[P )

Certificate of Incorporation Consequent upon conversion to Public l.frqi'ted GCompany

GOVERNMENT OF INDI_A_

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad i L
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad Gujarat lndta 380013

Corporate [dentity Number u70101 G.J2009PL0057642

Fresh Cerificate of Incorporation Conaequent upon Conversion from Private Company to Public Cornpany

TN THE MATTER OF ASHOKA METCAST PRIVATE LIMITED

I hereby cerfify that ASHOKA METCAST PRIVATE LIMITED which was originally incorparated oh Twenty ninth day of July Two
thousand nine under the Companies Act, 1956 as TANYA ESTATES PRIVATE LIMITED and upon an intimation made for
conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of Central Government

signified in writing havmg been accorded theréeto by the RoC - Ahmedabad vide SRN G601 70321 da’ted 09.11.2017 lhe name of
the said company is this day changed to ASHOKA METCAST LIMITED. .

i

Given under my hand at Aﬁmedabad this Ninth day of November Two tt'nousan'_d se_v'e'_'ht'ee

T ve s L
DS MINISTRY OF £ 5t e,
- . korrorate L
- rrarses o

| WOM ESH RAJESHKUMAR SHETH

Assistant RoC
" Registrar of Companies

RoC - Ahmeda_bad

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

7th Floor, Ashoka Chambers, Gpp. HCG Hospital, Msthakhall Sk
Roads, Mithakhali, Ahmedabad Ahmedabad Gujarat, india, 380006
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R GOVERNME“.NT OF XNDIA :
IR M[NISTRY OF CORPORATE AFFAIRS

L - Office of the Registrar of Companies SR
Ro€ Bhavan, Opp Rupal Paz k Socxcty Behmd Ankuir Bas Stop, Ahmedabad Gu;arat, India, 380013

Cert:fcate of Incorpamhon pursuant to change of name
[Punsuwrtto rule 29 of the C‘ompame.s (Tncarporation) Rufe.q, 2014]

Corpﬁrﬂte Idenhf camm Nurnbcr (CIN) U?Ol 01GI2008PTCO57642

I hercby cemij’ that th&name -3f the company has been changed from TANYA EST A’I‘ES PRWATE LIM['IED 0
ASHOKA METCAST PRE El 1M!TED with effeet from the. date of'this certificate and that the company is

 limited by shares. PR S
Cortipany was c'zrjginh_li& 'iﬁéér?birate&witﬁh‘ the name TANYA ESTATES PRIVATE LIMITED.
 Given urider my handat Ahmedabad th;s'l‘hwtecmh day of September two thousand Seven_teén_-.

- sy *%.-‘..‘v’ﬂ""ﬁm"?‘:.’.":t’“‘"
JoF coxromx “m""“

------

SUDHIR LILADI-IAR PHAYF
 Deputy RoC
Reg:strar of Companies

~ RoC - Ahmedabad

-Mmlmg Address 28 per: rccord avaalablem Registrar of Compames office:
. ASHOKA METCAST PRIVATE LIMFI‘ED

- Tk Flgo, Ashnka Chambers, Opp HCG Hospltal, Mithakhali $ix Roads, Mlthakhah, Ahmedabad, _ (fﬁ
" Ahmeddbad, Gujaarat, Indla, 3800013 _ o e o w
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Il 1 hereby certify that TANYA EES:--.;;ATES-:'-.;?'
| PRIVATE LIMITED is this day incorporated ||
:-under the Companies Act, 1956 (No.1 b
of 1956) and that the. Company ES Prlvate.:'
| Limited.

FORM 1 . .

CERTIFICATE OF INCORPORATIGN

Carporate tdentiy Number e
U70101 GJZO@QPT0057642
 2008-2010 . foa

Given under my hand at AHMEDABAD_
}| this TWENTYNINETH day of JULY WO iy
! THGUSANI NINE.

CSdr- -
- [KAMAL HARJANI] -

1 GUJARAT. - .
Dadm & Nagar. Havef;_ S

Asstt, Registrar of Companies, - it
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e ' THE COMPANIES ACT, 1956
= [COMPANY LIMITED BY SHARES]
MEMDRANDUMOFASSOCIATION
L Then
Hl Tb_i_e_l-é'bje o be pursued by zhe company on its’ mcorporatlon are

T [‘ﬁ{],"TIHE-..MA]N OBJECT o BE PURSUED BY THE COMPANY ON. ITS

N To carry on the bus:ness as promaters orgamsels and developem of lands, buildings, shopping-
: ofﬁce camplex hotcls and 1o deat w}th and improve such propert:es enther as.owner oras agents

* Amended vide Special resolution passed in the Extra Ordlnan,r General Meeting held on 02j09/201? for Change of name of the L‘.ompanv and further amended vide Special .
resnlutlon passed in the Ex‘tra-Ordmary General Meeting held on 23{'10{'201? for conversion from Private Company to Publlc Company.

# Amended vlde Special resolution passed In the Extra-Ordlnar\r General Meetlng held on 20/07/2017 and further amended vide Special resolution passed in the Annual
General Meeting heid on 28}09/2019
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. To carry on the business as manufacturers, formulators, procesmrs"

Shod i1 O Shat h,DioeetOT,
DNt 0029 FanF

2. To carry on business of Information Technoiogyr and [nformatron Technologyr related

Entrepreneurial ~Resources Planning, Medical Transcr:ptions & Secuntv E-Business,
Placements_ of IT. Professionats Remote Data Processing, (T, Enabled Services internet,
Internet facility Managensert-Management Svs‘ems*ﬁoﬁvme—%eveioper Software Training
and Management Training, set up of Information Technology Institutes, to manufacture,
Import, Export, buy, sell, develop or otherwise deal in al branches of Electronics, Computer
Software and Hardwar, to run Data Processing / Computer Centres, to; ‘offer consultancy in
Data Processing Systems. Telecommunication, Teiecommunlcation retated cormmunication
systems, Satellite and Satellite related, Software and Software. reiated ‘Network and
Networking. related, E-Commerce and Ecommerce related, develop ‘new, techniques for
computer - software and hardware technology and generaily all.; busmess related to
Electronics, computers, Computing, Information Technology and h;_gh_ '_[e\ch_nologv Products
of all roads both in Indian and Overseas, water supply, sanitation, townships and other or
properties which may seem calculated directly or advance the company’s and interest either
in consideration of a gross sum of a rent charged in cash or services. -

3. To carry on business of manufactures, importers, exporters assembfers hi 'ers and repairers

of and/or dealers in-and marketing and cl|strlbut|on of all type of eleotron:c equipments, -
their parts and accessories and spares thereof such as computers and computer peripherals,
computer parts, data transmission circuit, audio visual equipments- and: industrial machinery
and consumier electronics including radio receivers, television recelvers télevision picture,

tubes, tape-recorders, record changers, professional and defense electromcs, test and

measuring instruments, musical instruments, digital and ana!vtlcal mstruments, electronic
environmental’ and poliation measiring mstrurﬁeﬁts'"ﬁﬁ’“tﬁaowmg machmes and other
office equipments, electronic desk calculators, oscilioscopes and assoclated instruments,

process .control. systems, incidental control, medical’ electronic éqmpments electronic
devices, audlo record/piayback systems, closed circuit. T. v, aerospate e!ectromcs, geo-
science electronic communmatron electronics and broadcastlng electromcs

4. To carry on busmess as manufacturers processors, re-roiiers refmers smelters converters,

producers, exporters, importers, traders dealers, dustr:butors, stockiest, buyers sellers,
agents, or merchants in all kinds and forms of steel and iron casting, steel including mild,
high carbon, spring, high speed, tool, alloys, stainless and special stee), iron, metals and
alloys, ingots, billets, bars, joists, rods , squares, structurals, tubes poles, prpes, sheets,
wires, rails,” rollmg materials, rollers, other materials macle whollv 0 partlv of ‘iron, steel,
alloys and metals’ requrred in or used for industrials, agrlcultural _ﬁsport commercial,
domestic bu:idmg, powertransm|55|on and or construction purposes R

'roducers makers,
buyers, sellers, -re-sellers, importers, exporters, distributors, ' sup ers, fermentators,
distillers, refiners, stockiest, agents, merchants, of and dealers in all ,_}stz'es and kinds of
chemacal compounds (orgamc and morganlc) in all forms (soi;d quuId and gaseous) and of all

5, dye stuffs, dyes, -
mtermedlates, bulk drugs and i its tntermedlates colour chemlcal auxlliarles, biochemicals,
and its related preparatlons, articles and products either in or outside india.




-t

g Toentenntopartne sh

THEOBJEC'TS INGIBENTAL OF! ANCILLARYTDTHE ATTAINMENT OF MAIN OBJEC’TS ARE:

To acquire, build, _construct xmprove devaiop, gwa or take in exchange or.on. Iease, rent, h:re
accupy, allow, contr_ naintain, oparate, run, sel, dispose of, carry out or alter as may.be necassary
orconvaniantany lease-hoid orfreshoid Iands, movable or immovable properties; including building,
workshops, warehous s’tqres easement or other rights, machineries, plant, work, stock intrade,

industrial colonigs, conveniences together with all modem amenltiss and tacifities such as housing,
schools, hospitals, wa tersupply, sanitation, townships and other facilities or properties which may

sgem calgulated di_rectly of indirectly to advance the company's objects and interest either in
constderaﬁon gi & gros:. sum of arent charged in cashor semces

To appty tor, purchase, acqu:re, and protect, pro!ong and renew in any pal‘* ofthe wnrld any patents,
patent rights, brevets di invertion, licenges, protections and concessions which may appear fikely

to be advantageous or useful to. the Gompany and to use and turn to account. andorgrant licenses

or priwleges in respgct of the.same and to.spend money in expeﬁmentlng upan and testing and

improving or seeking:to tmpro\re any patems rnvanllons or rights whichthe company may acquire
Of proposes to: acquire PRI

To establish provude. mamtain and oonduct or subsndase research laboratones and experimental
workshaps for scisntific and technical researches, experiments and tests of all kinds and devices
and/or to sponsor or draw out programmes for promoting scientific, technical, social, econormic
and educational reésearch and development and assist in the execution: and promation of such
programmes githerdirectlyor through an independent agency or in any other manner, directly or

~ indirectly and o’ sécure such approva}s. exemptions andfor recognitions under the Income Tax

Act, 1951 and any otherlaw forthe timebeing in force and to promete studies and researchss both
seigntific arid techinical investigations, endowing or assisting laboratories, workshops, fibraries,
lectures, maehngswand ccnferences and by providing or contributing fo the award of scholarships,

prizes, grants to studerits and generaﬁy to encourage, promote mventlons of any kind that may be
considered usefuf t .

To form ihcorpo'raté""ﬁrﬁr'nb:té purchase, acquire, undertake of takeover, the whole orany partof

the business, profession, \goodwill, assets, propetties (movable orimmovable),:contracts,

agreements, rights, privileges, effacts, obligations and liabilities of any persons, firm or company
or companies cafrying -on alf or any of proposing to carry on or céasing to Cafry on any business,

profession oractivities: _w_hlch the company is authorised to carryon 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, 1956, the conircal-and anagement of the company or the undsrtaking of the acquisitions of
any cther object or objects which in the opinion of the Company coutd or might directly or indirectly
be beneficial or advanlageous to the Company and to pay afl or any of the costs and expenses
incurred in connection with any such promotion or incorporation or takeover or acquasttson and to

remunerate any person, firmor company in any manaer, it shail think fitfor services rendered orto

be rendered for and | in respect of such promotion-or incorporation or takeover or acqunsmon orin
obtaining subscription of or the placing of any sharas, stocks, bonds, debentures, obtigations or

securities of any. such company or con-pames, subject to the. prov:s:ons of the Companies Act,
1956, :

Subject to the pi'civi_s'icms 'of a’.ppiicab!e law to procure registraﬂon, incorporation or recognition of
the Company inany country state or place and to esteblish and regulate agencies for the
purpose of the 'corh'_paﬁy’s business and to apply or join in applying to any parliament, local
government, municipal of other authority or body, Indian or foreign for any rights or privileges that
rmay seem conduCive to the Cempany’s objects or any of them and to oppose any bills, proceedings
or applications which may seem calcu!ated diractly or indirectty o pte}udice the Cornpany s interest:

p orany arrangementfcr sharing or poohng profuts ama!gamahons, union of
oint venture, reciprocal concessions or to amalgamate with any person or
rengaged in or about to carry on or engaged in any business, undertaking

interest, co-opa
comparny carrying

“or transactions which this company is authorised to catry on or engaged in any business,
undertaking or transactions which may seem capable gfgelng carr:ed on oF conducted S0 83,
directly or indlrecﬂy, to beneﬁt the compary. S

Shaliny Pr Shclh
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the lenders power of sale and other powers as may be deemed expedient &
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To acquire or amaigamate, absorb or merge with any ‘other companyor oompanies or to form,
promote subsidiaries hawng objects attogether or in parst srmrlar o those ot This comparry

To manage, sell, drspose off, let, mortgage, exchange, redeem, undertet grant leases, licenses,
sasements or turp to account or otherwise dispose off in any manner the whole of the undertaking
or any properties {movabla 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 sacurities of any othéer company having objects
aftogetheror in partsimilartothoseotthls Comany—aeem-theevee!-ofmmg up of the Company
to distribute. among the members in specie or kind any properties or assets: of th Cornpany oOF any
proceeds of sale or disposalof any pmperl:es of the Company, sub;ect fo tha prov:srons nf the
Compames Act 1956.

To enter into arrangements with any government or authomies mumcrpal 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 far, securg, acquire, obtain from such government authofities, persons or
company afy right, privileges, powers, authorlty, charters, contracts, !1oenses, concessions, grants,
decrees, rights which the Company may think desirable.

To pay all costs, charges and expenses of and incidental 1o the promotlon formation, registralron
and establiahment of the Company and charges in connection therawith and/ or make donations
(by cash.or. other assets) ta remunerate by aliotment of fully or partiy.paid shares or by a call or

- pption 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 ar promotion of the Company or for any othef reason whlch the company may think fit
subject to the provisions of the Companies Act, 1956.

To promote of jOlﬂ inthe promotion of any company or oompames 'mcluding subs.ldlary companies
{wholly owned or partly owned) forthe purposs ot acqu;nng alior any of piopemes, rights and
llabilities of the éompany or for any other purposes which  tay sgem r_rndareclly calcutated
to benef‘ tthe- Campany and to undenwrite shares and securities therem R

To do ali or any of the he above thlngs in India or in any part of the 'world as pnnclpais agents,
oonlractors or trustess and gither aione or in conjunction with oihers

' Subject to Secnon 58A of the Companres Act, 1956 and the rule ramed théreunder and the

directives issued by the Fleserve Bank of India, to borrow or raise money or to take money on loan
on interest from banks, financial institutions, goverminent agencies, co- operatwe socleties, persons,
companies; firm, in such manner as the Company. may think fit and in particular by the issue of
debentures or debenture-stock, perpetual rncludmg debentures or debénture slock convertible into
shares of this Company or perpetuat annuities and in secunty of anysuch money borrowed, raised
or recelved to mortgage, pledge, hypothecate, or charge the whols’ or'any part of the properties
(movable or imirovalie) assels of revenue of the Company present orfuture mcluding fts uncatted
capital by special assignments of to transfer or convey the same absolutely or in trust and to give

f to  puichase, redesm
or payoff any such sacurities, The Company shall not carry on’ any. banking or instrande business

which may fail within the purview of Banking Regulations Acl 1949 orthe Insurance Act, 1938,
reSpectiver :

To make, draw, accept, endorse drsoount exeoute negollate; assrg ‘and fssue. cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of excharige ilts of lading, warrants,
debentures, and other negotiable or translarable mstrument : T

To guaramee the payment of money secured orunsecured by oF payahie under orinrespect of any
promisSory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations, instrumants
and securities of any company or of any authority, centrai, state, municipal,locaf or of any person
whomsoever whetherineerporated or notincorporated and-generally to guaranlee or become sursties

forthe performance of any contracts or obligations of any person, firn or company and to guarantee

the repayment of loan with interest availed from Financial lnstltuuonfs Banks, anate Financiers,
avalled by any person, company, firm, society, trust or body oorporat -3 N
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To guarantee or be»come !iablé for lhe petformance ofthe obhgahons and fhe payment of inlerest |

on any debentures: ecurities of any gompany, corporation of association or a persons in which

“such guarantees; may ba considered beneficial or advantageous, directly or mdirectly ta further the

objects of the Company or the interest of the members

Subject fothe prowsions of the Cornpanies Act, 1956 to accumulate funds and to mvast o dealin
with and invest money belonging to the Company in any deposits, shares, stocks, debentures,
debenture-stocks, kmc;sobhgatlons of securities by original subseription, participation in syncllcates
having slmtf!l?r objects g ender, purchase, exchange and 1o subscribe for the same and fo

n thereof and to'exercise and enforce all the rlghts and powers conferred
Wi arshap lhereof

To open and oper e_m werdraﬂs loan, ¢ash credit or deposn orany othertype of acoounts

with any banks company, firm assomauon or person

To establlsh.:cdnﬂti nd support oraidin lhe estabiishment of cooperative soczeties asscciatuon
and other institutichs; funds, trusts, amenities and conveniendes calculated to benefit orindemnify
orinsure employees or, ax-employees ofthe Company or Directors orex:Diractoss of the Company

“or the dependanls or.gonnections:of such persons and at its discretion. to-constrict, maintain,

buildings, houses dwethng or chawls orfo grant bonus pensions and aliowance and to make

-payments towards insurarice and to pay for charitable or benevolent objects, alsoto remunerate or

make donations byi 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
shafes in the Company's capital or any debentures, debenture-stock or other securities of the
company in or. aboul the lormat:on or promotron of the Company or for the conduct of its bysiness.

To undertaks, car_ry' ¢ ut, promote and sponsor rurai or semi urban or urban developmentanciucfng
any programme | forp orhoung the socna! and economic weifare or uplit of the public in any such
areaand to incur pgndlture 00 any programme of rural, semi-urban and urban-development

andto assiste: d promotlon lhereof either directly or through an mdependent agency ot
in any other:man v

To undeﬁéiée. ut, promote and sponsor or assist any activity for the promotkm and growth
and for the discharging of social and moral responsibilities of the Company to
the public of any section of the-public as also any aclivities to promote national weffare or social,

economic and wﬂhout. prejudlce to the generality of the foregoing, undertake carry out, promote

.and sponser any activities.for publication of any books, literature, news»papers or for organising

lectures or seminars’ lzkeiy to advance these objects or for giving merit awards or stholarships,

loans or any other assistanceto deserving students or other scholars or persons to snable themto

prosecyte their studies or academic puisuits or researches and for eslabllshmg, conducting or
assisting any institltion, funds of trusts having anyone of the aforesaid objecls as one of its

ob;ects by gwlng donaﬁcms and { or contributions, subsidies and or grants orin any other manner.

" To donate, gift; comnbute subscribe, promote, support or aid or assist or guarantee monay to

charitable, benevolent religious, sclentific, national, public or to other institutions, funds or objects,
or for any pubilc, general orother objects and to accept gifts, bequests devices and donations

from any firm, company-or persons as may be thought appropriate or conducwe to the mlerest of
the-Company. . _ :

To greate any deprediation tund reserve funds, striking fund, i insurance iund or any other spectal
fund whether for depreciation or for repairing, improving, extending or maintaining any of the
properties of ttie.Company or for redemption of debentures, redeemable preference shares or
gratuity or pens Or any other purpose conducive to the interest of the Cornpany

Subject to Sectto 78 of'the Compames Act, 1956, to place, resewe, dlstnbute as dividend or
honus -orto apply as the Company may from time to time determing any moneys received in
payment of dividend of money arising from the sale of forfeited shares or any money (ecewed by

“way of prarn:um on shares or debentures issued at a premrum by the Company_
gm.tm Ao Sheatn .
Divector
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services rendered to the Company

T empaoy experts, to investlgate and examine mto the cond

To engage, employ, train, either in india or elsewhere, suspend and dlsmiss any.agenis, managers,
superiniendents, assistants, clerks, coolies other employees and fo rémunerate any such persons
at such rate as shall be thought fit and to grant pensions or gratuities {0 any 'such person or 10 his
wndow or children and generally fo provids for the weltare of. employees

To re%er or agres to refer any claims, demands, dlspules or any olher questions by-or against

. company orinwhich the company s | interested or concemed and whether between the Company

and the member or members or his or their representatives or between the Company and third
party to arbitration in india or at any place outside tndia and to observe, perform andto do all acts,
deeds, matters and thfngs fo carry out or enforoe theawards, = -« -

To use trademarks, trade names or brand names for the bus:ness acuvities products and goods

. and adopt such means’ of making known the business and producis in which the company is

dealing as may seem expedient and in particular by advertising on radio, television, newspapers,
magazines, petiodicals, by circulars, by opening stalls and exhibition, by publication of books
and periodicals, by distributing samples and by ranting pnzes. rewards and awards.

To undertake the payment of ali rent and the performance of all convenants contracts,
conditions and agreements contained in and resetrved by any l6ase that may be granted or
asmgned toor acqu:red by the Company -_ S .

To becorme members of or to enter into any agreement with: any mst:m oy, assbc:latlon ‘or company

. carrying on or which may carry an research and other scientific Woik: oﬂnveshgaﬂon in connection
" with any business of Company or other trades or industries allied therewith or ancillary thereto and

t0-acquire shares in any such institutions, assomatlon or company and conmbute towards the
‘capital of funds, thereof L .

To undertalne and execute any trust which may be beneficial to the Oompany dlrect!’y or indirectly.

To ensure propertics. assets, undartakmgs. lt:r.:mtr-w:!&,_tg,u::\mantec:-:sf i

ba_l_lt;es, risks or obiigations
of the Company of every nature and kind. S

" To receive donalions, gifts, contributions, subsid‘les grants and other mode of recelpts of monay

for. the furtherance of the objects of the Company. -

To mvest the iunds of the Company not immedlately required in Guvernmem or Semi Governrent '
oorporahons companies or firms. .

To pay a share in the. profit of the company or comm:ssnon to brokers"sub-agents, agents or any
other company, firm or person including the empioyees of the- Co as .may be thought fit for

OSp ts value characterand

circumsiances of any business concerns and underlaking and gé erafly of any assets éoncessions,

propert:es and/or rights.

o open estabhsh maintain and to discontinue in India or overseas any. offices, branch offices,
regional offices, irade centres, exhibition centres, liaison ‘officés and to keep local or resident
represental:ve in any part of the world for the purpose of prorrmtmg thg busrness of the company.

To enter into arrangement for technical collaboration andfor other m of agreemem including
capital participation with a foreign or Indian comipany for the ptirpdse of manufacture, quaity
control and“product improvaments and for, marketmg of the products which the Company is .
empowered {o maniiacisie and for market dnid 16 pay 6 1 rétaive for such technical assistance
or collaborations, royalties or other fees in cash or by allotment of shares of the Company credited
as paid up orissue of debentures or debemures-stock sub;ect tu the provsslons of laws for the
time being in force. . - B




‘39.

.

,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 Para-military forces to employ detectives

To take part in t}_rel management, supervision and control of the contracts, rights,
turnkey jobs, operations or busiqess of any company or undertaking entitled to carry on
the busin'ess*,whic_h the company is authorized to carry on.

The Liability of the membérs is Limited. -

*The Authorised Share C.apltal of the Company is Rs. 75,00,00,000/- (Rupees Seventy Five
Crore} divided into 7,50,00,000 (Seven Crore Fifty Lakhs) Equity Shares of Rs. 10/- (Rupees

" Ten) each. . 2

‘Amended vide resolution passed in the Extra-Ordinary General meeting held on 23rd September, 2017 and

further amended vide resolution passed in the Extra-Ordinary General meeting held on 17th March, 2022,
Further amneded vide resolution passed in the Annual General meeting held on 5th August, 2022, Further
amended vide resolution Ppassed in the Extra-Ordinary General meeting held on 26th September, 2024.
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dés,irous of being formed

Wi meme ot b Al e b [

R A TR R et b

into a Company in pursuance of this Memorandum of

R

Association, and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

Number of :
Names, addresses, descriptions, Equity Signature, name, address,
occupation and signature shares taken description and -
Sr. of subscribers by each occupation of the witness
No. subscriber '
1 [SHALIN Asox SHAH o \Carmrs} S
Sfo ASHOK C. SHAH PaAD 1o It
56060 - KT AT
G Lhupanya SOLIETY . S, 3ne
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. THE ._C'OMPANIES ACT, 2013

.7 COMPANY LIMITED BY SHARES

(INCORPORATED UNDER THE COMPANIES ACT, 1956)

_ARTICLES OF ASSOCIATION

OF

ASHOKA METCAST LIMITED

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

i . The Act” means the . Compames Act, 2013 and the. appllcable
) ) jons of the Compam&'. Act, 1956 and includes any statutory
“modification or re-enactment thereof for the time being in force.

The Act

i, “Articles” means Articles of Association of the Company as
originally framed or altered from time to time

Articles

iii. - “Beneficial Owner” shall have the meaning assigned thereto by
Section 2(1Xa) of the Depositories Act, 1996.

Beneficial Owner

iv. "~ "“Board or Board of Directors” means the collective body of | Board or Board of
. the Board of Directors of the Company. Directors
v.  ¥Chairman” ineans the Chairman of the Board of the Directors of the .
Company. _ Chairman
vi. . “The Company means ASHOKA METCAST LIMITED The Company
vil. “Depositones Act, 1996” shall mean the Depositories Act, 1996 .
and include any Statutory modification or re-enactment thereof for Depositories
the time being inforce. Act,1996
viii. “Depository” shall have the meaning asmgned thereto by Section
_2(1)(e) of the Depositories Act, 1996, Depository
ix. “Drirectors” means the Directors appointed to the board for the time '
“being of the Company. Directors
X . “Dividend” includes any interim dividend G Dividend
- ¥l v 27 *“Doctiment” means a'‘decument as defined in Section 2(36) of
. the, Companies Act, 2013. Document
xii. - “Equity Share :Capital’; with reference to any Company .
+ - lifmited by shares, means. all shiare capital which is not preference Equity Share
sharecapital :

xiii.  “KMP” means Key Managenal Personnel of the Company

valded as per the relevant Section of the Act.




xiv,

“Managing Director” means a Director-who by wrtue ‘o an |

agréement with the Company or of a resolution passed. by the
Company- in general meeting or by its Board of Directors or by
virtie of its. Memorandum or Articles of Association is entrusted '
with substantial powers of management and includes.a -director.
occupying the position of managing director, by whatever name
called.

Managing Director

X¥.

“Month” means Calendar month -

Month

xvi,

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

 Office

xvil.

“Paid-up share capital” or “share capital paid-up” means such
aggregate amount of money credited as paid-up as is equivalent to
the amount received as paid up in respect of shares issued- and-also

includes any amount credited as paid- up in respect of shares of the

Company, but does not include any other amount rocewed in
respect of such shares, by whatever name called

Paid-up
share Capital

Xviii.

“Postal Ballot” means voting by. post or through any electronicmode

Postal Ballot

Xix.

;‘Proxy” includes attorney duly constituted under the power of

" attorney to vote for a member at a General Meetmg of the Company A
onpoll.’

Proxy

XX

" Xxi,

notice convening such meeting

“Public, Hollday” means a Public Holnday wlthln the meanmg of
the Negotlable Instruments Aet, 1881 (XXVI of 1881); pr0v1ded
that no day declared by the Central Government to be such a
holiday shall be deemed to be such a holiday in relation to_any
meeting unless the declaration was notiﬂed before the issue of the

Public Holiday

“Registrar” means the Registrar of Compames of the state-in

which the Registered Office of the Company is for the time bemg
situated and includes an Additional Registrar a Joint Registrar, a |
Deputy Registrar or an Assistant Registrar having the " duty:of |

registering compames and dlschargmg various: functlons under
this Act. : LI

Registrar

“Rules” means the applicable rules as prescrlbed under the I

relevant Section of the Act for time being in force

Rules

XXiii.

“SEBI™ means Securities & Exchange Board of India established
under Section 3 of the Securities & Exchange Board of ]ndla Acl,
1992.

SEBI

XXiv,

“Securities” means the securities as def ned in clausé: (h) of

Section 2 of the Securities Contracts (Regulatlon) Act, 1956 (42 of
19563

" Securities

XXV,

" includés stock except where a distinction between stock and’ share

“Share" means share in the Share Capital of the Company and

is expressed or implied.

Share

Xxvi

“Seal” means the common seal of the Company,

Seal

XKvil.

“Preference Share Capital”, with reference to any Company
limited by shares, means that part of the issued share: capital of:

the Company which carries or would carry a preferential right with | -
respect to—(a) payment of dividend, eithier as a fixed amount.or|
an amount calculated at a fixed rate, which may either be ___f__'roe of or

subject to income-tax; and (b) repayment, in-the case of a winding|.
.up or-repayment of capital, of the amount of the. sharé .. capital

paid-up or deemed to have been paid-up, whethér or not, there is
a preferential right to the payment of any fixed premium- or

premium on any fixed scale, specified in the memorandum or |
" articles of the Company; 3

Preference Share




Words lmpartmg the p]ural number also include, where the context requ1res or
admits, the smgular number, and vice versa. .

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

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

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

Subject to the provisions of the Act and these Articles, the shares in the capital
of the Company shall be under the control of the Directors who may issue, allot
or otherwise dispose of the same or any of them to such persons, in such
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, Further provided that
the option or right to call of shares shall not be given to any person except
with the sanction of the Company in general meeting,

‘Share Capital

Subject to provisions of Section 54 of the Act read with Companies (Share
Capital and Debentures) Rules, 2014, and any other applicable provisions of
the Act or any law for the time being in force, the Company may issue Sweat
Equity Shares on such terms and in such manner as the Board may determine.

Issue of Sweat
Equity Shares

The Company shall have powers to issue any debentures, debenture-stock or
other securities at Par, discount, premium ot othetwise 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, swrrender, drawing,
allotment of shares, attending the General Meetings (but not voting on any
businéss to be ‘conducted), appointment of Directors on Board and otherwise
Debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in the General Meeting by a
Special Resolution.




i. Every person whose name is entered as a member in the.register of |

members shall- be entitled to receive within two months. after
incorporation, in case of subscribers to the.memorandum or afier

allotment or within one month after the application for registration of |
transfer or transmission or within. such other period as the condltlons '

of issue shall be provided, .
a) one certificate for all his shares without payment of‘.’ ny
charges; or
b) several certificates, each for one or more of his shares, upon
- payment of Rupees twenty for each certificate after the f’ rst

ii. The Company agrees to issue certificate within fifteen days o_f the
date of lodgment of transfer, sub-division, consolidation, renewal,
exchange or endorsement of calls/allotment monies or to issue’ within
fifteen days of such lodgment for transfer, Pucca Transfer Receipts in

denominations corresponding to the market’ units of trading| -

autographically signed by a responsible official of the Company. and
bearing an. endorsement that the transfer has been duly approved
by the Directors or that no such approval is necessary;

ili, Every certificate shall be under the seal and shall specify the shares to
which it relates and the amount pald-up thereon. .

iv. In respect of any share or shares held Jolntly by several persons, the o

Company shall not be bound: to issue more than one certificate, ard
delivery of a certificate for a share 1o one of several jomt holders shall
be sufficient delivery to aII such ho]ders :

If any share certificate be worn out, deﬁaced mutitated or torn'or if there be ne |

further space on the back for endorsement of transfer, then upon production
and surrender thereof to the Company, & new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of Rupees twenty for
each certificate.

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

The provisions of these Articles relating to issue of Certificates shall mutatis: -
mutandis apply to any other securities including Debentures (except wh

Issue of Share
Certificates

Act otherwise requires) of the Company

T
Al




10.

i The Company may exercise the powers of paying commissions
conferred by Sub-section (6) of Section 40 of the Act, provided that the
rate per.cent or the amount. of the commission paid or agreed to be paid
shall_be-disclosed in the manner- requlred by that Section and rules made
thereunder.

ii. The rate-or: amount of the commission shall not exceed the rate or
amount prescnbed in rules made under Sub-section (6) pf Section 40 of
the Act.: .

ifi. The" commlsswn may be satisfied: by the payment-. cf cash” or the
allptment :of fully or partly pald shares or part]y in the one way and partly

i the other:

Power to pay
Commission in
connection with
the Securities
issued

11.

i Ifat any-‘time the share capital is divided into different classes of
sharés; the rights attachéd to any class (unless otherwise provlded by the
terms-of issue of the shares of that class) may, subject (o the provisions of
Section 48 of the Act, and whether or not the Company is being wound
up, be varied with the consent in writing of the holders of three-fourths
of ‘the “issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that
class. - :

ii.” To every “such separate ‘meeting, the provisions of these regulaupns
relating. to. general meetings :shall mntatis mutandis apply, but so that the
necessary quorum shail be. at least two persons holding at least one-third
of the issued shares of the.class in question.

12,

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

Variations of
Shareholder's rights

13.

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

Issue of Preference
Shares

14,

(H Wher ‘at any. fime Company having Share Capital proposes to increase
its subscnbed capltal by the 1ssue of- further Shares, such shares shall be
offered: "~ -

a. 'to persons who, at the date of the offer, are holders of equity shares
of the Company in proportion, as nearly as circumstances admit, to

“the paidwp share capital on those shares by sending a letter of

- offer subject to the conditions specified in the relevant prowswns of
. Section 42 and 62 of the Act.
b, o employees under a scheme of employees’ stock optlon,
- subject to special ‘resolution passed by Company and subject to
- such’other conditions as may be prescribed under the relevant
_provisions of Section 42 and 62 of the Act
“¢. ;toany persons, if it is authorized by a special resolution, whether
" “or'not those persons include the persons referred to in clause (a) or
" ¢lause (b), either for cash ot for a consideration other than cash, if
. - the price of such shares is determined by the valuation report of a
: '-’.reglstered valuer subject to such conditions as may be prescribed
. underthe relevant provisions of Section 42 and 62 of the Act.

) The notiée shiall be dispatched through registered post or speed’ post or
through e]ectromc mode o all the exnstmg sharcholders at least three days
befote the opening of the issuel

(3) 'Nothing:in this Article shalt apply.to the increase of the subscribed capital
of Company gdused by the exercise of an option as a term attached to the
debentures 'issued or loan raised by the Company to convert such
debentures or leans into shares in the Company:

Further Issue
of shares




Provided that the terms of issue of such debentures or loan, oontammg such agl

option have been approved, before the issue of such debentures or ‘the, raisin
of loan, by a special resolution passed by the Company in general meetlng

15,

i.  The Company shall have a first and paramount lien— '
a. oh every share (not being a fully paid share), for all _monies

{whether presently payable or not) called or payable at a. f xed
time, in respect of that share; and or -

Every fully paid shares shall be free from aII fien and that in the case
of partly paid shares, the Company’s lien -shall be restricted to
moneys called or payable at fixed time in respcct of such shar&s ‘and

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

Provided that the Board of directors may at.any time declare any

share to be wholly or in part exempt from the prowsmns of thls '

clause,

ii. The Company’s lien, if any, on a share shall extend to all. dwldends _

payable and bonuses declared fmm time to time in rﬁpect of such sharm

16.

The Company may sell, in such manner as the Board thinks’ ﬁt .any shar&s on

which the Company has a lien:
Provided that no sale shall be made—

a.  unless a sum in respect of which the lien exists is presently payable; or L

b. until the expiration of fouwrteen days after 'a. notice in 'writi
stating and demanding payment of such’ part 6f the amount in espect
of which the lien exists as is presently payable, has been gwén to the
registered holder for the time being of the share or. the person. entltled
thereto by redson of his death or insolvency.

17.

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

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

iii. The purchaser shall not be bound to see to the apphcatlon of the
purchase money, nor shall his title to the shares be affected by
any irregularity or mvahdlty i, the proceedmgs in referen “th
Sale L ,._; -

18.

i The proceeds of the sale shall be received by the Company and

" applied in payment of such part- of the amount in respect of whlch_

the lien exists as is presently payable.
ii, The residue, if any, shall, subject to a like lien for swms not presently

payable as existed upon the shares before the sale, be paid td ‘the ] .

person entitled to the shares at the date of the sale

Lien

19,

Where two or more persons are registered as. the: holders of any share they

shall be deemed to hold the same as joint-tenants with ‘benefits of SUWIVO[‘Shlp

subject to the following and other provisions contained in these Articlesi- -

a) The Company shall at its discretion, be entitled to decline to reglster more
than three persons as the joint-holders of any share: '

b} The Jomt-ho]ders of any shares shall be liable severally as well as Jomtly
for and in respect of all calls and other payments which ought o be. made
in respect of such share,




c) On the death of any such joint-holders, the survivor or survivors shall be

the only person or persons recognized by the Company as having any title to
. the share but the Directors may require such’ evidence of death as they may

deem fit-and nothing herein contained shall be taken to release the estate of 4
deceased joint holder from any liability on shares held by him. Jomtly with
any other person. .

d) Any oné.of such _|0mt-holders may give effectual receipts of any dividends
or other moneys payable in respect of such share.

€) Only the person whose name stands first in the Register of Members as one

of the _joint-holders of any. share:shali be entitled to- delivery of the

certificate, if any, relating to such share or to receive documents from the

Company ‘and: any documents served on or sent to such person shall be

deemed served-on all the joint-holders.

; one ofthe two or more jOInt-hOIdBI'S may vote at General
etmg either personally or by attorney or by proxy in respect of
. vsuch shares as if they were solely entitled hereto and if more than
.+~ one; sich joint-holders be present at any meefing personally or by
‘i proxy or by attorney then one of such joint holders so present whose
-name stand first in the Register in respect of such shares shall alone
be entitled to vote in respect thereof but the "other or others of the
. joint-holders shall be entitled to vote in preference to a joint-
holder present by attorney or by proxy although the name of such
Jdlnt-holder present by attorney or by proxy stands first m Register

- in respect of such shares.

(i) -+ " Sevetal 'executOrs_ 0’r ‘administrators of a deceased member-in whose
- +.5 % (deceased member) sole name. any share stands, shalt for the
ST purpose of this C]ause‘bedeemed as Joint-HoIders

g) The prov:smns of these Aticles, relatmg to joint-holding: of shares shall

mutatis mutandis apply to any other securities including Debentures of the |

Company registered in Joint-names,

20,

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

.Prowded that no call shall exceed one fourth of the nominal value of the
sharcs Or be-payable at less than one month from the date fixed for the
payment of the last preceding call

ii. Each mernber shall, subject to receiving at least fourteen days” notice
spe(:lfylng the time or times and place of payment, pay fo the
Company, at the time or times and place so specified, the amount called
on his: shares . .

iii. A call. rnay be revoked or postponed at the discretion of the Board

2L

A call shali be deemed to have been made at the time when the resolution of
the Board authonzmg the call was- passed and may be requlred to be paid by
installments.

22,

The JOII‘I[ ho]ders of a share shall be _]omtly and severally liable to pay all
calls in respect thereof.

23.

i. 1f-a sum ealled in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall‘pay interest thereon from the day appointed for payment thereof

“to-the timie of -actual payment at ten per cent. per annum or at such |

Calls on shares

oV er;_rate, if any, as the Baard may determme




ii, The Board shall be at liberty to waive payment of any sueh mteresil
wholly or in part.

24,

i. Any sum which by the terms of issue of a share becomes payable' on:
allotment or at any fixed date, whether on dccouiit of the nominal-valie
of the share or by way of premium, shall, for thé purposés of these
regulations, be deemed to be a call duly made-and payable .on the
date on which by the terms of issue such sum bécomes payable...-

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

25,

The Board—

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

ii. upon all or any of the monies so- advanced may (unt1l the same would
but for such advance, become presently payable) pay interest at such rate
not exceeding, unless the Company in general meeting:shall -otherwise
divect, twelve per cent per. annum, as may be agreed upon between the
Board and the member paying the sum in advance.

26.

Any uncalled amount paid in advance shall not in any manner entitle the

member so advancing the amount, to any dividend or participation .in. profit or
voting right on such amount remaining to be ca]led l.ll'ltll such amount has been
duly called-up. : EARE . .

Provided however that any amount paid to the exte"'
entitled to proportlonale dividend and voting right.

called - 'up,

27.

The Board may-at its discretion, extend the time Tixed for the paymenl of any
call in respect of any one or more members as the Board may deem
appropriate in any circumstances. ‘

28,

The provisions of these Articles relating to call on shares shall mutatis mutand1s
apply to any other securities including debentures of the Company T

29.

i. The shares or other interest of any member in the Company shall' be a
movable property, transferable in the manner prov1ded by the Articles.”:. ™~ .

ii. Each share in the Company shall be distinguished by its appropriate: number

ili. A Certificate under the Common Seal of the Company, spemfymg ‘any
shares held by any member shall be prima facie evidencé of the' mle of the
member of such shares.

30.

i, The instrument of transfer of any share in the Company shall be- executed
by or on behalf of both the transferor and transferee,

ji. The transferor shall be deemed to remain a ‘holder of the share unt1l the
name of the transferece is entered in the reg1ster of members in respect
thereof. .

Transfer of shares




The Boord 'may,. subject to the right of aopeal conferred by Section 58 of

31.

Compames Act, 2013 and Section 22A of the Securities Contracts (Regulation)

Act, 1956,decline to register, by giving notice of intimation of such refusal

to the transferor and transferee within timelines as specified under the Act-

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

ii.  anytransfer of shares on which the Company has a lien,

fi. Provided however that the Company will not decline to register or
acknowledge any transfer of shares on the ground of. the transferor
bemg either alone or jointly with any other person-or- persons

- indebted to the Company on any account whatsoever,

iv. * ‘The" oonn’non form of transfer sha[l be used by the Company.

32. | The Board shall dechne 10 recognizg any instrument of transfer unless—

i the, instriiment of transfer is in the form as prescribed in rules made
‘under Sub- section (1) of Section 56 of the Act;

ii.  _the instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may

_ reasonably require to show the right of the transferor to make the
.- transfer; and the instrument of fransfer is in respect of only one class of
"~ shares. Provndod (hat transfer of shares in whatever Jot shall not be |
 refiseds :

iii. - The Company agrees that when proper documents are lodged for
transfer and there are no material defects in the documents except
minor difference in signature of the transferor(s),

iv, Then the Company will promptly send to the first transferor an
intimation of the aforesaid defect in the documents, and inform the
transferor that objection, if any,.of the transferor supported: by valid

. proof, is-not lodged with the Company within fifteen days of rece|pt of |
the Company’s letter , then the securities will be transferred; ..

v. - . the objection from' the: transferor with supporting documents is not

- received within the. stlpulaled period, the Company shall transfer the
securities provided the Company does not suspect fraud or forgery in
the matter.

33. | The Conipany-agrees that in respoct of transfer of shares whero the Company
has not effécted transfer of shares within 1 month or where the Company
has failed to communicate to the transferee any valid objection to the transfer
within the stipulated time period of 1 month, the Company shall compensate the
aggrieved party for the opportunity losses caused during the period of the delay.

34. | On giving not-less than seven days® previous notice in aceordance with Section
91 of the Act and rules made thereunder, the registration of transfers may be
suspended at such times and for such perlods as the Board may from time to
time determine.

Provided that such rogistration shall not be suspended for more than thirty days

at any one Ume or for more than forty-five days in the aggregate in any year.

35. | The prowmons of these Articles relating to transfer of Shares shall mutatis
mutandis apply to any other securmos including debentures of the, Company

36. | The Company shall koap i book 1o be called the "Reglster of Transfers" and
theréin shall;be fairly and dlstmctly entered the particulars of every ‘transfer or Register of
transmlssmn 2 . Transfers

37. |L.  The prowsmns of this. Arucle shall apply notwithstanding anything to

the oontrary contamed in any other Article of these Articles,




a. The Compmly shall be entitled to dematerialise its securities and to
offer securities in a dematerialised form pursuant to the Deposnory
Act, 1996, o

b. Option for Investors:

Every holder of or subscriber to securities of the Company shall. have the
option to receive security certificates or to hold -the securities WIth a
Depository. Such a person who is the beneficial owner of the Securities: can: t |
y time opt out of a Depository, if permitted, by the.law, in respect, ofiany. |
curity in the manner provided by the Depositories’ Act, 1996 and the |
mpany shall, in the manner and .within the time prescrnbed lssue to the-.'
neficial owner the required Certificates for the Securities. ' o

f a person opts to hold its Security with a Depository, the Company shall '_ _
ntimate such depository the details of allotment of the Securlty

¢. Securities in Depository to be in fungible form -
= All Securities of the Company held - by the Deposnory
shall be dematerialised and be in fungible form. .
= Nothing contained in Section 88, 89, 112 & 186 of the )
Companies Act, 2013 shall apply to a Depository in respect of
" the Securities of the Company held by it. on behalf of the
beneficial owners. : '

d. Rights of Depositories & Beneficial Owners:-
Notwithstanding anything to the contrary contained in the Acta Deposnory
_shall be deemed to be the registered owner for the purpose of effecting’
transfer of ownership of Secumy of the Company on behalf, of “the. -
beneficial owner. i

e. Save as otherwise provided in (d) abova, the depomtnry as' the
- registered owner of the Securities shall not have any voting nghts or.
any other rights in respect of the Securities held by it. .

f. Every person holding Securities’ of the Company and whose
-name is entered as the beneficial owner in the records of ‘the
depository shall be deemed to be a member of the Company.
The beneficial owner of Securities shall be entitled to all the.rights
and benefits and be subject to all the llabllltles in respect of hlS_‘
Securities which are held by a depos:tory - 1
il. Notwithstanding anything contained in the Act to. the ‘contrary, whem e
Securities .of the. Company are held in a deposntory, the records of - the
beneficial o“mershlp ‘may be served by such depository o the Company
by means of electronic mode or by delivery of floppies or discs. :

Nothing contained in Sectlon 56 of the Companies Act, 2013 shall
apply to a transfer of Securities effected by a transferor and transferee -
both of whom are entered as benet‘ cnal owners. m the reoords of a.

- depository,

iii.

iv. Notwithstanding anything contained in the Act, whéi'é Securities afé: dea’lt I
with by a depository, the Company shall intimate the details thereof to the 3
depository 1mmed|ately on allotment of such securities, i :

v. Nothing contamed in the Act or these Articles regarding the necessny of |
having distinctive numbers for Securities issued by the Company shall
apply to Securities held with a Depository. o

vi. The Company shall cause to be kept at its Reglstered Office or at such

other place as may be decided, Reglster and Index of Members in
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accordance with Section 88 and other applicable provisions of the
Companies Act, 2013 and the Depositories Act, 1996 with the details of
Shares held in physical and dematerialised forms in any media as. may be
permitted by law including in any form of electronic media,

vii. The Register and Index of beneficial owners maintained by a depository
under Section- 11 of the Depositories Act, 1996, shall be deemed to be the
Register and Index of Members for the purpose of this Act. The Company
shall have the power to keep in any state or country outside India, a
Reglster of Members for the residents in that state or Country.

3.

i. On thf':' dealh of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where hie was a sole holder, shall be the only persons recogmzed by the
Company as having any-title to his interest in the shares. -

fi. “'Nothirig in"clause (i) shall release the estate of a deceased’ _]Oll'lt holder
from any liability in respect. of any share which had been jointly held by
him with other persons, - -

39.

i. Any person becoming entitled to a share, in consequence of the

death: or insolvency of a member may, upon such evidence being

produced as may from time to time propetly be required by the

Board and subject as hereinafter provided, elect, either—

a.  to be registered himself as holder of the share; or

b. . to make such transfer of the share as the deceased or insolvent
member could have rnadc

il The Board\shall in elther case, have the same right to decline or
_suspend registration as it would: have had, if the deceased or insolvent
member had transferred the share before his death or insolvency.

40,

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

i, - If the person aforesaid shall elect to transfer the share, he shall

o testify. his election by executing a transfer of the share.
iii. All the limitations, restrictions and provisions of these regulations
.- .. relating to the righit to transfer and the registration of transfers of
" 'sharés shall be apphcable to any such notice or transfer as aforesaid
" as if the death or insolvency of the member had not occurred and

the notice or transfer were a transfer signed by that member.

Transmission
of shares

41.

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

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

42,

The provisions of these Articles relating to transmission of shares shall
mutatis mutandis apply to any other securities including debentures of the
Company. -

No fee shall. be. charged for requisition of transfer,. transm1ss1on, probaie
succession certificate and letter. of admiration, Certificate of . Death or

mamage, power 6f atlorney or simi ]ar other documents.
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If a member fails to pay any call, or instalment of a call, -on: the day

43,

appomted for payment thereof, the Board may, at any time thereafter. durmg

such time as any part of the call or instalment remainis unpaid, serve a notice‘on |

him requiring payment of so' much of the call or mstalmem as lS paid, |

together with any interest which may have accrued, Se, o N

44. | The notice aforesaid shall— - . -

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

ii. state that, in the event of non-payment on’or before the day s named
the shares in respect of which the call was: made shall be hable to be
forfeited. : ~

45, | If the. requlrements of any such notice as aforesaid’ are not comphed WIth any |

share in respect of which the notice has been given may, at any time thereafter, |

before the payment required by the notice has been made, be forfeued by a

resolution of the Board to that effect.

46, i. A forfeited share may be sold or otherwise d1sposed of on. such
terms and in such manner as the Board thinks fit,

ii. At any time before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

47, i A person whose shares have been forfefied shall cease fo be a membel_'
in respect of the forfeited shares, but shall, notwnthstandmg ‘the:
forfeiture, remain liable to pay to the Company all moniés Wh -
the date of forfeiture, were presemly payable by hlm to the Ck

- respect of the shares. s

ii.  The liability of such person shall ¢ease if and when the

shall have received payment in full of all such momes m respect' of the
- shares.

48. i A duly verified declaration in” writing that the declarant is a
dlrector, the manager or the secretary, of the Company, anid that a | Forfeiture of shares
share in the Company has been duly forfeited on a date stited in
the declaration, shall be conclusive evidence of the facts therem
stated as against all persons claiming to be entitled to the share; - '

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

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

iv. The transferee shall not be bound to see to the appllcatlon of the
purchase money, if any, nor shall his title to the share be affected by
any frregularity or invalidity in the proceedings in referenoe to- the
forfeiture, sale or dlsposal of the share C >

49, The forfeiture of a share shall involve extinction. at the time of for Ye,

of all interest in and all claims and demarids against the Company, et

of the share and all other rights incidental to the share . .

50. [ Upon any “sale_after forfeiture or for enforcmg a lien inexercise 8f" the

: powers hereinabove given, the Board may, if necessary, appoint some person, to
execute an ‘instrument for transfer of the. shares sold and cause the puirchaser’s
name to be entered in the reglster of members in respect of the shares sold and
after his name has been entered in the register of members in respect of- such
shares the validity of the sale shall not be impeachied by any person. -

51. | Upon any sale, re-allotment or other disposal under ‘the provisiofs: of the

preceding articles, the certificate(s), if’ any, originally issued. in respectiof the
refative shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member) stand cancelled. and
become null and void.and be of no effect, and the Board shall be entitled to-issue
a duplicate certificate(s) in respect of the said shares to the person(s) enutled
thepeio,
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52,

The Board may, subject to the provision of the Act, accept a surrender of an
share from or by any member cles:rous of surrendermg them on such terms
they think fit.

33.

The Provisions of these regulanons as to forfeﬂure shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or
by way of premlum, as if the same had been payable by virtue of a call du]y
made and nofified.’ -

54.

The provisions of these. artwles relatmg to. forfeiture of shares shall mutatis
mutandis apply to-any other securities including debentures of the Company.

55.

Neither a: judgment, in favour of the Company for calls or other moneys dué in
respect of any ‘shares nor any part ‘payment or satisfaction there under nor the
receipt by the Company of a portion of any money which shall from time to
time be duc from any Member to the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the
Company- in respect of the payment of any such money, shall preclude the
Company from proceeding to enforce forfeiture of such shares as hereinafter
provided. -

Initial payment
not to preclude
forfeiture

56.

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

57.

Subject to the provisions of Secuon 61 of the Act, the Company may, by

ordmary resolutlon,

i consolidate and dmde all or any of its share capital into shares of
Jarger amount than its existing shares;

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

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

tv, Cancel any shares which, at the date of the passing of the resolution,

. “have. not.been taken or agreed to be taken by any person,

Alteration of
capital

58.

Where sh’ares are converted into stock,—
i: . the*holders of stock may transfer the same or any part thereof in
" “the" saie manner 2s; and subject to the same regulations under which,
the: shares from which the stock arose might before the conversion
have beer transferred, or as near thereto as circumstances admit;

Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum shall
not exeeed the nommal amount of the shares from whlch the stock
amse ' . }

i, the holders of stock shall according to the amount of stock held by
- them, have the same.rights, privileges and advantages as regards
dividends, voting at meetings of the Company, and other matters, as if
they held the shares from Wwhich the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the
Company and-in the assets on winding up) shall be conferred by an
amourit of stock which would not, if existing in shares, have conferred

. that prmlege or advantage.

Conversion of

-Shares into Stock

39.

The Company may, by special resolution, reduce in any tmannet and with, and

sub_lect t0, any-incident authorised and consent. requlred by law,—
i. 7 its-share capital; - . .
fi. - any capitel redemption rmrve
account; or N
iii. any securities premium account.
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60.

The Company aay issue share warrants subject to, and in acoordance
with, the provisions of the Aet, and accordmgly the Board may in its
discretion, with respect to any share which is fully paid-up, on application in

- writing signed by the person registered as holder of the share, -and

awthenticated by such evidence (if any) of the share and the amount of the

stamp duty on the warrant and such fee as the Board may from time to ume

require, issue of a share warrant.

The bearer of a share warrant may at any time, deposit. the war'rarit'-“iﬁ -the .

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

Not more than one person shall be recognized as dep031tor of the share

warrant,

The Company shall, on two days written notice, return the deposned share

warrants o the depositor.

Subject herein otherwise expressly pro.vided, no person shall, as bearer-of a
share warrant, sign a requisition for calling 2 member of the Company or
attend or vote or exercise any other privilege of a-member at a meeting of
the Company, or be entitled to receive any notloe fmm the Company

The bearer of share warrant shall be entltled in- all other respects to :

the same privileges and advantages as if he were named in the. register of
members as.the holders of shares included in the warrant and he shall be a
member of the Company

The Board may from time to time, make rules as to the terms on Whl.ch

(if it shall think fit) a2 new share warrant of coupon may be issued by " way- of

renewal in case of defacement, foss or destructlon

Share Warrants
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61.

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

‘a. that it is desirable to capitalize any part of the amount

for the time being standing to the credit of any of the

Company’s reserve accounts, or to the credit of the

profit- and .loss account, or otherwise avanlable for
_ dlstnbutlon, and

" that ‘such -sum be accordingly set free for
S distribution . in” the manner specified in clause (ii)

* o amongst the members who would have been entitled

.-+« thereto, if distnbuted by way of dividend and in the same
proportions.:. ;.
ii. The sum aforesald shall ncl be paid in cash but shall be applied,
subject to the app] icable provision, either in or towards—
a.. paying up any amounts for the time being unpaid on
_ . any shares held by such members respectively;

b, paying up in full, unissued shares of the Company
.~ to be allotied and distributed, credited as fully paid-up
... bonus shares, to and amongst such members in the
o proportlons aforesaid; -

_ partly in the way specified in sub-clause (a) and partly

in that specified in sub-clause (b);

“d. A securities premjum account and a capital
~ redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of
unissued shares to be issued to members of the

.. Company as fully pald bonus shares;

¢.. The Board shall give effect to the resolution passed by

. the Company in pursuanoe of this -regulatlon :

Capitalization
of profits

62,

i whenever such a re_solutlon as aforesaid shall have been passed,

the - Board shall— :

a: make afl appropnatnons and applications of the undivided

... 'profits resolved to be capitalized thereby, and all allotments
- and issues of fully paid shares if any; and

'generally to do all acts and things required to give effect thereto.

ii. Board shall have power—
:cerllﬁcates or- by payment in cash or otherwise as it
-thinks fit, for. the case of shares becoming distributable
i linfractions; and
b to- authorise any person to enter, on behalf of all the
: members entitled thereto, into an agreetnent with the Company
providing for the allotment to them respectively, credited as
_ fully paid-up, of any further shares to which they may be
- entitled upon such capitalisation, or as the case may require,
- for, the payment by the Company on their behalf; by the
appllcatlon thereto-of their respective proportions of profits
Glved to be capltallsed of the amount or any part of the
' 'armunts remamlng unpand on their existing shares;

ifi. Any agreemenl made under such authority shall be effective and
: bmdmg on such members. .

iv. Capu.a[ pald-up in advance of calls shall not confer a right to

dividend or-.to participate in prof its and shall not carry any rate of :

'. mterest

“to, ‘make such provisions, by the issue of fractional |
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Notwnths’tandmg anything contained in these articles but subject to the

63.
provisions of Section 68 1o 70 of the Act and any other applicable provlsmn
of the Act or any other law for the time being in force, the Company ‘mdy | Buy-back of shares
purchase its owtl’ shams or other speclﬁed securities.”

64, All General Meetmgs other than annual gencral meeting shall be called
extra-ordinary getieral meetings.

65. i The Board may, whenever it thinks fit, call an extraordmary general

meeting.

ii. The General meeting including Annual gehera] meeting Shall'-be
convened by giving notice of clear 21 days in advance as per|
Section 101 of Companies Act 2013, The directors if they think fit
may convene a General Meetmg including Annual. General

Meeting of the Company by giving a shorter notice thereof if General Meeting
consent is given in writing or by electronic mode by not less than
ninety-five percent of the members entitled to vote at such meeting.

iif. If ai any time directors capable of acting. who are sufficient in
nwmber 1o form a quorum are not within India, any director or any
- two members of the Company may call an: éxtraordinary general
meeting in the same manner, as nearly as posmble as that in wh;ch
such a meetmg may be called by the Boan:l. Ty

G6. i No business shall be transacted at any gene'ral meeting unless a

quorum of ‘members is present at the time when ‘the meetmg
proceeds to business,

ii. R

i. Unless the number of members as on daie of meeting are .ot
more than one thousand, five members personally present shall be
the quorum for a general meeting of the Company. .
ii. Inany other case, the quorum shail be decided as under: =
a) fifteen members personally present if the number of
. members as on the ‘date. of meeting is more; than one
thousand but up to five thousand;

b) thirty members personally present if the nuinbe - of
members as on the date of the meeting’ exceeds ﬁve
thousand;

67. | The chairperson, if any, 0f the Board shall preslde as Chalrperson at eve Proceedings
general meeting of the Company. °| at general meetings

68, If there is no such Chairperson, or if he is not present wnthm fifteen mmutes _
after the time appoinied for holding the meeting, or i5 unwilling to. act. as
chairperson of the meeting, the direciors present shall elect one of the:r
members to be Chairperson of the meeting.

69. |If at any meeting. no director is willing 0 act as. Chalrperson or lf no
director is present within fifleen minuies after the iime appomted for
holding the meeting, the members present shali choose one of their
members to be Chairperson of the meeting,

70. The Chairman of any meeting shall be the sole judge of the vahdnty of

every vote tendered at such meeting. The, Chairman present ai the taking |

of a poll shall be the sole Judge of the valldlty of. every vote tendered at
such poll. ol R
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71.

A declamt;on by the Chalrman in pursuance of Section 107 of the
Companies Act 2013 that on a show of hands, a resolution has or has
not been. carned, either unanimously or by a particular majority, and an

‘entry to that effect in the books containing the minutes of the proceedings

of the (‘ompany, shall be conclusive evidence of the fact, without proof
of the number or pmportlon of the votes cast in favour of or against such
resolution.:

72,

i. Before or on the declaration of the result of the voting on any
resolution of a show of hands, a poll may be ordered to be
‘taken by the Chairman of the meeting of his own motion and
shall’ be ordered to be taken by him on a demand made in that
behalf by any member or members present in person or by proxy
~ and holdmg sharés” in’ the Company which confer a: power to
.. 'vote “on the resolution - not being less than one-tenth of the total
'+ yoting ‘power in respect of the resolution or on which an aggregate
sum of not less than fi ve Lac rupees has been paid up.

ii. The demand fora poll may be withdrawn at any titne by the person
_or persons who made the demand.

Demand for poll

73.

i A poll demanded on a questlen of adjournment shall be taken
forthwith.
ji. “A.poll. demanded on any ether questlon {not bemg a question
relatmg_ to the election of a Chairman which is provided for in
" Section 104 of the Act) shall be taken at such time not being later
- ;.than 48 (forty eight) hours from the time when the demand was
made, as the Chairman may direct.

Time of taking poll

74.

i The Chalrperson may, with the consent of any meeting at which
a quorum is present, and shall, if so directed by the meeting,
- adjourn the meeting from time to time and from place to place.
ii. No business shall be ransacted at any adjourned meeting other than
the business left unfinished at the meeting from whlch the
" adjournment took: place.
iii. When .a, meeting :is-adjourned for thirty days or more, notlce of
... the adjourned meetmg sha]l be given as in the case of an original
. -+ meeting:
iv. - Save as aforesaid, and as: pmwded in Section 103 of the Act, it
.shall not be necessary -to . give any notice of an adjournment or
.-of the business to be transacted af an adjourned meetlng

Adj'oumme_nt
of meeting

75.

Subject to any. rlghts or restrictions for the time being attached to any class or
classes of shares,
i on a show of hands, every member present in person shall have one
-vote; and
ii. . ona po]l the voting rights of rnembers shall be in proportmn to his
* share in'the paid-up equity share capital of the Company.

76.

A meth_ber ‘may exercise his vote at a meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once,

77.

i. In-the case of joint holders, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.

il. “For’ this purpose, seniority shall be determined by the erder in
which the names stand in the register of members.

Vaoting rights

78.

A member of unsound mind, or in respect of whom an order has been

made by any-court having jurisdiction in lunacy, may vote, w whethér on a A7)
show of hands or on a poll, by his commitiee or other legal guardian, and r ?

any such committee or guardian'may, on a poll, vote by proxy.
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79.

Subject to the i:»rovisions of the Act and other provisions of these Articles,
any person entitled under the transmission clause to any shares may vote at
any general meeting in respect thereof as if he was the registered holder of

such shares, provided that at least 48 (forty eight) hours before the time of |-

holding the meeting or adjoumed meeting as the case may be at which he
proposes to vote, he shall satisfy the Directors of his. right to such shares
unless the Directors shall have previously admntted hlS right to vote at such
meeting in respect thereof,

-..l

80.

Any business other than that upon whlch a poll has been demanded may be
preceded with, pending the taking of the- poll

81.

No member shall be entitled to vote at any general meeﬁng unless all calls |-

or other sums presently payable by him in respect of shares in the Company
have been paid.

82,

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

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

83.

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

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

Casting Vote

85,

A body corporate (whether 3 Company wnhm the meaning of the Act oF: not)
if it is'a member of creditor (including a holder of debentures) of the
Company may in accordance with the provisions of Section 113, of the
Companies Act, 2013 authorise such person by a resolution of its Board 'of
Directors as it thinks fit, to act as its representative at any meeting of the
Company or of any class of members of the Ccmpany or at any meetmg of
creditors of the Company.

Representation of
Body Corporate

The Company shall comply with provisions of "Section 111 of the
Companies Act, 2013, relating to circulation of membersresolutlon

Circulation of
member's
resolution

87.

The Company “shall eomp]y with provisions of Sectlon 115 of the Act
relating to resolutlon requlrlng special notice. ; .

Resolution
requiring special
notice

88.

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

Resolutions
passed at

adjourned
meeting

89.

The Company shall comply with the provisions of Section 117 and 179-of the
Companies Act,. 2013 relating to. reglstration of certam rmluttous and
agreements. ' SRR
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i The Company shall -cause minutes of all proceedings of general
meetings, and of all proceedings of every meeting of its
Board ‘of Directors or of every Committee of the Board to be
kept by making within thirty days of the conclusion of every such
theeting concerned, entries thereof in books kept for the purpose

: withtheir pages consecutively numbered.

ii. ~ Each page of every such book shall be initialed or signed and the

~last ‘page of the record of proceedings of each meeting in such

. books shall be dated and signed :
' A.:In'the case of minutes of proceedings of the Board or of a
- - Committee thereof by the Chairman of the said meeting or the

-+ Chairman of the next succeeding meeting,

'B. In the case of minutes of proceedings of the general meeting
by Chairman of the said meeting within the aforesaid
period, of thirty days or in the event of the death or inability
of that Chairman within that period, by a Dlrector duly

| rules made undcr Section 105 of the Act.

... authorised by the Board for the purpose. Minutes of
'C. In no case the minutes of proceedings of a meetmg shall be!  proceedings of
..+, attached to any such book as aforesaid by pasting or otherwise. general meeting
' D. "The minutes of each meeting shall contain a fair and correct and of Board and
© .U summary of the proceedings thereat, :
E. All appointments 'of officers made ai any of the meetings other meetings
~~ aforesaid shall be included in the minutes of the meeting.
F. .In the case of a meeting of the Board of Directors or of a
© Committee of the Board, the minutes shall also contain:
-a.  the names of the Directors present at the meetings, and
© b, in the case of each resolution passed at the meeting, the
" names of the Directors, if any dissenting frorn or- not
_- ’ooncumng in the rmlutlon
it - Nothmg contained in’ Clauses (a) to (d) hereof shafl be deemed to
- require the inclusion in any such minutes of any matter which
“in-the opinion of the Chairman of the meeting:
" a.’ is or could reasonably be regarded, as defamatory of any
person
b. isirrelevant or immaterial to the proceedings; or
¢. in detrimental to the interests of the Company. .
1. The minutes of meetings kept in accordance with the provisions of Section Minutes to be
118 of the Companies- Act, 2013 shall be evidence of the proceedmgs considered to be
recorded therein.- evidence
- 92, No document purportmg to be a report of the proceedings of any general |  Publication of
meeting of the Company shall be circulated or advertised at the expenses of reports of
the Company untess it includes the matters required by Section 118 of the proceeding of
Act to be contained in the Minutes of the proceedings of such meeting, general
93, The instrument appointing a proxy and the power-of-atiomey or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office of the Company not
less than 48 ‘hours before the time for holding the meeting or adjourned
eeting:at which the person named in the instrument proposes to vote, or, in
the case of & poll, not less than 24 hours before the time appointed for the Proxy
taking: of the poll and in default the instrument of proxy shall not be treated
as valid.
94, An mstrument appomtmg a proxy shall be in the form as prescrlbed in the
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95.

A vote given in accordance with the terms of an instrument of: proxy-shall-be |-

valid, notwithstanding the previcus death or insanity of the ptincipal or the
revocation of the proxy or of the authority under which the Proxy 'was
executed, or the transfer of the shares in respect of which the proxy is: gwen

Provided that no mtlmatlon in writing of such death, |nsan1ty, revocahou or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is used,

96.

Present Directors of the Company
As on date of adoption of this Article of the Company, the Dlrectors of the
Company are as follows:- ,

‘1. . MR.SHALIN ASHOK SHAH
2, MRS. LEENA ASHOK SHAH -~ -
3. -~ MR. ASHOK CHINUBHAI SHAH

97.

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

98.

Appointment of Senior Executive as a Whole Time Director SubJect io the
provisions of the Act and within the overall limit prescribed under these
Articles for the number of Directors on the Board, the Board may appoint any
persons as a Whole Time Director of the Company for such a petiod: and:upon
such terms and conditions as the Board may declcle The Semor Ext utlv 50
appomted shall be governed by the fol]owmg provisions:

He ‘shall be hab]e to retire by rotatlon as provided in the Act but _hall be |

cligible for re-appointment. His re-appointment as a Direclor Isha]l not
constitute a break in his appointment as Whole Time Diréctor. He shall be
reckoned as Director for the purpose of determining and fixing the number of
Directors to retire by rotation. He shall cease to be a Director of the' Company
on the happening of any event specified in ‘Section 164 of the ActSiibject to

what is stated herein above, he shall carry out and. perform all. such: duties |

and responsibilities as may, from time to time, be conferred upon or
entrusted to him by Managing Director(s) and ./-or'the Board, shall exercise
such powers and authorities subject to such restrictions and conditions and / or
stipulations as the Managmg Dlrector(s) and /or the Board may, from ume 1o
time determine. .

Nothing contained in this Article shall be deemed to restrict or prevent the right
of the Board to revoke, withdraw, alter, vary or modify all or any such "powers,
to such whole time directors.
i. The remuneration of the directors shall in so far as 1t consnsls of a
monthly payment, be deemed to accrue from day-to-day ; :
ii. In addition to the remuneration’ payable to them in pursiiance s the
Act, the directors -may be paid all travelling, hotel and other expenses
. properly incurred by them— . :
a. in attending and returning from meetmgs of the Board of
Directors or any commlttee thereof or general moetmgs of the
Company, or
b. in connection with the busmess ofthe Company ., .

99,

The Board may pay all expenses 1ncurred in gettmg up and reglstermg the
Company.

100,

The Company may exercise the powers oonferrod on it by Sochon 88 wnth
regard to the keeping of a foreign register; and the Board may (subject 10 the
provisions of that Section) make and vary such regulatlons as it may thmks fit
respecting the keeping of any such register,

101.

All choquos, promissory notes, drafts, hundis, bills of exchange and other

negotiable instruments, and all receipts for monies paid to the Company, shall;

be signed, drawn, acoepted endorsed, or otherwise executed, as the case % ,
be, by such person and in such manner as the Board shall from time to ti

resolution determine.
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162,

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

103.

i. - " Subject to the provisions of Section 149 of the Act, the Board shall
~ have power at any time, and from time to time, to appoint a person as
" an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum

strength fixed for the Board by the Articles.
ii. Such person shall hold office only up to the date of the next
' ‘annual general meeting of the Company but shall be eligible for
’ 'appmntrnent by the Company as a director at that meeting subject to

. the'provisions of the Act.

104,

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

105,

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

106.

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

107.

Subject to the provisions of the Act and these Acticles the. Directors to
refire by rotation under the foregoing Article at every Annual General Megting
shall be those who have been longest in the office since their last appointment,
but as betweefi persons who became Directors on the same day, those who
are to retire shall, in default of and subject to any agreement among
themselves, be determined by lot. Subject to the provision of the Act, a retiring
Director shall retain office until the dissolution of the meeting at which his
reappointment is decided or successor is appointed.

108.

Subject to.the provisions of the Act and these Articles, the retiring Dlrector
shall be eligible for reappointment.

109,

Subject to-the: provision of the Act and these Articles, the Company, at the
Annual General Meeting at which a Director retires in the manner aforesaid
may fitl up. the vacated oﬂ" ice by electmg the retiring Director or some other
person thereto.

Retirement

and
Rotation of
Directors

110,

Noththstandmg anythmg to.the contrary contained in theSe Articles, s¢ long
as any moneys remain owing by the Company to any of the Finance
Cotpotation or Credit Corporation or to any other Finance Company or Body
out of any loans granted by them to the Company or Body (hereinafier in this
Article referred to as “the Corporation”) continue to hold debentures or shares
in the Company as a result of underwriting ot by direct subscription or private
placerent, or so long as any liability of the Company arising out of any
guarantee furnished by the. Corporation on behalf of the Company remains
outstanding, the Corporation shall have a right to appoint from time to time,
any persoh or persons as a Director or Directors whole time or non- whole time
(which Director or Directors isfare hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any
person or-persons so appointedand to appoint any person or persons in his or
their places.

111..

The terms and conditions of appointment of a Nominee Director/s shall be
governed. by the agreement that may be entered into or agreed with mutual
consent with such Corporation. At the option of the Corporauon such Nominee
Director/s shallfiot be required.to hold any share qualification in the Company.

Also at the option of the Corporation such Nominee Director/s shall not be f7 23

liable to reurement by rotatlon of Directors.

-
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112,

The Nominee Directors so appointed shall hold the said office only so long
as any money only so long as any moneys remain owing by the Company to the
Corporation or so long as the Corporation holds Shares or Debentures in the
Company as a result of direct subscription or prwate placement or the-liability
of the Company arising out of any Guarantes is outstanding and the Nominee
Director/s so appointed in exercise of the said power shall ipso. facto vacate
such office immediately, if the moneys owing by the Company - E

to the Corporatlon is paid off or on the Corporation ceasmg 16" hold
debentures/shares in the Company or on the satisfaction of the hablhty of
the Company arising out of any Guarantec furnished by the Corporation. -

113.

The Nominee Directors appointed under this Article shall be entitled to
receive all notices of and attend all General Meetings, Board Meetings and/or
the Meetings of the Committee of which the Nominee Director/s is/are
members ag also the minutes of such meetings. The Corporation shall alse be
entitled to receive all such notices and minutes. The Company shall pay. to-the
Nominee Directot/s sitting fees and expenses to which the other Directors of
the Company are entitled, but if any other fees, commission’ moniés’ or
remuneration in any form is payable to the Directors of the Company, the fees,
commission, monjes and remuneration in relation to such Nominee Directors
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 by such Nominee Directors in connection -with their
appointment or Directorship shall also be paid or reimbursed by the Company
to the Corporation or as the case may be to such Nominee Directors. ...

Provided that if any such Nominee Directors is.an Officer of the Fihancial
Institution, the sitting fees in relation to such Nommee Directors shall also
accrue to the Financial Institution as the case 'may be and the same shal! -
aocordmgly be pald by the Company dlrectlytothe Corporatlon PEDE PR

114.

Provided: also- -thaJ:‘ “in the event of the Nommee Dl'rectors " being
appointed as Whole time Directors such Nominee Directors shall. exercise
such powers and duties as may be approved by the Lenders. Such Nominee
Director/s shall be entitled to receive such remuneration, fees, oommlsswn and
moneys as may be approved by the Lenders.

115,

The Company may (subject to the provisions of Act and: other appllcable
provisions and these Articles) remove any Director before the. explry of h1s
period of office after giving him a reasonable opportunity of being.heard."

116.

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

117,

On receipt of the notice of a resolution to remove a Ditectorunder this
Article, the Company shall forthwith send a copy thereof to the Director |
concerned and the Director (whether or not he is a member of the'Company)

shall be entitled to be heard on the resolutlon at the meetlng
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118.

Where notice is given of a resolution t¢ remove a Director under this Article
and the Director concerned makes with respect thereto representations in
writing to the Company and requests its notification to members of the
Company, the Company shall, if the time pern-nts it to do so-,
(a) in any notice of the resolution given to members of the Company
state the fact of the representations having been made, and
{b)-send a copy of the representations to every member of the

“Company to whom the notice of the meeting is sent ( whether
“before or after’ the -receipt of representation by the Company) and

" if a copy of the representation is not sent as aforesaid due to

.1 inswfficient time or for the Company®s default, the director may
- without prejudlce to- his right to be heard orally require that the
_-representation shall be read out at the meeting:

Provided that copy of the representation need not be sent out and the
representation need not be read out at the meeting if, on the application either
of the Company or of any other person who claims to be aggrieved, the
Tribunal is satisfied that the rights conferred by this Sub-section are being

abused to~ secure .needless publicity for defamatory matter; and the

Tribunal may order the Company’s costs on the apphcatron to be paid in
whole or.in pait by the director notwithstanding that he is not a party to it.

Rémoval of
Directors

119.

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

120.

A -directorr so appointed shall hold office till the date up to Whlch his
decessor-would have held office if he had not been removed. -

121,

If the vacancy is not filled under clause (5) above, it may be ﬁl]ed as 4 casual
vacancy m acoordance thh the prowsmns of this Act:

Prov:ded_ that'. the director who was removed from office shall not be
reappointed as a director by the Board of Directors.

122,

Nothing in this Section shall be taken-
a) as depriving a person removed under thls Section of any

compensation or damages payable to him in respect of the termination of

his .appointment as director as per the terms of contact or terms of his
appointment as director, or of any other appointment terminating with that
as director; or

b) as derogating from any power to remove a director under other provisions
of this Act. .

Subject to provisions of the Act, the Directors including Managing or whole
time Directors shall be entitled to and shall be paid such remuneration as may
be fixed by the Board of Directors from time to time in recognition of the
services rendered by them for the Company.

In addition to the remuneration payable to the Directors as above, they may
be paid all travelling, hotel and cther expenses incutred by them.
a.- In attending and returning from meetings of the Board of Directors
and committee thereof, all General Meetings of the Company and any
. of their adjourned sittings, or
b, In'cor 'ecuon with the business of the Company
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124.

Each Director shall be entitled 1o be paid out of the funds of the Company by
way of sitting fees for his services fees as may be fixed by Directors from time
to time for every meeting of the Board of Directors and/ or committee thereof
attended by him in addition to any remuneration paid to them. If any Director
being willing is appointed to an executive office either whole time or part time
or be called upon to perform extra services or to make any special exertions for
the purpose of the Company then subject to Section 196, 197 & 198 read with
Schedule V of the Act, the Board may remunerate such Directors either by a
fixed sum or by a percentage of profit or otherwise and such remuneration may
be either in addition to or in substitution for any other remuneratton to which he
may be entitled to. .

125,

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

a. The power to make calls on shareholders in respect of money
. unipaid on their shares;
b. The Power to authorize buy—back of securities under Secuon 68
of the Act,
c. Power to issue securities, mcludmg debenture, whethcr in or
. outside India . ' .
d.  The power to borrow moneys y
e.. .- The power to invest the funds of the Company,
f. Power to Grant loans or give guarantee or prowde securny
in respect of loans :
g. Power to diversify the business of the Company
h.  Power to approve amalgamation, merger ot reconstruction
i. Power to take over a Company -of acquire a ccmtrellmg or
substantial stake in another Company " L
Powers to make political contributions;
Powers to appoint or remove key managerial personnel (KMP),
-Powers to take note of appointment(s) or removal(s} of one
level below the Key Management Personne); :
Powers to appoint internal auditors and secretarial audltor,
Powers to take note ' of the disclosure of director’s
interest and shareholding;
0. Powers to buy, sell investments held by the Compafiy (other
than trade investments), constituting five percent or more of
the paid up share capital and free reserves of the investee

ol

23

Company;
p. Powers to invite or accept or renew publlc deposnts and -refated
. - ~matters;
q. Powers to review or change the terms and oondmons of public
. deposit;

r. Powers to approve quarterly, half yearly and annual financiat
statements or financial results as the case may be.

Powers and
duties of
Directors:

Certain
powers to be
exercised by

the Board
only at
meeting.
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fii.

"‘Provided that the Board may by resolution passed at the meeting,

- delegate to any Committee of Directors, the Managing Director, the

- Manager or any other principal officer of the Company or in the
" case of a branch office of the Company, a principal officer of the
~branch office, the powers specified in sub-clauses (d), (€) and (f) to

the extent specified in clauses (ii), (iii) and (iv) respectively on such

" gotidition as the Board may prescribe.

Every resolution defegating the power referred to in sub-clause (d) of

.clause (i) shall specify the total amount outstanding at any one time
- up to which moneys may be borrowed by the delegate. '

: E\rery resolution delegating the power referred to in sub-clause {(e) of |

clause (i) shall specify the total amount up to which the funds of the

. Company may be invested and the nature of the investments whlch
o _may be made by the delegate.

.Every resolution delegating the power referred to in sub-clause (f) of
clause (i) shall specify the total amount up to which loans may be
made by the delegates, the purposes for which the loans may be made | -
and the maximum amount up to which loans may be made for each

- such purpose in individual cases.

. Nothing in-this Article shall be Ideemed to affect the right of the
. .Company in general meeting to impose restrictions and conditions
. 7. on the exercise by the Board of any of the powers referred to in this
.+ Article. :
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126.

ii.

ii.

The Board of Directors of the Company shall not except with the

consent of the Company in general meeting :

a) sell, lease or otherwise dispose of the- whole, or substantially the
whole, of the undertaking of the Company, or - where .the
Company owns more than one undeitaking of the whole- or
substantially the whole of any such undertaking; - to

b) remit, or give time for the repayment of any debt' due by al

Director;

¢) invest, otherwise than i trust secunues, the amount of
compensation received by it as a result of any merger or
amalgamation;

d) borrow moneys, where the money to be borrowed, ‘together
with the moneys already borrowed by the Company (apart from
the temporary loans obtained from the Company's bankers in the
ordinary course of business) will exceed the aggregate of the
paid-up capital of the Company and its free reserves that is to

: say, reserves not set apart for any specific purpose;
or :

€) contribute to bona fide charitable and other funds, aggregate of
which ill in any financial year, exceed five percent of its average
net profits during the three financial years, immediately
proceedings.

Nothing contained in sub-ciause (a) above shall affect;

a) the title of a buyer or other perbon who buys or takes a ulease of

any such underlakmg as is referred- to- in that sub~clause in g{)od_

faith and after exercising due care and caution, or .

b) the selling or leasing of any property of the Company where the
ordinary business of the Company consists of; or COITIDI‘ISGS such
selling or leasing. oo

Any resolution passed by the Company permitting any transaction
such as is referred to in sub-clause (i) (a) above, may attach such
conditions to the permission as may be  specified in the: resolution,
including conditions regarding the use, disposal or investment of the
sale proceeds which may result from the:transaction. Provided " that
this clause shall not be deemed to authorise the Company to effect
any reduction in its capital except in accordanoe with the provisions
contained in that behalf in the Act. :

No debt incurred by the Company in excess of the limit imposed by
sub-clause (d) of clause (i} above, shall be valid or effectual, unless
the lender proves that he advanced the loan in good . faith and
without knowledge that. the limit |mpesed by that clause had been
exceeded. . .

127.

Due regard and compliance shall be observed in’ regard to. matters dealt w1th by :
ot in the Explanation contained in Section180 of the Companies Act, 2013 and g
in regard to the limitations on the power of the Company ocntamed in Sectt
182 of the Companies Act, 2013, :
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128.

Subject to._fhe_ provisions of the Aét,.the management of the business of the

Company :shali be vested in the Directors and the Directors may exercise all {

such powers and do all such ‘acts and things as the Company is by the
Memorandum of Association or otherwise authorised to exercise and do and not
hereby or by the statue or otherwise directed or required to be exercised or done
by the Compary in General Meeting, but subject nevertheless to the provisions
of the Act and othier Act and of the Memorandum of Association and these
Articles and to any regulations, not being inconsistent with the Memorandum of

Association and these. Articles or the ‘Act, from time 10 time made by the |

Company in general meeting provided that no such regulation shali invalidate
any prior-act'of the Directors which would have been valid if such regulation
had not been made. S : , .

‘General powers
of the Company |
vested in
Directors

129,

Without pféj'udioe to the géneral powers conferred by Article above and the
other powers conferred by these presents and so as not in any way to limit
any or all of those powers and subject to the provisions of the Act and these

| Articles, it is hereby expressly declared that the Directors shall have the

tfollowing powers: . :

i " to-pay and charge. to ‘the capital account of the Company and. interest

. lawfhily payable thereon under the provisions .of Section 76
- corresponding to Section 40 of the Companies Act, 2013;

ii. “to purchase or otherwise acquire any lands, buildings, machinery,
. premises, hereditaments, property effects, assets, rights, credits,

_ royaliies, bounties and goodwill of any person, firm or Company
carrying on the business which this Company is authorised to carry
on, at or for such price or consideration and generally on such terms
~and-conditions as they may think fit; and in any such purchase or
acquisition to:accept such title as the Board may believe or may be

advised to be reasonable satisfactory; : o
iti. . 'to purchase, or take on lease for any ferm or terms of years, or
" otherwise acquire any mills or factories or any land or lands, with
or, -without buildings and outhouses thereon, situate in any part of

" India; at such price or rent and under and subject to such terms and

- conditions as the Directors may think fit; and in any such purchase,

lease or other acquisition to accept such title as the Directors may

befieve or may be advised to be reasonably satisfactory;

iv. ‘to pay for any property, rights or privileges acquired by or services
.rendered to the Company, either wholly or partially, in cash or in
' shares, bonds, debentures, debenture stock or other securities of the
_ Company, and any such shares may be issued either as fiilly paid up or
 “with such amount credited as paid up thereon as may be agreed upon;
. and any such bonds, debentures, debenture stock or other securities
. may be either specifically charged upon all or any part of the property
. of the Company and its uncalled capital or not so charged;

v. To erect, construct, enlarge, improve, alter, maintain, own rebuiit
“of ‘reconstruct any buildings, factories, offices, workshops or other
- structures, necessary or convenient for the purposes of the Company

~ cand to acquire lands for the purposes of the Company;

vi. o Tet,- mortgage, chéfge, sell ‘or otherwise dispose of subject to the
: provisions of Section 180 of the Companies Act, 2013 any property of

B '-:é‘-;_th_e; Company either-absolutely or conditionally and in such manner |

~ “and upon. such terms and conditions in ali respects as they think fit
and to accept payment or satisfaction for the same in cash or
otherwise, as they may think fit;

vi. :To.-insure and keep insured against loss or damage by fire or
“otherwise, for, such period and fo such exient as they may think

Specific
powers given
to Directors

_proper, all or any part of the building, machinery, goods, stores,
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viii.

ix.

xi.

Xii.

xiii.

Xiv.

X¥.

xvi,

produce and other moveable property of the Company. either
separately or co-jointly; also to insure all or any portion of the goods,
produce, machinery and other .articles imported or exported by the
Company and to sell, assign, surrender or discontinue any poheles of
assurance effected in pursuance of this power;

Subject to Section 179 of the Companies Act, 2013 to open accounts
with any bank or bankers or with any Company, firm, of individual
and to pay money into and draw money from any account- ﬁ'orn time
to time as the Directors may think fit;

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

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

To accept from any member on such terms and condmons ‘a8 shall be
agreed, a surrender of his shares or stock or any part thereef sub_)ect
to the provisions of the Act; _ .

To appoint any person o pefsons (whether ineorporated or not) to
accept and hold in trust for the Company any property belongmg to
the Company or in which it is inteiested or for other purposes and to
execute and do all such deeds and Lhmgs as may be requisite in
relation to any such trusts and to prowde for the remuneration of such
trustee or trustees; : :

To “institute, conduct, defend, cornpound of abandon- any legal
pmceedmgs by or against the Company or its ‘Officers or 'otherwise
concermng the affairs of the Company and also subject to the
provisions of Section 180 of the Companies Act, 2013 to compound
and allow time for payment or satisfaction of any debts due, or of any
claims or demands by or against the Company;

Subject to the provisions of Secuon 180 of the Compames Aet, 2013
to invest and deal with any of the moneys of the: Company, not
immediately required for the purpose thereof, upon such- Shares,
securities or investments {not bemg Shares in this Company) and in
such manner as they may think fit, and from ume fo. umeto vary or
realize such investments.

Subject to such sanction as may be necessary under the Act or these
Articles, to give any Director, Officer, or other person employed
by the Company, an interest in any particular business or transaction |-
cither by way of commission on the gross expenditure thereon or
otherwise or a share in the general profits'of the Company, and such
interest, commission or share of profits shall be treated as part of the
workm g expenses of the Company.

To pl'OVlde for the welfare of employees or ex-employees of the
Company and their wives, widows, families, dependants or
connections of such persons by building or contributing to the
building of houses, dwelling, or chawls or by grants of money,
pensions, allowances, gratuities, bonus or payments by creating | |
and from time 1o time subscribing or contributing to provident and

other _funds, _institutions, or _trusts and by -providing or
e _ S




xvil. .

xviii.

Xix.

" subscribing  or confributing towards places of instruction and

recreation, hospitals and dispensaries, medical and other attendances
and other assistance as the Directors shall think fit;

To'.e_stablish ‘and. maintain or procure the establishment and

- maintenance of. any -contributory or non contributory pension or
‘superannuation funds. for the benefit of, and give or procure the giving

of donations, gratuities, pensions, allowances or emoluments, to any
persons who are or were at any time in the employment or services of

.the Company, or of any Company which is a subsidiary of the

Company or is allied to or associated with the Company or with any
such subsidiary Company, or who are or were at anytime Directors or

_ofﬁoers of the Company or of any such other Company as aforesaid,

and the wives, widows, families and dependants of any such persons

and, also 10 establish and subsidize and subscribe to any institution,
"-"'assomatlon, clubs.or _funds collected to be for the benefit of or to

advance the interests and well being of the Company or of any such
other Company as aforesaid, and make payments to or towards the

- insurance of any such person as aforesaid and do any of the maiters
- aforesaid, either alone or in conjunction with any such other Company

as aforesaid;

To decide and allocate the expenditure on capital and revenue account
e:ther for the year or period or spread over the years, -

: To appoint and at -their discretion to remove ot suspend such
" Managers, Secretaries; Officers, Clerks, Agents and servants for
" 'permanent, temporary or special service as they may from time to
‘time think fit, and to determine their powers and duties, and fix their
. salaries or emoluments and require security in such instances and to
“such amounts as they may think fit, and from time to time to provide

for the management and transactions of the affairs of the Company in

©any speclal locality in India in such manner as they may think fit. The
) Iprow_snons .contained in the- clause following -shall be without

dice 0 the general powers conferred by this clause.

T Afany time afid from time to tire by power of attorney to appoint any

person ot persons to be the Attorney or Attorneys of the Company for

"such purposes and with such powers, authorities and discretions (not

exceeding those vested in or exercisable 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 and any such
appointment (if the Directors may think fit) be made in favour of any

‘Company or the members, dlrectors, nominees or managers of any
~ Company or firm or otherwise in favour of any fluctuating body

of person whether nominated, directly or indirectly by the Directors
and such power of attorney may contain any such powérs for the

L “protection or convenience of persons dealing with such Attorneys as

xxi.

* 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 discretion for the time being vested in them.

' To enter into all such negotiations, contracts and rescind and/or vary

a]L such contracts and to execute and do all such acts, deeds, and

.. things in the name of on behalf of the Company as they may consider

expedient- for.or in relation to any of the matters aforesald or otherwise
for th J)_rposes of the Commny, -
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130,

a) Subject to the provisions of the Act and of these Articles the Board shall
have power to appoint from time to time one or more Diréctors as
Managing Director or Managing Directors anid/or Whole-time Directors of
the Company for a fixed term not exceeding five years at a time and upon

-such terms and conditions as the Board thinks fit; and the Board:may by [

resolution :vest in such Managing Director(syWhole-time Director(s),
such. of the power hereby vested in the Board generally as it thinks fit,
and such-powers may be made exercisable for such period or periods, and
upon such condition and subject to such restriction as it may determine,
the remuneration of such- Directors may be by way of monthly
remuneration and/or fee for each meeting and/or participation in
profits, or by any or all of those modes, or of any other mode not
expressly prohibited by the Act, . .

b) Subject to the approval of shareholders in thelr meetmg, the Managmg
Director of the Company may be appointed and continue:to. hold the
office of the Chairman and Managing Director or Chlef Executwe officer
of the Company at the same time. .

¢) Subject o the provisions of Section 197 & 198 _of_ _th'ej' _Act, the
appointment and payment of remuneration to the above Direcior shall be
subject to approval of the members in general meeting and of the Central
Government.

Managing
Directors:

Power to
appoint
Managing or
‘Whole-time
Directors

131.

a} The Board of Directors may meet for the conduct of busmess, ad_]oum
and otherwise regulate its meetings, as it thmks fit, N

by A Director may, and the manager or secretary on. the reqursmo _ :
director shall; at any time, summon a meeting of the Board '

132,

The quorum for meeUngs of Board/Committees shall be as provnded in. the
Act or under the rules.

Proceedings of
the
Board

133.

a) Save as otherwise expressly provided in the Act, questi(in_s 'a._r.ising alr

any meeting of the Board shall be decided by a. majo'rity of votec

b} In case of an equality of votes, the Chalrperson of the Board 1f any 'shall
have a second or casting vote. '

134.

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

135.

The parhmpatlon of directors in a meeting of the Board/ Commitiees-may be
either in person or through video conferencing or audio visual ‘means or
teleconferencing, as may be prescribed by the Rulcs or permitied under law;

136.

a) The Board may elect a Chairperson of its meetmgs and determme the
period for which he is to hold office.

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

137.

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

b} Any committee so formed shall, in the exercise of the powers S0
delegated, conform to any regulatlons that may be |mposed on it by the
Board, IR
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138.

a) A commltlec may clect a Chalrperson of its meetings.

by If no such Chairperson.is elected, or if at any meeting the Chairperson
is not present within five minutes after the titne appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting,

139,

a) A committee may meet and adjourn as it thinks fit,

b) Questions arising at any meeting of a commiitee shall be determined
by a majority.of votes of the members present, and in case of an equality of
votes, thé Chairperson shall have a second or casting vote. :

140,

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

Delepation of
Powers of
Board to
Committee

141,

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

142,

Subject to the provisions of' the Act,—

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

b) A -director may be appointed as chief executive oft‘ cer, manager,
compaiy secretary or chief financial officer.

Chiefl Executive
Officer,
Manager,
Company
Secretary or

143,

A provision of the Act or these regulations requiring or authonzmg a thing to be
done by or to a director and chief executive officers, manager, company
Secretary or chief Financial Officer shall not be satisfied by its being done by
or to the 3ame person acting both as director and as, or in place of, chief
executive officer, manager, company secretary or chief Financial Officer .

Chief Financial
Officer

144,

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

b) The seal of the Company shall not be affixed to any instrument except
by the authority of a resolution of the Board or of a committee of the
Board authorised by it in that behalf, and except in the presence of at least
one ( 1)y-director and of the secretary or such other person as the Board may

_appoint for the purpose; and that the director and the secretary or such
other person aforesaid shall sign every instrument to which the seal of the
* Company is so affixed in their presence,

The Seal

145,

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

146,

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

147.

a) The Board may, before reoommendmg any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
which the- prof‘ its of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and

© pending such application, may, at the like discretion, either be employed

-.in the business of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time to time, thinks
fit, .

b) The Boand may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.
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148,

- a) Subject to the rights of persons, if any, entitléd to. shares W|th specla] nghts
as to dividends, all dividends shall be declared and. paid accerding to
the amounts paid or credited as paid on the shares in respéct whereof the
dividend is paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and paid acoording to
the amounts of the shares,

b) No amount paid or credited as paid on a. share in advance of calls
shall be treated for the purposes of this regulatlon as paid on'the share _

¢} All dividends shall be apportioned and paid proportionately 1o the'amounts
paid or credited as paid on the shares during any portion or portl
period in respect of which the dividend is paid; but if: any: share is
issued “on terms providing that it shall rank for dnvndend as from a
particular date such share shall rank for dividend acoordmgly '

149.

The Board may deduct from any dividend payable to any - mernber all
sums of
money, if any, presently payable by him to the Company on aocount of

150.

a)  Any dividend, interest or other monies payable in cash in respect of shares
may
be paid by cheque or warrant sent through- the. post dlrected to the
registered ‘address of the holder or, in the ¢ase of joint holders, to the
registered address of that one of the joint holders who is first hamed on the

register of members, or to such person and to such address as. the holder or

joint holders may in writing direct.

' b) Every such cheque or warrant shall be made payable to the order ‘of the

petson to whom it is sent.

151.

Any one of two or more joint holders of a share may give effectwe recelpts
for any dividends, bonuses or other monies payable in respect of such“'hare

152.

Notice of any dividend that may have been declared shall be giv ._th_e
persons entitled to share therein in the manner mentioned in the Al "

153.

No dividend -shall bear interest agamst the
Company.

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

154,

Where a dividend has been declared by a Company but has not been paid or
claimed within thirty days from the date of the declaration, the Company shall,
within seven days from the date of expiry of the thirty days, transfer the total
amount of dividend which remains unpaid or’- unclaimed ‘to .4 special
account' to be opened by the Company in that behalf in any- scheduled
bank to be called the Unpaid Dividend Account - as per provlsnons of
Section 124 of the Act and any other pertinent pl‘O\-’lSIOI‘lS in rules made
thereof. .

The Company shall transfer any money transferred to the unpald dlwdend
account of a Company that remains unpaid or unclaimed for a. -perlod of
seven years from the date of such transfer, to lhe Fund known- as
Education and Protection Fund established under Section 125 of the A

Dividends and
Reserve
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155.

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

156.

The Company shall not forfeit the unclaimed dividend amount unless the claim
beoomes barred by law. -

157,

Payment in ‘any -way whatsoever:shall be made at the risk of the person entitled to the
money paid or to be paid, The Company will not be responsible for a payment which
is lost or delayed. The Company will be deemed to having made a payment and
received a good discharge for it if a payment using any of the foregoing permissible
means is made.

158.

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

d) No member:(not being a director) shall have any right of i mspectlng any account
ot book or document of the Company except as conferred by law or authorised
by the Board or by the Company in general meeting.

Accounts

159.

Minutes Books of General Meetings
a) The books containing the minutes of the proceedings of any general meetmg of
the COmparly shall; :
i. be kept at the regnstered office of the Company, and
ii. - be open, during the business hours to the inspection of any
~member without charge subject such reasonable restrictions as the
~ Company may, in general meeting impose so however that not less
- - than two hours in each day are allowed for inspection.
vauded however that any. person willing to inspect the minutes books of

General Meetmgs shall intimate to the Company his willingness atleast 15 days
in advance

b) Any member-shall be entitled to be furnished, within seven days after he has
made ‘a request in that behalf of the Company, with a copy of any minutes
referred to in Clause (a) above, on payment of Rs. 10/- {Ten Rupees only} for
each page or part thereof.

Inspection of
Statutory
Documents of
the Company

160.

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

b) The register of charges and instrument of charges, as per clause (i) above,
shall be open for inspection during business hours—
a. by any member or creditor without any payment of fees; or
b. . by any other person on payment of such fees as may be prescribed,

Provided however, that any person willing t¢ inspect the register of charges shall
intimate to the Company at least 15 days in advance, expressing his willingness
to inspect the register of charges, on the desired date,

Register of
charges

161.

a) The first Auditor of the Company shall be appointed by the Board of
© Diréctors within 30 days from the date of registration of the Company and the

Auditors $o appointed shall hold offlce until the conclusion of the first Annual ¢

General Meeting.
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b)
c)

d

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

The remuneration of the Auditor shall be fixed by the Company in the
Annual General Meseting or in such manner as the Company in the Annual
General Meeting may determine. In case of an Auditor appomted by the
Board his remuneraiion shall be fixed by the Board.

The Board of Director may fill any casual vacaney in the ofﬁce of the auditor
and where any such vacancy continues, the remaining auditor, if any thay act,
but where such vacancy is caused by the resignation of the audttors and vacancy
shall be filled up by the Company in General Meeting. :

162.

R

ii.

iii.

Subject to the provisions of Chapier 3 of the Act and rules made there undér—

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

For the purpose aforesaid, the hqundator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or’ different
classes of members.

The llqundabor may, with the like sanction, vest the wholc or any part of
such assets in trustees wpon such trusts for the benefit of the
.contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or others securitics whereon there is any
liability.

Winding up

163.

Every oificer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or-in which he is acquitted or in
which reliefis granted to him by the court or the Tribunal Subject to the prOVlSIOI‘lS of
Chapter XX of the Act and rules made there under. -

Indemnity

164.

a)

b)

Every Director, Manager, Secretary, Trustee, Member or Debentlme holder,
Member 'of a Committee, Officer, Servant, Agent, Accountant or other person
employed in or about the business of the Company shall, if 50 required by the
Board before entering upon their duties sign a declaraiion pledging themselves
to observe a sirici secrecy respecting all iransactions of the Company with its
cusiomers and the state of accounts with individuals and in matters which may
come to their knowledge in the discharge of their duties except when required to
do 50 by the Board or by any meeting or by a Court of Law and except so far as
may be necessary in order to comply . with . any of the prowsnons in thcsc
presents, I AT

No member shall be entitled to visit or inspéct any works of th'e' Cdmpany,
without the permission of the Directors or fo requite discovery of or any
infot mation respecting any details of the Company’s trading or business or any
matter which is or may be in the nature of a trade secret, mystery of trade, secret
or patented process or any other matter, which may relate to the conduct of the
business of the Company and which in the opinion of the directors, it would be
inexpedient in the interests of the Company to disclose.

Secrecy

164.

[The Company shall not give any option or right to call of shares to any person except
with the sanction of the Issuer / Company in general mee(mgs

165.

. The
Dwnswm’Consolldatlonfspht! of Share Certificate -

Company may issue  share cemﬁcates
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We the several persons whose names and addresses are subscnbed are desirous of bemg formed into a Company in
putsuance of these Amcles of Association,

Sr. Names, Addresses, Descriptions, Occupation and Signature | Signatures, Names, Addresses, Description and
No. of the Subscribers Occupation of the Common Wittess
1. ~  Shalin AshokShah -
-8/o0, Ashok C. Shah
-08, Lavanya Society,
New Vikas Gruh Road,
Paldi, Ahmedabad - 7.
Occupation : Business
Sd/-
: Common witness to
_both the subscribers,
Pankaj K. Shah
Sfo. Kantilal 8. Shah
701-A, Nirman,
Opp. Havmore Restaurant,
Navrangpura,
Ahmedabad — 380009,
Chartered Accountanis
M. No. 34603
D ' ' ST Sdk
2, ©F T Leena A, Shah | s '
Tl W/, Ashok'C. Shah
. 98, Lavanya Society,
.+ 'New Vikas Gruh Road,
. Paldi, Ahmedabad — 7.
“Occupation : Hougewife
Sd/-

Place: Ahmedabad
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