or any money
received by way of premium on shares or debentutes issued at a premium by the Company.

To engage, employ, train, either in India or elsewhere, suspend and dismiss any agents,
managers, superintendents, assistants, clerks, coolies other employees and to remunerate
any such persons at such rate as shall be thought fit and to grant pensions or gratuities to
any such person or to his widow or children and generally to provide for the welfare of
employees. '

To refer or agree to refer any claims, demands, disputes or any other questions by or
against company or in which the company is interested or concerned and whether between
the Company and the member or members or his or their representatives or between the

5
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Company and third Party to arbitration in India or at any place outside India and to observe,
perform and to do all acts, deeds, matters and things to carry out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and
goods and adopt such means of making known the business and products in which the
comparny is dealing as may seem expedient and in particular by advertising on radio,
television, newspapers, magazines, periodicals, by circulars, by opening stalls and
exhibition, by publication of books and periodicals, by distributing samples and by ranting
prizes, rewards and awards,

To undertake the payment of all rent and the performance of all covenants, contracts,
conditions and agreements contained in and reserved by any lease that may be granted or
assigned to or acquired by the Company.

To become members of or to enter into any agreement with any institution, association or

company carrying on or which may carry on research and other scientific work of
investigation in connecton with any business of Company or other trades or industries
allied therewith or ancillary thereto and to acquire shares in any such institutions,
association or company and contribute towards the capital or funds, thereof.

To undertake and execute any trust which may be beneficial to the Company directly or
indirectly,

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or
obligations of the Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of
money for the furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi
Government corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub-agents, agents or
any other company, firm or person including the employees of the Company as may be
thought fit for services rendered to the Compaiy.

To employ experts, to investigate and examine into the conditions prospects, value
character and circumstances of any business concerns and undertaking and generally of any
assets, concessions, properties and/ or rights.

To open establish, maintain and to discontinue in India or overseas any offices, branch
offices, regional offices, trade centers, exhibition centers, liaison offices and to keep local or
resident representative in any part of the world for the purpose of promoting the business of
the company:.

To enter into arrangement for technical collaboration and/or other form of agreement
including capital participation with a foreign or Indian company for the purpose of
manufacture, quality control and product improvements and for marketing of the products
which the Company is empowered to manufacture and/or market and to pay or to receive
for such technical assistance or collaborations, royalties or other fees in cash or by allotment
of shares of the Company credited as paid up or issue of debentures or debentures stock,
subject to the provisions of laws for the time being in force.

&



38 To secure contracts for supply of the products manufactured by the company to military,
civil and other departments of the government or semi-government bodies, corporations,
public or private contracts, firms or persons and to recruit trained persons including persons
retired from defense, police, military and paramilitary forces to employ detectives,

a9 To take part in the management, supervision and control of the contracts, rights, tumkey
jobs, operations or business of any company or undertaking entitled to carry on the business
which the company is authorized to carry on.

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

V. The Authorised Share Capital of the Company is Rs.5,00,00,000/ - [Rupees Five Crore only] divided
into 50,00,000 [Fifty Lakhs ] Equity Shares of Rs.10/- [Rupees Ten only] each.
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We, the several persons, whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set of
opposite our respective names :-

Sr. Mames, Address, Descriptions, No. of Equity Name's and
No.| Occupaticns and Signature of the Shares taken by Signature/s of the
I subscribers. each Subscriber Witness/es and
their Address/es
Description's,
Qccupation/s.
e Janak Kansara 100
S5fo. Kantilal Kansara One Hundred)
21, Kesar Baug, qulty Shares
Odhav Road, Ahmedabad - 382415,
Businesa
Sd~ Janak Kansara
2 Jatin Kansara 100
Sfo. Rameshchandra Kansara (One Hundrad)
21, Kasar Baug, Equity Shares
Cdhav Road, d - 382415,
Businass
Sd/- Jatin Kansara
3, Pranav Kansara 100 Common witness to all
.Sfo. Prakeshchandra Kansara (One Hundred) Alkesh Shah
21, Kesar Baug, Equity Shares
Odhav Road, Ahmedabad - 382415, Sfo. Chhotalal Shah
Business *Shubhvandan”,
Sdi- Pranav Kansara Opp. Ashok Club,
X Ashok Nagar, Bhattha
4, Matlikabean Kansara 100 ! i
Wio. Kiran Kansara {One Hundred) Ahmedabad - 380007,
21, Kesar Baug, Equity Shares Chartered Accountant
Edhm?ad. Ahmedabad - 382415, Sd/-
il | =]
Sd/- Maulikaben Kansara Alkesh C, Shah
158 Varshaban Kansara 100
Wo. Vijaykumar Kansara (Ona Hundred)
21, Kesar Baug, Equity Shares
Odhav Road, Ahmedabad - 382415,
Housewifs
Sd/- Varshaben Kansara
B. Vijarykumar Kansara 100
/0. Bhogilal Kansara {One Hundred)
21, Kesar Baug, Equity Shares
Odhav Road, Ahmedabad - 382415,
Sendce
Sd/f- Vijaykumar Kansara
T Arun Kansara 100
Sio. Bhogilal Kansara {One Hundred)
21, Keszar Baug, Equity Shares
Cdhav Road, Ahmedabad - 382415,
Service \_1“'
Sd/- Arun Kansara “'-."‘F:
a ﬁq ae
%-ﬁ“ i!;(@.
Total 700 o ¢ o
|(Seven Hundred) W *%,:}:
Place : Ahmedabad b o
Date 16-12-1991



THE COMIANIES ACT 2013 :
({COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION**
OF

MAITRI ENTERPRISES LIMITED

Preliminary
Table “F” to apply:

1. The regulations contained in Table "F”, in Schedule I to the Companies Act, 2013
[hereinafter referred to as ‘the Act’], shall apply to the Company save and except in so
far as the same are expressly or impliedly excluded or made inapplicable to the
Company by the provisions of the Act or any rules, regulations, notifications and
circulars contained therein as may be notified by the Central Government from time to
time or by any Special Resolution passed by the members of the Company or otherwise.

*"*The following regulations com;l:rised in these Articles of Association were adopted in
substitution for and to the entire exclusion of the earlier Articles of Association at the
Annual General Meeting of the Company held on 20th September, 2016.



2. In the interpretation of these Articles, the following expressions shall have the following
meanings unless repugnant to the subject or context:

“Act” means the Companies Act, 2013 or any statutory modification or re-enactment
thereof, for the time being in force and the term shall be deemed to refer to the
applicable section thereof, which is relatable to the relevant article in which the said
term appears in these Articles and any previcous Company Law, so far as may be
applicable.
“Annual General Meeting” means a general meeting of the Members held in
accordance with the provisions of section 96 of the Act and any adjournment thereof.

“Articles” means these Articles of Association of the Company or any alterations from
time to Hime.

“Board” or “Board of Directors” means the Board of Directors of the Company or the
Directors present at a duly convened meeting at which a quoram is present.

“Company” or “the Company” means the Company above named.
“Director” means any Director of the Company for the time being.
“Extraordinary General Meeting” means an extraordinary general meeting of the

Members duly called and constituted in accordance with the provisions of the Act and
any adjournment thereof.

“Financial Year” shall have the meaning assigned thereto by Section 2(41) of the Act;

“General Meeting” means Annual General Meeting or Extra Ordinary General
Meeting or any adjournument thereof, as the case may be.

“Member” means a member as defined in section 2[55] of the Act and rules made
thereunder.

“Rules” mean the applicable rules for the time being in force as prescribed under
relevant sections of the Act.

“Seal” or “Common Seal” means common sea! of the Company.
“Shareholder” means any person(s), who is a holder of any class of Shares.

“Shares” and “Shares in the Company” includes all classes of shates in the capital of
the Company or any class thereof, as the case may be and includes any and all the
rights conferred on a person by the ownership of such shares.

3. Reference to the plural, shall include the singular and vice-versa; reference to one gmder
shall include other genders; reference to company shall include foreign companies,
corporations and bodies registered; references to persons shall include bodies registered
and unincorporated.

4. Unless the context otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modification thereof for the
time being in force.



Shares

5. Share Capital and Alterations of Capital

a. Authorised Share Capital:

The Authorised Share Capital of the Company is as stated in the Memorandum
of Association of the Company. Subject to provisions of the Act and Articles, the
share in the capital of the company shall be under the control of the Board of
Directors who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and/or on such terms and conditions and
either at premium or at par and at such time as they may from time to time
thinks fit.

b.Power to alter Share Capital:

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

i. Increase the share capital by such sum, to be divided into shares of
such amount as it thinks expedient,

ii, Consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares; provided that any
consolidation and division which results in changes in the voting
percentage of the members shall require applicable approvals under
the Act,

ii.  Convertall or any of its fully paid-up shares into stock, and reconvert
that stock into fully paid-up shares of any denomination,

iv. Sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association,

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

c. Reduction of Capital:

The Company may by a resolution as prescribed by the Act, reduce in any
manner and in accordance with the provisions of the Act and the Rules, reduce
its share capital and / or any capital redemption reserve account and / or any

~ securities preminm account and / or any other reserve in the nature of share

capital.

Issue of Redeemable Preference shares:

a) The Company may issue from time to time Redeemable Preference Shares as may

b)

be permissible lo be issued as per the provisicns of the Act and rules made
thereunder and for the time being in force and applicable to the Company.

Subject to the provisions of the Articles, the Company shall have power to issue
Preference Shares and the Board may, subject to the provisions of the Act and
Articles, exercise such powers as it thinks fit.

Provided that the term “Preference Shares” in this Article, has the same meaning
as defined in explanation (ii) to section 43 of the Act.



Issue of Warrants:

7. Subject to the provisions of the Act and the approval of the Company in General Meeting
the Company may issue with respect to any fully paid Shares, warrants stating that the
bearer of the warrants is entitled to the Shares specified therein and may provide coupons
or otherwise; for payment of future dividends on the Shares specified in the warrants and
may provide conditions for registering membership.

8. Subject to the provisions of the Act and the approval of the Company in General Meeting,
the Company may from time to time issue warrants naked or otherwise or issue coupons
or other instruments and any combination of Equity Shares, Debentures, Preference
Shares or any other instruments to such class of persons as the Board may deem fit with a
right attached to the holders of such warrants or coupons or other instruments to
subscribe to the Equity shares or other instruments within such time and at such price as
the Board may decide as per the rules applicable from time to time.

Shares at the disposal of the Board of Directors:

9, Subject to the provisions of section 62 of the Act, where at the time it is proposed to
increase the subscribed capital of the Company by allotinent of further shares whether
out of the unissued capital or out of the increased share capital either at par or at
premium as permissible by law, then:

a) Such further shares shall be offered to the persons who at the date of the offer,
are holders of the equity shares of the Company, in proportion, as near as
circumstances admit, to the capital paid up on those shares at the date.

b) Such offer shall be made by notice specifying the number of shares offered and
shall remain open for a period as may be prescribed under the law and the offer
if not accepted, will be deemed to have been declined.

c) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to rencunce the shares offered to him in favour of any other persons
and the notice referred to in sub clause (b) hereof shall contain a statement of this
right. Provided that the Board of Directors may decline, without assigning any
reason to allot any Shares to any person in whose favour any Member may
rencunce the Shares offered to him.

d) After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to
accept the shares offered, the Board of Directors may allot or dispose of them in
such manner, on such terms and conditions at such times, either at par or at
premium, and for such consideration and to such person(s) as the Board of
Directors may in their sole discretion, think fit.

Nnthi.l"tg in sub-clause (c) shall be deemed:
(a) To extend the time within which the offer should be accepted; or
(b) To authorise any person to exercise the right of renunciation for a
second time on the ground that the person in whose favour the

renunciation was first made has declined to take the shares comprised
in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an option attached to the debentures issued
or loans raised by the Company:



i, To convertsuch debentures or loans into shares in the company; or

ii. To subscribe for shares in the company {whet]‘te:r sur:h option is conferred
in these Articles or otherwise).

PROVIDED THAT the terms of issue of such debentures or lpans containing
such option have been approved before the issue of such debentures or raising of
loan by a Special Resolution passed by the Company in General Meeting.

10, Notwithstanding anything contained in Article 9 hereof, the further shares aforesaid may
be offered to any persons (whether or not those persons include the persons referred to in
clause (a) of Article 9 hereof) in compliance with the applicable provisions of sections 42
-and 62 of the Act, read with Rules prescribed by the Central Government and as amended
from time to time.

Issue of Shares for consideration other than Cash:

11. Subject to the provisions of section 62 of the Act and these Articles, the shares in the
capital of the company for the time being shall be under the control of the Board of
Directors, who may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either at a premium or
at par and at such time as they may from time to time think fit and with the sanction of
the company in the General Meeting to give to any person or persons the option or right
to call for any shares either at par or premium during such time and for such
consideration as the Board of Directors thinks fit, and may issue and allot shares in the
capital of the company on payment in full or part of any property sold and transferred or
for any services rendered to the company in the conduct of its business and any shares
which may so be allotted, may be issued as fully paid up shares and if so issued, shall be
deemed to be fully paid shares. Provided that option or right to call of shares shall nct be
given to any person or persons without the sanction of the company in the General

Meeting.
12. Option for Investors to hold the security with a Depository:
Definitions:
I For the purpose of this Article:

“Beneficial Owner’ means a person or persons whose name is recorded as such
with a depository;
‘SEBI’ means the Securities & Exchange Board of India;

"Depository’ means a company formed and registered under the Companies
Act, 1956 and the Companies Act, 2013, which has been granted a certificate of
registration to act as a depository under the Securities & Exchange Board of
India Act, 1992; and
"Secnrity* means such security as may be specified by SEBI from time to time.
Il.. Dematerialisation of Securities: ;
Notwithstanding anything contained in Articles, the Company shall be entitled
to dematerialise its securities and to offer securities in a dematerialised form
pursuant to the Depositories Act, 1996.
III. Options for Investors:

Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with a depository.
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Such a person who is the beneficial owner of the securities can at any time opt
out of a depository, if permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the Company shall, in the manner
and within the time prescribed, issue to the beneficial owner the required
Certificate of Securities,

If a person opts to hold his security with a depository, the Company shall
intimate such depository the details of allotment of the security, and on receipt

of the information, the depository shall enter in its record the name of the

allottee as the beneficial owner of the security.

Securities in depositories to be in fungible form:

All securities held by a depository shall be dematerialised and be in fungible
form. Nothing contained in section 89 of the Act pertaining to declaration in
respect of beneficial interest in any security shall apply to a depository in respect
of the securities held by it on behalf of the beneficial owners.

Rights of depositories and beneficial owners:

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

(b) Save as otherwise provided in (a) above, the depository as the registered
owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by it.

| (c) Every person holding securities of the Company and whose name is

entered as the beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner of securities
shall be entitled to all the rights and benefits and be subject to all the
liabilities in respect of his securities which are held by a depository.

Service of documents:
Notwithstanding anything contained in the Act or these Articles to the contrary,

‘where securities are held in a depository, the records of the beneficial ownership

may be served by such depository on the Company by means of electronic mode
or by delivery of floppies or discs or extended storage media.

- Transfer of Securities:

Nothing contained in section 56 of the Act or these Articles shall apply to a
transfer of securities affected by a transferor and transferee both of who are

entered as beneficial owners in the records of a depository.

Allotment of Securities dealt with in a depository:

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

Distinctive numbers of Securities held in a depository:
Nothing contained in the Act or these Articles regarding the necessity of having

distinctive numbers for securities issued by the Company shall apply to

securities held with a depository.



X. Register and Index of beneficial owners:

The Register and Index of beneficial owners by a depository under the
Depositories Act, 1996, shall be deemed to be the Register and index of Members
and Security holders for the purposes of these Articles.

Board may accept surrender of shares;

13. Subject to provisions of section 66 of the Act, the Board of Directors may accept from any
member on such terms and conditions ag shall be agreed a surrender of all or any of his
Shares.

Buy Back of Shares:

14. Notwithstanding anything contained in these Articles, pursuant to the provisions of
section 68 of the Act, rules prescribed and made applicable and read with Securities and
Exchange Board of India (Buy Back of Securities) (Amendment) Regulations, 1998, as
amended from time to time, the Company may purchase its own shares or other specified
securities.

Issue of Shares with differential rights:

15. The Company may issue shares with differential rights as to voting, dividend or
otherwise, attached to them in pursuance of the provisions of the Act and rules made
thereunder. The Board of Directors may issue such shares subject to such limits and upon
such terms and conditions and with such rights and privileges attached thereto as
thought fit and as may be permitted by law.

Company’s Lien on Shares/Debentures:

16, The Company shall have a first and paramount lien upon all the shares/debentures
(other than fully paid-up shares/debentures) registered in the name of each member
(whether sclely or jointly with others) and upon the proceeds of sale thereof for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of
such shares/debentures and no equitable interest in any share shall be created except
upon the footing and condition that this Article will have full effect. And such lien shall
extend to all dividends and bonuses from time to time declared in respect of such
shares/debentures. Unless otherwise agreed the registration of a transfer of shares/
debentures shall operate as a waiver of the Company’s lien if any, on such shares/
debentures, The Directors may at any time declare any shares/debentures whelly or in
part to be exempt from the provisions of this Article,

Limitation of Hme for Issue of Certificates:

17. Every member shall be entitled, without payment, to one or more certificates in
marketable lots, if any, for all the shares of each class or denomination registered in his
name, or if the Board of Directors so approve (upon paying such fee as the Board of
Directors may from time to time determine) to several certificates, each for one or more of
such shares and the Company shall complete and have ready for delivery such certificates
within prescribed time from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within prescribed time from the date of receipt of application or
registration of transfer, transmission, sub-division, consolidation or renewal of any of its
shares as the case may be. Every certificate of shares shall be under the seal of the
company and shall specify the number and distinctive numbers of shares in respect of
whuch it is issued and amount paid-up thereon and shall be in such form as the directors
may prescribe or approve, provided that in respect of a share or shares held jointly by



several persons, the company shall not be bound to issue more than one certificate and
delivery of a certificate of shares to one of several joint holders shall be sufficient delivery
to all such holders. Provided that notwithstanding what is stated above the Directors
shall comply with such Rules or Regulation or requirements of Securities Exchange Board
of India, any Stock Exchange or the Rules made under the Act or the rules made under
Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable in this
behalf.

Issue of new Certificate in place of one defaced, lost or destroyed:

18, If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof
to the company, a new certificate may be issued in lieu thereof, and if any certificate is
lost or destroyed then upon proof thereof to the satisfaction of the company and on
execution of such indemnity as the company deem adequate, being given, a new
certificate in lieu thEreuf shall be given to the person entitled to such lost or destroyed
certificate.

The Company shall not charge any fees for the following:
(a) For registration of transfer, transmission, probate, succession certificate and letter
of administration, certificate of death or marriage, pmver of attorney or similar
other document,

(b) For sub-division and/or consolidation of shares and/ or debenture certificate and/
or sub-division of letters of allotment and split, consolidation, renewal and Pucca
transfer receipts into denominations corresponding to the market units of trading,
if any;

(¢} For sub-division of renounceable letters of right;

(d) For issue of new certificates in replacement of those which are old, decrepit or
worn out or where the cages on reverse for recording transfers have been fully
utilised.

Provided that notwithstanding what is stated hereinabove the Board of Directors shall
comply with such Rules or Regulations or requirements of Securities Exchange Board
of India, any Stock Exchange, where the securities are listed or the Rules made under
the Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any
other Act, or rules applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to debentures of the
Company.

Underwriting and Brokerage
Commission may be paid:

19, Subject to the provisions of sections 40, 188 of the Act and Rule (13) of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 as modified and amended from time
to time, the Company may at any time pay a commission to any person in consideration
of his subscribing or agreeing to subscribe {whelher absolutely or conditionally) for any
shares or debentures in the Company or procuring, or agreeing to procure subscriptions
(whether absolute or conditional) for any shares of or debentures in the Company.

Brokerage:

20. The Company may pay a reasonable sum for brokerage within the prescribed limit
under the Act or Rules made thereunder and in accordance with other applicable law.



Transfer of Shares / Debentures
Transfer not to be registered except on production of instrument of transfer:

21. The Company shall not register transfer of shares in the Company unless a proper
_ instrument of transfer duly stamped and executed by or on behalf of the transferor and
the transferee and speuf}'mg the name, address and occupation, if any, of the transferee,
has been delivered to the Company at its office, along with the certificate of the shares to
be transferred and such other evidence as the Board of Directors may require to prove the
title of the transferor or his rights to transfer the shares. If no such share certificate is in
existenice, the transferee shall produce the original letter of allotment of the shares to the
Company, if any.
The instrument of transfer shall be in writing and all provisions of section 56 of the Act
and statutory modification thereof for the time being in force shall be duly complied with
in respect of all transfer of shares and registration thereof,

Provided that where, on an application in writing made to the company by the Transferee
and bearing the stamp required for an instrument of transfer, it is proved to the
satisfaction of the Board of Directors that the instrument of transfer signed by or on behalf
of the transferor and the transferee has been lost, the Company may register the transfer
on such terms as to indemnity as the Board may think fit;

Provided further that nothing in this Article shall prejudice any power of the Company to
register as shareholder any person to whom the right to any shares in the Company has
been transmitted by operation of law.

Provided that nothing contained in this Article shall apply to the transfer of security
effected by the transferor and the transferee both of whom are entered as beneficial
owners in the records of a depository.

The Board may refuse to register transfer:

{a) Subject to the provisions of sections 58 and 59 of the Act, the Board may, at their
absolute and uncontrolled discretion, decline to remster or acknowledge any
transfer of shares.

(b) In particular, the Board may so decline in any case in which the Company has a
lien upon the shares or any of them or whilst any money in respect of shares
desired to be transferred or any of them remain unpaid or unless the transferee is
approved by the Board or which fails to comply with the provisions of the Act or
these Articles or any other Act, statute or Order promulgated by the Government
and such refusal shall not be affected by the fact that the proposed transferee is
already a member.

Provided that the registration of transfer shall not be refused on the ground that
the transferor being alone or jointly with any other person or persons indebted to
the Company in any account whatscever except as stated herein above,

(c) The registration of transfer shall be a conclusive evidence of the approval by the
Board of Directors of the transferee, so far only as the shares transferred are
concerned but not further or otherwise or so as to incapacitate the Board of
Directors from declining to register any subsequent transfer applied for.



(d) Nothing contained in section 58 of the Act shall prejudice the power of the Board
of Directors to refuse to register the transfer of or the transmission by operation of
law of the right to, any shares or interest of a member in or debentures of the
Company,

The provisions of this Article shall mutatis mutandis apply to debentures of the

Company.,
Custody of transfer instrument:

23. The mstruments of transfer shall after registration be retained by the Company and shall
remain in its custody, All instruments of transfer which the Board may decline to register
shall be returned to the persons depositing the same for transfer. The Board of Directors
may cause to be destroyed all transfer deeds lying with the Company for a period as may
be permissible under the law,

Company net lable for disregard of the notice prohibiting registration of
transfer:

(a) The Company shall incur no liability or responsibility whatsoever in consequence
of its registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof (as shown or appearing in the Register
of Members) or the prejudice of persons having or claiming any equitable right,
title or interest in the same shares notwithstanding that the Company may have
had notice of such equitable, right, title or interest or notice prohibiting registration
of such transfer and may have entered such notice referred thereto in any book of
the Company. :

(b) The Company shall not be bound or required to regard or attend or give effect to
any notice which may be given to it of any equitable right, title or interest ta or in
the same shares not withstanding that the Company may have had notice of such
equitable right, title or interest or have entered such notice referred thereto in any
books of the Company and the Company shall not be bound or required to regard
or attend or give effect to any notice which may be given to it of any equitable
right, title or interest or be under any liability whatsoever for refusing or neglecting
to do so though it may have been entered or referred to in some books of the
Company but the Company shall nevertheless be at liberty to regard and attend to
any such notice and give effect thereto if Board of Directors shall so think fit.

Notice of refusal to be given to Transferor and Transferee:

25. If the Company refuses to register the transfer of any share or transmission of any right
therein, the Company shall within the time prescribed under the law from the date on
which the instrument of transfer or intimation of transmission was lodged with the
Company send notice of refusal to the transferee and the transferor or of the person
giving intimation of the transmission, as the case may be, thereupon the provisions of
sections 58 and 59 of the Act or any statutory modification thereof for the time being in
force shall apply. :

Mo transfer of less than market lot shares:

26. The Board of Directors may not accept application for transfer of ghares less than market
lot, if any, provided, however, that this restriction shall not apply to:



{a) the transfer of equity shares made in pursuance of a statutory provision or an order
of a Court of Law;

{(b) the transfer of the entire equity shares by an existing equity shareholder of the
Company holding less than market lot equity shares by a single transfer to a single
or Joint hames

{c) the transfer of shares more than market lot of equity shares in the aggregate in
favour of the same transferee under two or more transfer deeds, out of which, one
or more relate(s) to the transfer of less than market lot of equity shares;

Provided that where a person is holding shares in lots higher than the market trading
unit and sells the market trading unit, the remaining shares even though less than
market lot in number shall be permitted to stand in his own name.

Provided further that when the Company issues bonus or right shares at a subsequent
date or converts any of debentures into shares, there shall be no restriction on transfer
by any member of whole or part of the shares acquired by him in pursuance of such
right or bonus issue or conversion, so long as the number of shares desired to be
transferred are in exact multiples of number which has been arrived at with reference
to market lot of shares after applying the ratio of bonus or right shares or conversion.

Registration of persons entitled to shares otherwise than by transfer:

27. Subject to the provisions of the Act, any person becoming entitled to shares in
consequences of the death, lunacy, bankruptcy or insclvency of any member, or by any
lawful means other than by a transfer in accordance with these Articles may, with the
consent of the Board (which it shall not be under any obligation to give), upon producing
such evidence that he sustains the character in respect of which he proposes to act under
these Articles or of such title as the Board of Directors thinks sufficient, either be
registered himself as a holder of the shares or elect to have some person nominated by
him and approved by the Board of Directors registered as such holder;

Provided nevertheless, that if such person shall elect to have his nominee registered he
shall testify the election by executing in favour of his nominee an instrument of transfer in
accordance with the provision herein contained, and until he does so, he shall not be
freed from any liability in respect of the shares.

Board may require evidence of transmission:

28, Every transmission of a share shall be verified in such manner as the Board of Directors

~ may require and the Company may refuse to register any such transmission until the

same be so verified or until or unless an indemmnity be given to the Company with regard

to such registration which the Board at their discretion shall consider sufficient. Provided

nevertheless, that there shall not be any obligation on the Company or the Board of
Directors, to accept any indemnity.

Refusal to register nominee:

29. The Board shall have the same right to refuse to register a person entitled by
transmission to any shares or his nominee as it would have had as if such person or
nominee were a transferee named in any ordinary transfer for registration. The Company
shall not be bound to register a transmission unless the intimation of such transmission
has been delivered to the Company under a proper transmission form, if any, prescribed
by the Board, duly executed by the person entitled by transmission. All the Limitations,
restricions and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such intimation of



transmission or any notice of transfer as if the circumstances entitling such person to the
shares by transmission had not occurred and as if the person entitled by transmission or
his nominee was the transferee named in an ordinary transfer presented for registration.

Transfer to Legal Representatives:

30. A transfer of shares or other interest in the Company of a deceased member shall,
although the legal representative is not himself a member, be as valid as if he had beena
member at the time of the execution of the instrument of transfer.

Person entitled may receive dividends without being registered as Members:

31. Person entitled to a share by transmission shall, subject to the right of the Board of
Directors to retain such dividends or moneys as hereinafter provided, be entitled to
receive, and may give a discharge for any dividends or other moneys payable in respect
of the share.

Title to shares of deceased holder:

32. The executor or administrator of a deceased member or a holder of a succession
certificate in respect of shares of a deceased member where he was the sole or only
surviving holder shall be the only person entitled to be recognised by the Company as
having any title to the shares standing in the name of such member and the Company
shall not be bound to recognize such executor or administrator unless such executor or
administrator shall have first obtained probate or letter of administration or other legal
representation as the case may be from a duly constituted court in India; Provided thatin
any case where the Board of Directors in its absolute discretion thirk fit may dispense
with the production of probate or letter of administration or succession certificate upon
such terms as to indemnity or otherwise as the Board may deem fit, and under Article
No. 30 register the name of any person who claims to be absolutely entitled to the shares
standing in the name of a deceased member as a member.

Branch Register or Foreign Register:

33. The Board of Directors of the Company may if deem fit, arrange to keep in any State or
Country outside India branch register or foreign register of members and or debenture
holders resident in that State or Country and that the Board of Directors may make
regulations in that behalf, modify or cancel the same as may be deemed fit and
permissible as per the Rules applicable from time to time.

Joint Holders:

34, Where two or more persons are registered as the holders of any share, they shall be
deemed (so far as the Company is concerned) to hold the same as joint holders with
benefits of survivorship subject to the following and other provisions contained in these
Articles:

(2) The Company shall not be bound to register more than three persons as the holders :
of any share.
() The joint holders of any share shall be liable severally as well as jointly for and in

respect of all installments, calls and other payments which ought to be made in
respect of partly paid-up share.

() On the death of any of such joint holder the survivor or survivors shall be the only
person or persons recogrised by the Company as having any title to the share but
the Board of Directors may require such evidence of death as they may deem fit



and nothing herein contained shall be taken to release the estate of a deceased joint
holder from any liability on shares held by him jointly with-any other person.

(d} Any one of such joint holders may give effectiual 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, unless otherwise directed by all of them in writing, shall
be entitled to delivery of certificate relating to such share or to receive documents
(which expression shall be deemed to include all documents referred to in these
Articles or the Act or other statutes) from the Company and any document served
on or sent to such person shall be deemed as service on all the joint holders.

(f) Any one of the two or more joint holders vote at any meeting either personally or
by attorney or by proxy in respect of such shares as if he was solely entitled thereto
and if more than one of such joint holders be present at any meeting personally or
by attorney or by proxy then that one of such persons so present whose name
Etﬂl‘ldﬂ- first or higher (as the case may be) on the Register of Members in respect of

such share shall alone be entitled to vote in respect thereof but the other or others
of the joint holders shall be entitled to be present at the meeting; provided aIWa}rs
that a joint holder present at any meeting perscnally shall be entitled to vote in
preference to a joint holder present by any attorney or by proxy although the name
of such joint holder present by any attorney or by proxy stands first or higher (as
the case may be) in the Register of Members in respect of such shares. Several
executors or administrators of a deceased member in whose (deceased Member's)
sole name any share stands shall for the purpose of this Article be deemed as joint
holders.

(g) Subject as stated in this Article, the person first named in the Register of Members
as one of the joint holders of a share shall always be deemed as the sole holder
thereof for any communication by the Company to the members.

The provisions of these Articles shall mutatis mutandis apply to the Debentures /
all securities of the Company.

Provided that notwithstanding what is staied under Article 21 to 34 hereinabove,
the Company shall comply with such Rules or Regulation or requirements of
Securities Exchange Board of India, any Stock Exchange, where the securities of the
Company are listed or the Rules made under the Act or the rules made under
Securities Contracts (Regulation) Act, 1956 or eny other Act, or rules applicable in
this behalf.

Calls

35. The Board may, from time to time, subject to the terms on which any shares may have
been issued, make such calls as they think fit upon the members in rf:spec’c of all moneys
unpaid on the shares held by them respectively. The member shall pay the amount of
every call so made on him to the person and at the time and place appointed by the Board
of Directors. A call may be made payable by installments. A call may extend to whole of
the nominal value of the share and any premium thereon.

Extension of time for payment of calls:

36. The Board may, from time to time at its discretion extend the time fixed for the payment
of any call and may extend such time as to call to any of the Members whose residence is



at distance or for other cause, the Board may deem fairly entitled to such extension, but
no member shall be entitled to such extension save as a matter of grace and favour.

Calls to carry interest:

37. If any member fails to pay any call, due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest on the
same from the day appointed for the payment thereof to the time actual payment at such
rate as shall from time to time be fixed by the Board but nothing in this Article shall
render it obligatory. for the Board to demand or recover any interest from any such
member and the Board of Directors shall be at liberty to waive payment of such interest
wholly or in part,

- Calls may be revoked or postponed:
38. A call may be revoked or postponed at the discretion of the Board of Directors,
Proof on trial of suit for money due on shares:

39. On the trial or hearing of any action or suit brought by the Company against any
memnber or his representatives for the recovery of any money claimed to be due to the
Company in respect of his shares, it shall be sufficient to prove that the name of the
member in respect of whose Shares the money is sought to be recovered, appears on the
Register of Members as the holder, at or subsequently to the date at which the money
sought to be recovered is alleged to have become due on the shares in respect of which
such money is sought to be recovered; that the resolution making the calls is duly
recorded in the minute book and that notice of such call was duly given to the member or
his representatives sued in pursuance of these Articles; and that it shall not be necessary
to prove the appointment of Directors who made such call, nor that a quorum of
Directors was present at the Board Meeting at which any call was made, nor that the
meeting at which any call was made was duly convened or constituted nor any other
matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

Payment of calls in advance:

40. The Board may, if it thinks fit, subject to the provisions of section 50 of the Act, agree to
and receive from any member willing to advance called money or any part of the moneys
due upon the share held by him beyond the sums actually called for and upon the money
50 paid in advance or 50 much thereof as from time to time exceeds the amount of calls
then made upon the shares in respect of which such advance has been made, the
Company may pay interest at the rate as the Board may decide from time to time. Moneys
as paid in excess of the amount of calls shall not rank for dividends or participate in
profits. The Board may at any time and at their absolute discretion repay the amount so
advanced upon giving to such member one week’s notice in writing,

The provisions of these Articles shall mutatis mutandis apply to the Debentures / all
securities of the Company.
g Forfeiture, Surrender and Lien
If call or installment not paid notice may be given:

41. If any member fails to pay any call or instaliment of a call in respect of any Share on or
before the day appointed for the payment of the same, the Board may at any time
thereafter, during such time as the call or installment remains unpaid, serve a notice on
such member or on the person (if any) entitled to the shares by transmission, requiring



him to pay the same, together with any interest that may have accrued, and all expenses
that may have been incurred by the Company by reason of such non-payment.

Form of notice:

42, The notice shall name a day {nutbmngea:harthantheaxpu}f of thirty days from the date
of service of the notice} and a place or places, on and at which such call or installment and
such interest and expenses as aforesaid are to be paid. The notice shall also state that, in
the event of non-payment on or before the time and at the place appointed the share in
respect of which the call was made or installment is payable will be liable to be forfeited.

If notice not complied with shares may be forfeited:

43. It the requisitions of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may, at any time thereafter, before payment
of all calls or installments, interest and expenses due in respect thereof be forfeited by a
resolution of the Board to that effect Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before the forfeiture.

Notice after forfeiture:

44, When any share shall have been so forfeited notice of the resolution shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entry of the
for forfeiture, with the date thereof, shall forthwith be made in the Register of Members,
provided however that the failure to give the notice will not in any way invalidate the
forfeiture,

Forfeited Shares to become property of the Company:

45. Any shates so forfeited shall be deemed lo be the property of the Company and the
Directors may sell, re-allot and otherwise dispose of the same in such manner as they
think fit.

Power to annul forfeiture:
46. The Board of Directors may, at any time before any shares forfeited shall have been sold,

re-allotted or otherwise disposed of, annul the forfeiture thereof as a matter of grace and
favor but not as of right upon such terms and conditions as it may think fit.

Arrears to be paid notwithstanding forfeiture:

47. Any Member whose shares shall have been forfeited shall, notwithstanding the
forfeiture, be liable to pay, and shall forthwith pay to the Company all calls, installments, -
interest and expenses owing upon or in respect of such Shares at the time of the forfeiture
together with interest thereon from the time of forfeiture until payment at the rate of
interest as the Board of Directors may decide and the Board of Directors may enforce the
payment of such moneys or any part thereof if they think fit, but shall not be under any
obligation to do so.

Effect of forfeiture:

48, The forfeiture of a share would result in the extinction of all interest in and also of all
claims and demands against the Company in respect of the share, and all other rights
incidental to the share so forfeited.

Certificate of forfeiture:

49. A certificate in writing under the hands of a Director or the Secretary of the Company,
that the call in respect of a share was made, and notice thereof given, and that default in



payment of the call was made and that the forfeiture of the shares was made by a
resolution of the Board of Directors to that effect, shall be conclusive evidence of the fact
stated therein as against all persons entitled to such share.

Title of purchaser and allottee of forfeited shares:

50. The Company may receive the consideration, if any, given for the share on any sale, or
other disposal thereof and may execute a transfer of the share in favor of the person to
whom the share is sold or disposed off and the person to whom such share is sold, or
disposed off may be registered as the holder of the share. Any such purchaser shall not
(unless by an express agreement) be liable to pay any calls, amounts, installments, interest
and expenses owing to the Company prior to such purchase or allotment nor shall be
entitled (unless by an express agreement) to any of the dividends interest or bonuses
accrued or which might have accrued upon the share before the time of completing such
purchase. Such purchaser shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale, or disposal of the share,

Partial payment not to preclude forfeiture:

51, Neither a judgment nor a decree in favour of the Company for calls or other moneys due
in respect of any share nor any part payment or satisfaction thereof nor the receipt by the
Company of a portion of any money which shall from time to time be due from any
member in respect of any share either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as herein
provided. SO
The provisions of these Articles as to forfeiture to apply in case of non-payment of any
ST

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

Forfeiture of debentures/other securities:

53. The provisions of these Articles shall mutatis mutandis apply to the forfeiture of
debentures/other securities also in case of non-payment of any sums payable on
debentures/ other securities.

Capitalization of Profits
Capitalisation:
54. Subject to the provisions of the Act:

(1) the Company in General Meeting may resolve that any moneys, investments or other
assets forming part of the undistributed profits of the Company (including profits or
surplus moneys arising from the realisation of any capital assets of the Company)
standing to the credit of the Reserve Fund or any other Fund of the Company or in
the hands of the Company and available for dividend or representing the premiums
received on the issue of share, and standing to the credit of the share premium
account be capitalized :

(a) by the distribution among the holders of the shares of the Company or any of -
them on the footing that they become entitled thereto as capital in



accordance with the respective rights and interests and iri proportion to the
amount paid or credited as paid, thereon, of paid up Shares, debentures or
debenture-stock, bonds or other obligations of the Company, or

(b) by crediting shares of the Company which may have been issued and are not
fully paid up in proportion to the amount paid or credited as paid thereon
respectively, with the whole or any part of the sums remaining unpaid
thereon, and the Board of Directors shall give effect to such resolution and
apply such portion of the profits or Reserve Fund or any other Fund as may
be required for the purpose of making payment in full or part of the shares,
debentures or debenture-stock, bonds or other obligations of the Company
so distributed or (as the case may be) for the purpose of paying in whole or
in the part, the amount remaining unpaid on the shares which may have
been issued and are not fully paid up, provided that no such distribution or
payment shall be made unless recommended by the Board and if so
recommended such distribution and payment shall be accepted by such
shareholders in full satisfaction of their interest in the said capitalized sum.

{c) the Board of Directors shall have power to carry out bonafide revaluation of
the fixed assets of the Company from time to time on the basis of the report
of approved valuer(s). The Board has the powers to transfer the surplus
arising out of difference between the revalued amount of fixed assets and
book value of those assets as on date of revaluation to a separate account as
may be decided by the Board of Directors. Such surplus may be utilised by
Board lo set off accumulated Depreciation, accumulated losses and
intangible assets. However, utilisation of such surplus for the purpose of
issue of Bonus Shares by capitalizing the same and declare and distribute the
same by way of dividend will be subject to relevant provisions of the Act
and necessary permissions from the appropriate authorities, if required.

(2) For the purpose of giving effect to any such resolution, the Board of Directors shall
make all appropriations and applications of the amounts resolved to be capitalized
thereby, and all other allotments and issues of fully paid shares or other securities, if
any, and generally to do all such acts and thir.gs required.

(3) The Board shall have power to make such provisions, by the issue of fractional
certificates / coupons or by payment in cash or otherwise as it thinks fit, for the case
of shares or other securities becoming distributable in fractions and to authorise any
person to enter, on behalf of all the members entitled thereto, into an agrecment with
the Company providing for the allotment to them respectively, credited as fully
paid-up, of any further shares or other securities to which they may be entitled upon
such capitalization, or as the case may require, for the payment by the Company on
their behalf, by the application thereto of their respective proportions of profits
resolved to be capitalized, of the amount or any part of the amounts remaining -
unpaid on their existing shares. Any agreement made under such authority shall be
effective and binding on such members.

Special powers relating to distribution of specific assets:
35. The Company in General Meeting may, subject to the provisions of the Act, resolve that
any profits or surplus moneys arising from the realisation and when permitted by law
any appreciation in value of the capital assets of the Company be utilised wholly or in

part by the distribution of specific assets and in particular of paid up shares, debentures
or debenture stock of the Company or of any other Company or by paying up any



amount for the time being unpaid on any shares of the Company or in any one or more of
such ways and the Board of Directors shall give effect to such direction and where any
difficulty arises in regard to the distribution they may settle the same as they think
expedient and in particular, may issue fractional certificates and may fix the value for
distribution of such specific assets or any part therecf and may determine that cash
payments shall be made to any members upon the footing of the value so fixed in order to
adjust the rights of all parties and may vest any such assets in trustees upon trust for the
persons entitled thereto as may deem expedient to the Board of Directors. Where
required, the Board of Directors shall comply with Section 39 of the Act and the Board of
Directors may appoint any person to sign such contract on behalf of the persons entitled.

Meeting of members
Omission to give notice not to invalidate resolution(s) passed:

" 56. The accidental omission to give any notice lo any of the members or the non-receipt
thereof shall not invalidate any resclution(s) passed at any meeting of members or a class
thereof.

No other business except shown in Notice can be transacted:

57. No General Meeting, Annual or Extra Ordinary, shall be competent to enter upon,
discuss or transact any business which has not been specially mentioned in the notices
upon which the said General Meeting was convened.

Chairman:

58. The Board shall appoint one of them to be the Chairman of the Company. The Chairman
shall preside over the meetings of the Board of Directors and members of the Company.

The Chairman may, at the same time, be appointed as Managing Director or Deputy
Managing Director or Whole Time Director or Chief Executive Officer of the Company.

Chairman with consent may adjourn meeting:

' 59, The Chairman with the consent of the majority of members present in person or proxy,
may adjourn any General Meeting from time to time and from place to place in the city or
town in which the Registered Office of the Company is for the time being situate but no .
business shall be transacted at any adjourned meeting other than the business left
unfinished at the General Meeting, adjournment of which took place.

Chairman’s casting vote:

60. In case of an equality of votes, the Chairman shall, on a show of hands or electronically
or at a poll, have a casting vote in addition to the vote or votes to which he may be
entitled to as a member.

Scrutinizers at poll:

61. Where a poll is to be taken, the Chairman of the General Meeting shall appoint two
scrutinizers to scrutinize the votes given on the poll and to report thereon to him. One of
the scrutinizers so appointed shall always be a member (not being a officer or employee
of the Company) present at the General Meeting, provided such a member is available
and willing to be appointed. The Chairman shall have power at any time before the result
of the poll is declared to remove a scrutinizer from office and fill vacancy in the office of
scrutinizer arising from such removal or from any other cause,



Demand for poll not to prevent transactions of other business:

62. The demand for a poll except on the question of election of the Chairman and of an
adjournment shall not prevent the continuance of a General Meeting for the transaction of
any business other than the question on which the poll has been demanded.

Chairman of the Meeting to be the judge of validity:

63. The Chairman of any General Meeting shall be the sole judge of the validity of every vote
tendered at such meeting, The Chairman present, while taking of a poll, shall be the sole
judge of the validity of every vote tendered at such poll,

Directors
First Directors:
64. The First Directors of the Company are:-
iMr, JANAK K KANSARA
iL.Mr. JATIN RAMESH CHANDRA KANSARA
liiMr, PRANAV PRAKASHCHANDRA KANSARA
iv.Mrs. MAULIKA KIRANKUMAR KANSARA
Present Directors:
65. The Directors as on the date of adopting these Articles are:
(1) Mr, Jaikishan Ambwani
(2) Mr. Rameshlal Ambwani
(3) Mrs, Sarla Ambwani
(4) Mr. Alpeshkumar Patel
(5) Mr. Prakash Tekwani
(6) Mr, Dilip Shah
Number of Directors:
66. The number of Directors on the Board shall not be less than three and shall not be more
Retirement by rotation:

67. Subject to provisions in section 152 and other applicable provisions of the Act, not less
than two-third of the total number of Directors of the Company shall be the persons
whase period of office shall be liable to determination by retirement by rotation and one
third of such of the Directors of the Company for the time being as are liable to retire by
rotation or if their number is not three or a multiple of three then the number nearest to
one third shall retire from office.

The Directors to retire by rotation at every Annual General Meeting shall be those who
have been longest in the office from the last appointment.

Appointment of Additional Director:

68. The Board may, in accordance with and subject to the provisions of section 161 of the
Act, appoint, at any time, and from time to time, any person, whether citizen of India or
not and whether permanently residing in India ot otherwise, as Additional Director to act
as Director(hercinafter called as “Additional Director”). An additional Director so
appointed under this Article shall hold office up to the date of the next Annual General



Meeting of the Company and shall have the same rights as other Directors of the
Company, ‘ ;
hppuintment of Alternate Director:

69. The Board may, in accordance with and subject to the provisions of section 161 of the
Act, appoint an Alternate Director to act for a Director (hereinafter called “The Original
Director”) during his absence for a period of not less than three months from India in
which the meetings of the Board are ordinarily held, An Alternate Director appoeinted
under this Article shall not hold office for a period longer than that permissible to the
Original Director in whose place he has been appointed and shall vacate office if and
when the original Director returns to India. If the term of office of the original Director is
determined before he so returns to India any provisions in the Act or in these Articles for
the automatic reappointment of a retiring Director in default of another appointment
shall apply to the Original Director and not to the Alternate Director. No person shall be
appointed as an Alternate Director in place of an Independent Director unless he is

-qualified to be appointed as an Independent Director under the provisions of the Act and
rules made thereunder.

Power of Board to fill casual vacancy:

70. If any Director other than a Managing Director/Whole Time Director vacates his office,
before the expiry of his term of office in the normal course (Criginal Director), the Board
of Directors shall have power to appoint any other person to be a Director to fill resulting
causal vacancy and that such vacancy be filled by the Board at any time tll the Armual
Gereral Meeting at which the Original Director would have retired by rotation or
otherwise in normal course.

Debenture Director:

71. The Board of Directors may empower debenture holders or any Finance or Credit
Corporation or any Collaborator or Central or any State Government to appoint one or
more Directors of the Company, but so that the number of such Directors shall not exceed
in the aggregate 1/3™ of the total number of Directors for the time being in force. Such
Directors may not be liable to retire by rotation.

" Nominee Directors;

(a) Notwithstanding anything to the contrary contained in these Articles, so long as any
moneys remain owing by the Company to any financial Institution or to any other
Finance Corporation or Credit Corporation or to any other Financing Company or
Body or any Bank for any loans granted by them to the Company or so long as any
Financing Company or body or any Bank {each of Finance Corporation or Credit
Corporation or any other Financing Company or Body or any Bank is hersinafter in
this Article referred to as “the Corporation”) continue to hold debentures in the
Company by direct subscription or private placement, or so long as the Corporation -
holds shares in the Company as a result of underwriting or direct subscription or so
long as any liability of the Company arising out of guarantee furnished by the
Corporation on behalf of Company remains outstanding, the Corporation, if has a
right to appoint from time to time any person or persons as a Director or Directors,
Whole Time or Non Whole Time, (which Director or Directors is/are hereinafter
referred to as “Nominee Director(s)”) on the Board of the Company and to remove
from such office any person or persons so appointed and to appoint any person or
persons in his or their place(s).



(b) At the option of the Corporation such Nominee Director(s) shall not be required to
hold any qualification shares in the Company. Also at the option of the Corporation,
such Nominee Director(s) shall not be liable to retire by rotation. Subject as
aforesaid, Nominee Director(s) shall be entitled to the same rights and privileges
and be subject to the same obligations as any other Director of the Company.

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

(d) The Nominee Director(s) appointed under this Article shall be entitled to receive all
notices of and attend all General Meetings, Board Meetings and of the meetings of
the Committee of which the Nominee Director(s) is / are members as also the
minutes of such meetings. In addition to the Nominee Director(s), the Corporation
shall also be entitled to receive all such notices and minutes.

(e) The Company shall pay to the Nominee Director(s), sitting fees and expenses which
the other Directors of the Company are entitled but if any other fees, commission,
moneys or remuneration in any form is payable to the Directors of the Company,
the fees, commission, moneys and remuneration in relation to such Nominee
Director(s) shall accrue to 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 such Nominee Director(s) 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 Director(s),

Provided that if any such Nominee Director(s) isf/are an officer(s) of the
Corporation the sitting fees in relation to such Nominee Director(s) shall also accrue
to the Corporation and the same shall, accordingly be paid by the Company directly
to the Corporation. Unless the same has been specifically instructed to the Company
to pay such fees, remuneration, etc. to the Nominee Director(s).

Provided also that in the event of the Nominee Director(s) being appointed as whole
time Director(s) such Nominee Director(s) shall exercise such powers and dutics as
may be approved by the lenders and have such rights as are usually exercised or
available to a whole lime Director in the management of the affairs of the borrower,
Such Nominee Director(s) shall be entitled to receive such remuneration, fees,
commission and moneys as may be approved by the lenders.

Directors may act notwithstanding vacancies:

73, When the number of Directors in office falls below the minimum hereinabove fixed, the
Directors shall not except in emergencies or for the purpose of filling of vacancies or for
summoning a General Meeting of the Company, act so long as the number is below the
minimum and they may so act notwithstanding the absence of the requisite quorum.



Qualification Shares:

74. A Director shall not be required to hold any shares in the capital of the Company as
qualification for being appointed as a Director.

Directors may contract with Company:

75. Subject to the restrichions imposed by the provisions of the Act and Rules made
thereunder, no Director, Managing Director or Key Managerial Persons [KMP] of the
Company shall be disqualified from his office by contracting with the Company either as
vendor, purchaser, agent, broker or otherwise, nor shall any such contract or arrangement
entered into by or on behalf of the Company in which any Director, Managing Director or
KMF shall be, in any way, interested be avoided nor shall the Director, Managing
Director or KMP so contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason only of such
Director, Managing Director or KMP holding that office or of the fiduciary relation
thereby established but the nature of his or their interest must be disclosed by him or
them in accordance with and in the cases mentioned in section 184 of the Act,

Remuneration of Directors;
76.

(a) Every Director shall be paid for each meeting of the Board or Committee thereof.
attended by him, such amount of remuneration by way of a fee not exceeding such
sum as may be prescribed by the Act and Rules made thereunder or as may be
prescribed by the Central Government, from time to time and as may be determined
by the Board of Directors.

The Directors shall also be paid such further remuneration as the Company in
General Meeting shall, from time to time, decide in such manner as the Board may
determine, The Chairman may be paid higher fees than the other Directors, subject
to section 197 of the Act,

(b) Subject to the provisions of the Act and in addition to the remuneration provided
for and permussible under section 197 of the Act, any Director, if called upon to
perform extra services or make special exertion or efforts (which expression shall
include work done by a Director as a member of any Committee formed by the
Directors or going out of his usual place of residence or abroad or residing abroad
or otherwise for any of the purposes of the Company), may be paid special
remuneration. The Board may agree with such Director for such special
remuneration for such extra services or special exertions or efforts either by fixed
sum or otherwise as may be determined by the Board and such remuneration may
be’ either in addition to or in substifition for the remuneration provided
hereinabove.

(¢) The Directors shall also be paid all expenses incurred by them such as traveling,
hotel and other incidental expenses for the purpose of attending any Meeting of the
Board or Committee of Directors or any General Meeting of the Company or for the -
business of the Company.

Board may appoint Attorneys:

77. The Board of Directors may at any time and from time to time by power of attorney,
appoint any person or persons to be the Attorney or Attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested
in and exercisable by the Directors under these presents) and for such period and subject



to such conditions as the Directors may from time to time 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 persons whether nominated
directly or indirectly by the Directors and any such power of Attorney may contain any
such powers for the protection or convenience of persons dealing with such Attorneys as
the Directors 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
directions for the time being vested in them.

Committee(s) of the Board:

78.

(a) The Board shall appoint from amongst its members, such members as the members of
the Committee(s) as may be formed by the Board of Directors from time to tire (“the
Committee), The Comumittee(s) so appointed shall consist of two or more Directars,
and subject to the provisions of and the conditions stipulated in the Act and Rules
made thereunder.

(b) Presence of at least 2 Directors or such other higher number, as the Board /
Committee may decide from time to time, shall be necessary to constitute valid
quorum of any of the meetings of that Committee.

(c) Subject to the provisions of these Articles and of section 179 of the Act and other
applicable provisions of the Act the Board may delegate to the Commitiee
responsibility for any of the activities of the Company and other related matters as it
deems fit and expedient,

(d) The decision of the Committee shall be determined by majority, which decision shall
be binding on the Company, subject to any modification or variation by the Board.
Provided that, the Board shall not be bound by any decision of the Committee that
would result in non-compliance by the Board with the prmusmns of these Articles or
of the Act, :

(e} A Committee may elect the Chairman of its meeting unless the Board, while
constituting a Committee, has appointed a Chairman of such Committee, :

f) The participation of a member in a meeting of the Committee may be either in a
pEtncip g 2
person or through video conferencing or audio visual means or teleconferencing, as
may be prescribed by the Rules or permitted under the Law.

(g) In case of an equality of votes, the Chairman of the Committee shall have a second or

casting vote.

(h) All acts done in any meeting of the Board or of 2 Committee thereof or by any person
acting as a Director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such Director or of
any person acting as aforesaid, or that they or any of them were disqualified or that
his or their appointment had terminated, be as valid as if every such Director or such
person had been duly appointed and was qualified to be a Director.

Vice-Chairman:

73. The Board may appoint one of them as a Vice-Chairman of the Company. The Vice
Chairman, if appointed shall preside at meetings of the Board of Directors/General
Meeting at which the Chairman is not present.



Who to preside at meeting of Board:

80. All meetings of the Board of Directors and General Meetings of the members shall be
presided over by the Chairman, if present, but if at any meeting of the Board, the
Chairman is not present at the time appointed for holding the same, the Vice Chairman, if
appointed and is present, shall preside and if he is also not present at such time, then and
in that case, the Board of Directors shall choose one of the Directors present to preside at
the meeting.

General Powers of the Company vested in Directors:

1. Subject to the provisions of the Act, the management of the business of the Company
shall be vested in the Board and the Board 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 are not hereby or by the provisions of the Act, or any
other law or otherwise directed to be exercised or done by the Company in General

Meeting.
Borrowing Powers of the Board
Powers to borrow funds:

82, Subject to the provisions of sections 179 and 180 of the Act, the Board may, from time to
time at its discretion by a resolution passed at a meeting of the Board, accept deposits
from members either in advance of calls or otherwise and generally from any source
raise, for the purpose of the Company, borrow or secure the payment of such sums as it
thinks fit. Provided, however, where the money to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) exceed the aggregate of the paid-
up capital of the Company and its free reserves, that is to say, reserves not set aside for
any specific purpose, the Board shall not borrow or raise such moneys without the
cansent of the Company in General Meeting.

Payment or repayment of money borrowed:

83. Subject to the provisions of Article Bl hereof, the payment or repayment of moneys
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects, as the Company in General Meeting shall prescribe including
maney borrowed by way of the issue of bonds, debentures, debenture stock of the
Company, charge upon all or any part of the property of the Company (both present and
future), including its uncalled capital for the time being and the bonds, debentures,
debenture stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Terms of issue of Bonds, Debentures:

84, Subject to the provisions of the Act, any bonds, debentures, debenture-stock or other
securities may be issued, whether on rights basis or on private placement, at par,
premium or otherwise and may be issued on condition that they shall be convertible into
shares of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares and attending (but not voting) at General
Meetings, appointment of Directors and otherwise. However, the bands or Debentures
with the right to conversion into or allotment of shares shall be issued only with the
consent of the Company in General Meeting accorded by a Special Resolution.



Proceedings of the Board
Quorum of the Board Meeting and adjournment of Meeting for want of quorum:

85.

a. The quorum for a Board Meeting shall be as provided in the Act. If a meeting of
the Board could not be held for want of quorum then the meeting shall
automatically stand adjourned to such other date and at such time as may be
decided by the Chairman.

b. The participation of Director[s] in a meeting of the Board may be either in
person or through wideo conferencing or audic visual means or
teleconferencing, as may be prescribed by the Rules or permitted under law.

Chairman not to vacate Chair and shall have casting vote:

a. The Chairman of a meeting shall not be required to vacate the Chair unless at
the time of transaction of any business in which he is or might be deemed to be
interested including his own election or appointment.

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

Resolutions by Circular:

B7. Save as expressly otherwise provided in section 175 of the Act, a resolution in writing
approved by a majority of the Directors or members of any committee thereof who are
then in India shall be valid and effectual as if it had been passed at a meeting of the Board
or Committee duly convened and held, :

Management
Managerial Personnel:

88. Subject to the provisions of the Act, the Company may appoint Managing Director(s),
Deputy Managing Director(s) or Manager or Whole Time Director and entrust the whole
or in part management of the Company to him or them, but in doing so the Company
shall duly observe the provisions of the Act.

Appointment of Managing Director/s or Whole Time Director:

89, Subject to the provisions of the Act, the Directors may from time to time appoint one or
more of them to be Managing Director(s) / Deputy Managing Director(s) or Whole Time
Director(s) (hereinafter referred to as Managing Director(s)) of the Company, for fixed
term not exceeding five years for which he is or they are to hold such office and may from
time to time (subject to the provisions of any contract between him or them and
Company) remove or dismiss him or them form office and appoint another or others in
his or their place or places.

Managing Director/s may be lable to retire by rotation:
90, A Managing Director / Deputy Managing Director or Whole Time Director may be
subject to retirement by rotation, unless otherwise decided by the Board of Directors. ;
Key Managerial Personnel and their appointment:

91. The Managing Director, Deputy Managing Director or any Whole Time Director, the
Chief Financial Officer, the Company Secretary or such other person as may be specified
in the Act shall be the Key Managerial Personnel.



The Board of Directors from time to time shall appoint and fix the remuneration of the
Key Managerial Personnel as provided in the Act.

Powers of Managing Director(s):

92. The Directors may from time to time entrust to and confer upon a Managing Director(s)
or the Deputy Managing Director(s) for the time being such of the powers exercisable by
them as they may think fit and may confer such powers for such time and to be exercised
for such objects and purposes, and upon such terms and conditions, and with such
restrictions as they think fit and they may confer such powers either collaterally with or
to the exclusion of, and in substitution for, all or any of the powers of the Directors in that
behalf, and may from time to time revoke, withdraw, alter, or vary all or any of such
POWETS.

Compensation for loss of office:

93. Payment may be made by the Company to the Managing Director or Directors by way of
compensation for loss of office or as consideration for retirement from office or in
conmection with such loss or retirement only as permitted by sections 191 and 202 of the
Act, or other relevant provisions of law from the time being in force,

Re-appointment of Managing Director(s):

94, The Board of Directors of the Company may subject to the provisions of the Act and
these Articles, from time to time re-appoint, re-employ, or extend the term of office of all
or any of the Managing Director(s) / Deputy Managing Director(s) for such period not
exceeding the maximum term permitted under the Act.

Dividend
Retention of Dividends until completion of transfer under Article 21;

95. Subject to the provisions of the Act, the Board may retain the dividends payable upon
shares in respect of which any person ig under Article 32 entitled to become a Member or
which any person under that Articles is entitled to transfer, until such person shall
become a Member in respect of such shares or shall duly transfer the same.

No Member to receive dividend whilst indebted to the Company and Company’s
right of reimbursement therefrom:

96. No member shall be entitled to receive payment of any interest or dividend in respect of
his share(s), whilst any money may be due or owing from him to the Company in respect
of such share(s) or otherwise, however, either alone or jointly with any other person(s),
and the Board may deduct from the interest or dividend payahle to any member all sums
of money so due from him to the company.

Transfer of Share must be registered:

97. Subject to the provisions of the Act, a transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the transfer.

Unpaid or unclaimed dividend:

98. Where the Company has declared a dividend but which has not been paid or the
dividend warrant in respect thereof has not been posted within 30 days or such period as
may be prescribed from time to time, from the date of declaration to any shareholder
entitled to the payment of the dividend, the Company shall within 7 days from the date
of expiry of the said period of 30 days, open a special account in that behalf in any



scheduled bank called “Unpaid Dividend of the company abovenamed” or such other
name as the Board of Directors may decide and transfer to the said account, the total
amount of dividend which remains unpaid or in relation to which no dividend warrant
has been posted,

Any money transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of seven years or such other term as may be prescribed
by the Act, from the date of such transfer, shall be transferred by the Company to the
Investor Education and Protection Fund established by the Central Government. A claim
to any money so transferred to the above fund may be preferred to the Central
Government/ Committee appointed by the Central Government by the shareholders to
whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board before the claim
becomes debarred by law.

The Company shall comply with the provisions of section 124 of the Act in respect of

dividend, '

The dividend shall be paid in proportion to the amount paid up on each shares.
Miscellaneous

The Seal, its Custody and use:

- 99, The Directors shall provide a Common Seal for the purpose of the Company and shall
have power from time to Hme to destroy the same, and substitute a new seal in lien
thereof and shall provide for the safe custody of the Seal for the time being. Unless -
otherwise determined, the Common Seal of the Company shall be affixed to any
instrument or document in presence of at least one Director or Secretary of the Company
or such other person as may be authorised in that behalf by the Board or a Committee of
the Board, who shall sign the instrument or document to which the seal is affixed,
provided nevertheless that certificates of shares may be under the signatures of such
persons as provided by the Act or Rules made thereunder and in force from time to time.

Directors, Officers, etc. bound by “Secrecy Clause™:

100. The Managing Director and every Director, Manager, Auditor, Member of a Committee,
- KMF, Officer, Servant, Accountant or other person employed in the business of the
Company shall pledge himself to observe strict secrecy respecting all transactions of the
Company with the customers and the state of accounts with individuals and in matters
relating thereto and shall always be bound not to reveal any of the matters which may
come to his knowledge in the discharge of his duties except when required to do so by the
Directors or by any meeting or by a Court of Law or by the person to whom such matters
relate and except in so far as may be necessary in order to comply with any of the
provisions in these Articles contained.

Directors and others right to indemmity:

101. Subject to the provisions of the Act, the Managing Director/Deputy Managing
Director/Whole Time Director and every Director and Key Managerial Personnel of the
Company and every employee of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors, out of the funds of the Company to pay
all costs, losses and expenses (including traveling expenses) which they may incur or
become liable to by reason of any contract entered into or act or deed done by him as such
Managing Director/Deputy Managing Director/Whole Time Director and every Director



and Key Managerial Personnel, Officer or employee or in any way in the discharge of his
duties and the amount for which such indemmnity is provided, shall immediately attach as
a lien on the property of the Company and have priority between the members over all
other claims,

Directors and other Officers not responsible for acts of others:

102. Subject to the provisions of the Act, no Director, Managing Director, Deputy Managing
Director, Key-Managerial Personnel or other Officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Director or Officer or for joining in any
receipt or other act for conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any property acquired by order of the
Directors in or upon which any of the moneys of the Company shall be invested or for

_any loss or damage arising from the bankruptcy, insolvency or tortuous act of any person,
company or corparation, with whom any moneys, securities, or effects shall be entrusted
or deposited or for any loss occasioned by any error of judgment or oversight on his part
or for any other loss or damage or misfortune whatsoever, which shall happen in the
execution of the duties of his office or in relation thereto, unless the same happens

General Authority:

103. Wherever in the Act it has been provided that the Company shall have right, privilege
or authority or that the Company cannot carry out any transaction unless the Company is
so authorised by its Articles then in that case, Articles hereby authorise and empower the
Company fo have such right, privilege or authority and to carry out such transactions as
have been permitted by the Act.



‘We, the several persons, whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Articles of Association and we respectively
agree to take the number of shares in the capital of the Company set of opposite our

respective names -
Sr. Names, Address, Descriptions, No. of Equity Name's and
No.| ©ccupations and Signature of the Shares taken by Signature/s of the
subscribers. each Subscriber Witness/es and
their Address/es
Description's,
Occupation/s.
1. Janak K. Kansara 100
Sfo. Kantilal Kansara {One Hundrad)
21, Kesar Park, Equity Shares
Cdhav, Ahmedabad - 382415,
Business
Sd/- Janak K. Kansara
2 Jatin R. Kansara 100
&/, Rameshchandra Kansara One Hundrad)
21, Kesar Park, uity Sharas
Odhay, Ahmedabad - 382415,
Business
Sd/- Jatin R. Kansara
3. | Pranav P. Kansara 100 Com i
;b.@ahagh&m"dm Kansara {One Hundred) ? A?;::hw;ﬁziﬁh a
m,m.s Ahmedabad - 382415, 2 Bling Slo. Chhotalal M. Shah
Business 1st Floor,
Sd/- Pranav P. Kansara Shubhvandan Flat,
4, Maullka K. Kansara 100 Opp. Ashok Glub,
W/o. Kiran Kansara {One Hundred) Ashok Nagar, Bhattha,
21, Kesar Park, Equity Shares Ahmedabad - 380007,
Odhav, Ahmedabad - 382415, Chartered Accountant
84 Masika K. Kansara Sd- Alkesh C, Shan
B, yay B. Kansara 100
0. Bhogilal Kansara {One Hundred)
Bhawanidas, Khadki, Equity Shares
Nadiad - 387001.
Servics
Sd/- Vijay B. Kanzara
6. Varsha V, Kansara 100
Wi, Vijay Kansara {Cne Hundred)
Bhawanidas, Khadki, Equity Shares
Madiad - 387001,
Household
Sdf- Varsha V. Kansara
p i Arun B. Kansara 100
Sfo. Bhogilal Kansara One Hundred)
21, Kesar Park, uity Shares
Odhav, Ahmedabad - 382415,
Service
Sdf- Arun B. Kansara
1
Total 700 IR0 e
(Seven Hundred) ; “1"‘;,?\?
Place : Ahmedabad WAt A 119.1—.010‘
Date 16-12-1991 0% °
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