THE COMPANIES BCT, 2013
[COMPANY LINHTED BY SHARES)

ARTICLES OF ASSOCIATION
OF
WILSHIRE NUTRIFOODS LIMITED**

. PRELIMINARY
1. Subject as hereinafter provided the Regulations contained in Table 'F' In the First

Schedule 10 the Companies Act, 2013 shall apply to the Company excent in so far as
otherwise exprestly incorporated hergin Belaw.

-
H

DEFINITIONS AND INTERPRETATION

b

In these Articles; the following words or expressions shall have the meaanings st out
heraln below;

iap  “Act” means the Companies Act, 2013 or any other Act / Law for the time being In force
ard applicabte,

(bi  “Affiliate™ of 3 shareholder shall mean:
] in the case of any shareholder other than a natural person, any other Person that, either

directly or indirectly through one or more intermediate Persons, Contrals, is Controfled
by oris.under common Control with such shareholder;

i In the case of any shareholder that Is a natural person, any othier Persan who & a
Relative of such shareholder.

il

(e} "Annual General Meeting” shall mean the annual gernieral meeting of the Company.

(i “Approvals” shall mean any permission, approval, consent, licence, arder. decres,
suthorisation, authentication of, or registration, qualification, designation. daclaration ar
filing with or notification, axemption or ruling 1o ar from any Governmental Authority
required under any statute or regulation for the performance of their obligations under
these Articles.

{ey  “Articles” shall mean these Articles of A<sociation af Company as amended from time to
time,

() "Board” shall mean the collective body of the directors of the company.

**Pursiont fo the Exva-Oelingry Generil Madtiiag held avn A 3th Wiy, 2022 "'"':““F"“'*' SE pEERE Spetiol resofuTiy I
chang the status of rompany fram “Rrivate Limited” to "Public Limited” and to odept mew sot of Memrandum of
Aszepiathon amd Articles of Associemion perivant fo coAvertlan.




(g} "Bugingss” shall migan

iy Such Business activities as specified under gbject clause of MOA.
i) Such other business (es) urdertaken by the Company and the subsidiaries with the
eonsent of the shareholders of the réspective company.

() "Business Day” shall mean a day other than Sunday and on which banks are open for
normal banking busingss in India. :

11 ‘Company” shali mean WILSHIRE NUTRIFOODS LIMITED®*

(i) "Contrel’ shall include the right to appoint majority of the directars or te control the
managemant or policy declslons exercisable by a person or persons acting individua liy-ar
inconcert, directly or indirectly, induding by virtue of their snarehalding or management
rights or shareholders’ agreements-or vollng agreements or In any other manner,

(ki "Director shall mean & director appointed to the Board of the Company (inciuding any
duly appointed altemate director).

i “"Dividend” shall include any interim dividend,

tmy  “Encumbrance” shail mean (i) any mortgage, charge (whether fixed or floating), pledge,
lien, hypothecation, assignment, deed of trust, title retention, security interast ar other
epcumbranca of any kind securing of conferring any priority of payment in resgech of
any cbligation of any Perscn, including any right granted by 3 transaction which, in legal
terms, ks nol the granting of security but which has an economic or financial effect
similar to the granting of security under apphcable faw, {ii) iy proxy far exardising
voling rights fssued to third parties, power of attorney Issued to third partles for
transferring and/or axercisiag any rights, voting trust agreement, Intirast, aption, right
of first offer, refusal or transfer restriction in favour of any Person and [} any adverse
tlairm as to tithe, possession or use,

(k. “Equity Shares” shall mean the eguity shares of the Company currently having a par valua
of Re. 10/~ per equity share in the Equity Share Capital.

) "Extra-ordinary General Meeting” shall mean a meeting other than an Annuzl Genaral
Mesting,

tpy "Fimancial Year" shall mean the financial year of the Company which ends on March 31 of
each year.

i) “Fully Diluted Basis™ shall mean that the calgufation is to be made assuming that all
oulstanding corvertible securities and stock aatians (whether or not fy thasir terms then
currently convertible exercisable or exchangea ble) have been so converted, exercised ar
exchanged,

iry  “Governmental Authority’ shall mean By povernmental or statutory autharity,
government department, agency, commission, hoard, tribunal of court or other entity
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authorised to make lews, rules or reguiations or pass directions having or purporting to
have jurisdiction on any State or other subdivision thereof or any munlclpality, district or
other subdivision theraof having jurisdiction pursuant 1o the Laws af India,

s} “india” shall mean the Republic of Indla.

{tfi “Inteflectual Property” shall mean all patents, tradeémarks, service marks, logos,
registered designs, domain names and utility medels, copyrights; inventions, brand
names, database rights; know-how, programming and business names and any similar
righis situate in any country and the benefit {subjact to the burden) of any of the
foregoing {in each case whether registerad or unregistered and Including applications for
the grant of any of the foregoing and the right to apply for any of the foregoing in any
part of the world).

fuy  Law” or “Laws" shall mean and intlude 2l applicable statutes, enactments, acis of
begislature or parliament, laws, ordimances, rules, by-laws, regulations, notifications;
guidelines, policies, directions, directhves and crders of any Governmantal Authority,
tribumal, board, court or récognised stock exchange/s'in India.

(v "Managing Director’ means a director who, by virtue of articles of 8 company or an
agreement with company or a resolution passed in its general meeting, or by its Board of
Directors, is entrusted with substantial powers of management of affairs of the company
and includes a director occupying the position of managing director, by whatewver name
called,

(w} “Month" shall mean a catendar month,
(x) "Office™ shall mean the registered office of the Company for the time being.

l¥) "Person” shall mean any natural persen, firm, company, joint venture, association,
partnership ar other entity {whether or not having separate legal persanality).

{#) “Prowy” mesns an instrument whereby any person is authorised te vote for 3 sharehoider
at a Shareholders” Meeting on a poll and Includes an attorney duly constituted under 2
power of attorney.

(aa) "RBE" shall mean the Reserve Bank of India.

(bby “Relative”, with reference to any person, means anyone who is related to anather, if
{i} theyare members of a Hindu Undivided Family;
(i) they are husband and wife; or
i} one person Is refated fo the other as per Rule 4 of the Companies (Spacification of
Definitions Detadls) Rules, 2014.

() "Re" or "Rupees” shall maan Rupeas, the lawiul currency of India,
(¢d) “SEBI" shall mean the-Securities and Eachange Board of indfa.

{ee)  "SEB| Takeover Regulations” shall mean the Securities and Exchange Board of India
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended fram
time fofime,




(i

{gg)

“Securities” shall mean the: Equity Shares or any securities of the Company convertible
into. Equity Shares, induding any partislly or fully convertible debentures or any
warrants, options, coupons ar Instruments which may enable the holder theraof to
acquire Equity Shares andfor 2ny voting rights in the Company.

“share capital” shall mean the fully paid-up Equity Share capital and Prefersnce Share
Capitalof the Company.

(hhy "Shareholders’ Meeting” or “General Meeting” means the Annual Ganeral Meeting and

(i}

(1}

the Extra-Ordinary General Meeting.
"Seal” means the Commaon Seal for the time being of the Company.
“Subsidiary Company” or “Subsidiary” shall have the meaning sscribed thersts In Section

2i87) of the Companies Act, 2013 and Rule 2(1){r) of the Companies (Specification of
Definition Datalls) Rules, 2014,

thk) "Transfer” shall mean and include any direct or indirect sale, ascignment, leasa, transfer,
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pledge, gift, Encumbrance or other disposition of or the subjecting o an Entumbrance
of, any property. asset, rrghti ar privilegs ar any interest tharain or thereto.

7.2 Reference to & sharsholder shall, where the context permits, includes such
shareholder's  respective successors, legal representatives and permitted assigng and
in the case of individuals will include their legal representatives, heirs and permitied
ASSENS,

2.3 The headings or interpretations are interted for convenience only and shall not affect
the construction of these Articles.

2.4 Unless the context otherwise reguires, words Imparting the singular include plurst & vice
wersd, pronouns importing 8 gender include each of masculine, feminine Lneurer
genders:

2.5 Theterms “hereof”, “Rerein™. *hereby”, “hereto” and derivative or similar words refer to
these Articles or specified clauses of these Articles, as the case may he.

2.6 Reference to statutory provisions shall be construed as meaning and including reference
alse 1o any amendment or re-engctment (whether before or after the date aof these
Artictes) for the time being In foree and to all statutory instruments or arders made
pursuant to such statutony provisions.

4.7 Reference to the wiord “include” shall be construsd without limitation.

28 The words “directly or indirectly” mean directly or Indirectly through one or more
inteFmadiary persons or through contractual or other legal rrangements, and “direct or
indirect” shall bave the correlative meanings.

2.9 The Margiral notes thereto shall riot affect the constriction thereaf.

SHARE CAPITAL




3.3

47,

The Authorised Share Capital of the Company shall be Rs. &,25,00,000- (Rupees Faur
Crore Twenty Five Lakh Only) divided into 42,50,000 [Forty Two Lakh Fifty Thousand anly)
Equity Shares of Rs. 10f- each, with power 1o increase or reduce or modify the Share
Capital and Lo divide the Securities for the time being of the Company inta several dlasses
and attach thereto preferential, deferred, qualified or special rights or conditions, as may
bedeterminad by or in accordance with these Articles and subject to applicables leglsiative
provisions for the time being in Torce, and o vary, miadify or abrogate any such rights,
penviteges or conditions in such manner as may fer the time baing be pravided for by theye
Articles and subject to applicable legislative provisians for the time being in force.*

Subject 1o the provisions of these Articies, the Company may, by special resolution, reduce
inany manner 2nd with, and subject to, any Incident authorised and-consent required by
law, its Share Capital, ary capital redemption reserve account or any share premium
account.

The Securities shall be numbered progressively according to thelr several denominations
and except in the manner hereinbefore mentioned, no seourity shall be sub-divided. Every
forteited or surrendered security shall continue to bear the number by which the same
was originally distinguishad.

None of the funds of the Company shall be applied in the purchase of any Securities and It
shall not give any financlal assistance for or In connection with the purchase or
subscription of any shares in the Company or in its hiolding company save as gravided by
Sectien &7 of the Companies Acl, 2013 and these Art icles,

INCREASE OF SHAKE CAPITAL BY THE COMPANY

Subject to the proviskans of thesé Articles, the Company at a Sharsholdars’ Meeting may,
from time to time, increase the Share Capital by creation of new Equity Shares. Such
increase shall bie of such aggregate amount and to be divided Into Eguity Shares of such
respective amounts as the resolution shall prescribe)

subject 1o the provisions of the Act and the other provisions of these Artiches, any Equity
Sare of the original or increased Share Capital shall be issued upan such terms and
conditions and with such rights and grivileges annexed therete, ar the Sharehaldors
Meeting resolving upon the creation thereof, shall direet and f ng direction be given, as
the Directors shall determinae and In particular, such Equity Shares may be issued with a
preferantial or gualfied right to dividendsand in the dgistribution of assets of the Company
and with, and if the Act allows withouz, a right of NOling at 3 Shareholders’ Mesting in
conformity with Sections 47 and 48 of the Companies Act, 2013, Whenever the Sharo
Capital of the Company has been increased under the provisions of these Articles. the
Directars shall comply with the provisions of Section 64 of the Companies Act, 2013 and
thiese Articles,

Where at any time Company proposes to increase the subscribed capital of thie Company
by Issue of further shares, such further shares shall be offersd:

o the persons who, at the date of the offer, are holders of the aquity shares of the
Company in proportion, as nearly as circumstances ad mit, to the paid-up share capital
on those shares by sending a letter of offer subject to the fulfiliment of follgwing
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4.5

4.6.

Wl

.8,

conditions =

(o} the offer aforesaid shall be made by a natice specifying the number of shares
offered and Fmiting a time not being less than fifteen (15} days and not
exceading thirty (30) days from the date of the offer within which the gHfer, if nat
accepted, will be deemed to have been declined;

(b)) unbess otherwise provided in thase Articles; the offer aforasaid shall be deemed
to include a right exercisable by the person concerned to rendunce the shares
offered to him or any of them in Favour of any ether person and the notice
raferred to In Sub-clause {a) shall contain a statement of this right;

te) after the expiry of the time specified in the notice aforesaid or on teceipt of
earliar intimation from the persan to whom such notice is glven that he declines
to accept the shares offered, the Board of Directars may dispose of them in such
manner which is-not disadvantageous to the sharsholders srd 1o the Company,

- The Company proposes to Increase its subscribed capital by issue of further shares to

empioyees under a scheme of employees” stock option subject to @pproval of special
resolution passed by the Company and subject to conditiens prescribed in Companies
(Share Capital and Debentures) Aules, 2014,

issue of Sweat Equity Shares

Subject to provisions of Companies Act 2013, read with Cormpanies {Share. Capital and
Debentures) Rules, 2614, the Company mray issue Sweat Equity Shares on such terms
and In such manner as the Board may determine.

Notwithstanding anything contaimed in Article 4.3 abiove, the further sharss as aforesaid
may be offered to any persons {whether ar not those persons include the pPersans
referred ta in Article 4.3 hereof] either for cash or for a considesstion other than cash, if
the-price of such shares is determined by the valuation report of a registered valuer

subjeet to such conditlons prescribed In Companigs |Share Capital and Debentures)
Rules, 2014,

Nothing in Sub-clause (¢) of Article 4,3 hereof shall be desmed:
ta] o extend the time within which the offer should be accepted; or

(b} to autherize any person to exercise the right of renunciation for a second time on
the grouni that the person in whose favour the renunclation was first made has
declired to take the shares comprised in the renunciation.

Mothing in these Articles shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an aption as a term attached to the debentures
issued or [az2ns raised by the Company to convert such debentures or lrans into shares
n the Compaity, Provided that the terms of issue of such debentures or loan cortaining
such an option have been approved bafore the issue of such debentures or the raising of
laan by & special resclution passed by the Company in general meeting,

ALTERATION OF CAPITAL
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The Company may, from time to time, by ordinary résolution increase the share capital
by sich sum, to be divided nto shares of such amount, as may be specified in the
fEsoution,

Subject to provisions of section 61 of the Act, the Eoempany may, by ordinary resolution,

a) consolidate and divide all. or anyof its shiare capital ints shares of larger amount
than its existing shares:

bl convert all or any of its fully paid-up shares intH steck, and reconvert that stock
inta fully paid-up shares of any denomination;

€} sub-divide its existing shares ar any of them into shares of smaller amount than
i5 fixed by the memorandum;

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

SHARE WARRANTS

The Company may issue share warrants subject to, and In sccordance with, the grovisions
of the &ct, and accordingly the Board may in Its discretion, with respect toamy share which
is fully paid-up; on application In writing signed by the person registered as holder of the
share, and authenticated 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 fram time to tirme require, ssue
of a:share warrant,

The bearer of a share warrant may at-any time, deposlt the warrant in the offics of the
Lompany and so long @s the warrant remalns so deposited, the depositar shall haye the
same right of signing a requisition for calfing 2 meeting of the Company, and of attending
and vating and exercising the ather privileges of a member at @ny mesting held after the
expiry of two days from the time of depusit, 25 if his name were imserted in the register of
members 35 the holder of the shares including in the deposited warrants,

fol more than one person shall be recognized as depositor of the share warrant.

The Company shall, on twa days’ written notice, returm the depocitod share warrants to the
gepositor.

subject herein atherwise expressly provided, no person shall, as bearer of a share warrant,
sign a requisition for calling a member of the Lompdny or attend or vote or exercise any
other privilege of a member al a meeting of the Company, or be entited to receive any
netice from the Company.

The bearer of share watrant shall be entitied in all other fespects to the same privileges and
advantages as if he wera named in the register of members as the holders of shares
includad in the warrant, and he shall be a member of the Company.

Thee Board may from time to time, make nules 35 to the terms an which (if it shall think fit)a

riew share warrant of coupen may be issued by way of renewal in case of defacement, loss
er destruction,

Hes
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IS5UE OF DEBENTURES

The Company shall have poweérs to issue any debentures, debenture-stack or other
sacurities at Par, discount, premium or otherwlse and may be jssued on condition that they
shall be cenvertible Into shares of any denomination and with any privileges and conditions
a5 Lo redemption, surrender, drawing, allotment of shares, attending the General Meztings
{but not voting on any business to be conducted), appointment of Directors an Board and
otherwise Debentures with the right to conversion into or aliotment of shares shall be
izseed only with the consent of the company in- the Genaral Meeting by a Special
Resolutian,

BUY-BACK OF SHARES

Notwithstanding anything contained in these articies but subject to the provisions of
sections 65 to 70 of the Companies Act, 2013 and any other applicable provition of the
Act or any other law for the time being In force, the company may purchase s own
shares or other specified securities.

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES;

Every member shall be entitled without payment to one or more certificatas |n
marketable lots for all the shares of each class or denomination registered in his name or
If the Directors so approve {upon paying such fes as the Directors so determine) to
several certificates each for one or more of such shares and the Company shall complete
and have ready for delivery sich certificates within two (2] months fror the date of
allotment, unless the conditions of issuve thereof ctherwise provide, or within one {1)
month of the receipt of application of registration of transfer or fransmission,
subdivision, consolidation or renewal of any of its shares, as the case may be. Every
certificate of shares shall be uader the seal of the Company which shall be affixed in the
presence of two directors or persons acting on behalf of the Directors under duly
registered power of attorney and the secretary of some other person appointed by the
Board for the purpose and two Directors or their attorney and the Secretary or other
person shall sign the share certificate provided that i the compasition of the Board so
permits, at least one of the aforesaid two Directors shall be 3 person other than a
Managing Director or Whole-time director. Every share certificate shall specify the
mumber and distinctive number of shares in respect of which it is issted and amount
paid-up theraon and shall be in sych form as the Directors may prescribe and agprove,
provided that in respect of a share or shares held Jointly by several persans, the
Company shall not be bound to issue more than one certificate and delivery of a
certificate of shares to one or several joint holders shall be 3 sufficient delivery to all
such holders, Particulars of every certificate |ssued shall be entered in the Registar of
Whernbers against the name of the person to whom it has been issued indicating the date
ef lssue.

160, NEW CAPITAL SAME AS EXISTIMG CAPITAL

WL Exgept so far as otherwise provided by the -conditions of iwus o by thesa
Ariicles, any Share Capital raised by the creation of new Equity Shares shall be
torsidered a5 part of the existing Share Capital and shall be subject to the
provisions contained in these Articles with reference to the payment of calls and
instaliments, forfeiture; fien, surrender, transfer and transmission, woting and
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otherwise,

162 The Board shall observe the rqslrlciinn 25 to allotment of Equity Shares 1o the
public contalned in and shall file the return as to allotment provided for in
Section 33 of the Companies Act, 2013 and Companies {Prospectus and
Alfotment of Securities) Rules, 2014,

. ACCEPTANCE OF EQUITY SHARES

Any application signed by or on behalf of any applicant for Equity Shares followed by an
allotment of Equity Shares shall be an acceptance of Equity Shares within the meaning of
these Articles; and-every Person who accepts any Equity Shares and whose name is on
the Register of members shall, for the purpose of these Articles; be a sharshalder,

i1. DEPOSIT AND CALL ON EQUITY SHARES

12.1.  The money [If any) which the Board shall, on the allotment of any Equity Shares
being made by them, require or direct 1 be paid by way of depasit, call or
atherwise in respect of any. Equity Shares allotted by them, shall immediately on
the instription of the name: of the allottes in the register of members a5 the
helder of such Equity Shares become a debt due to and recoverable by the
Camgpany from the allottes thereof and shall be paid by the holder accordingly

122, Ewvery shareholder or his heirs, executors or agdministrators shall pay to the
Company the portkan of the capital represented by his share or sha res which may
for the time being remain unpaid therson, in such amounts, at such time or
times and in such manner as the Board shall, from time to time, in accordance
with the Company's regulations, require or fix for the payment thereof.

13, PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

13.1. The Directors may, if they think fit, subject 1o the provisions of Section 50 of the
Companies Act 2013 apree toand recelve from any member, willing 1o advance
the same, whale or any part of the moneys due upon the shares held by him
oeyond the sums actually called for, and upon the amount so paid or satisfied |n
advance, ar s much thereof as from time 1o time excesds the amount of the
calis then made upon the shares in respect of which such advance his been
made, thi Company may pay interest at such rate, as the member paying: such
sum in adwance and the Directors agree upon provided that money patd In
achvance of calls shall not confer a right 1o participats in profits of dividend. The
Direciors may at any time repay the amaount so advanced. The members shall not
be entithed to any voting rights in respect of the maneys so paid by him until the
same would, but for such payment, become presently payable.

13.2.  The provisions of these Articles shall mutatis mutandis apply to the calls on
debentures of the Company.

14. SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject 1o the provisions of Section 62 of the Companies Act 2013, Companies [Share
Lapital and Debentures) Rules, 2014 and these Aricles, the sHares in the capital of the

o




Company for the time being shall be undér the control af the Directors whe may issue,
allot or otherwise dispose of the same or any of them 1o such person, in such preportion
and on such terms and conditions and either at a premium of at par or at such time as
they may from time to time think fit and with sanction of the Company In the Ganerzl
Meeting to give to any person or persons the option or right-to cail fer any snares either
At par or premism during such time and for such consideration, as the Directors think fit,
and may fssue and allot shares in the capital of the Company on payment in full or part
of any property sold and transferred or for any services rendersd to the Company in the
conduct of its business and any shares which may so be allotted may be issued 35 fully
pald-up shares and i so lssued, shall be deemead to be fully paid shares. Provided that
option of fight to call for shares shall not be given to any person or persons without the
sanction of the Company in the Genera! Meeting.

15. POWER TO PAY COMMISSION IN CONNECTION WITH THE SECURITIES ISSUED

13,1, The Company may exerclse the powers of paving commissions conferrad by sub-
section {6} of section 40, provided that the rate per cent or the amount of the
commission paid or agreed fo be paid shall be disclosed In the manner regulred
by that section and rules made thereunder,

3.2, The rate or amount of the commission shall not exceed the rate or smount
prescribed in nules made under sub-section (8} of section 40,

[33. The commission may be satisfied by the payment of cash or the allotment of fully
af party pald shares or partly in the one way and partly in the other,

6, VARIATIONS OF SHAREHOLDER'S RIGHTS

L6k I at any time the share capital is divided into different classes of shares, the
fights attached to any class {unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of section 48 and
whether or not the Company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the isswed shares of that class, or with
the sanction of a special resolution passed at @ separate meeting of the holders
of the sharesof that class.

5.2, To every such separale meeting, the provisions of thesa regulations refating to
genaral meetings shall mutatis mutandis 2pply, but'so thar the nocecsary guorurh
shall be at least two persans holding at least one-third of the issued shares of the
class in quastion,

I8} The rights conferred upon the holders of the sharss of any class issued with
preferred or other rights shall not. unless otherwise expréssly provided by the
terms of issue of the shares of that class, be deenied to be varied by the creation
or issue of further shares ranking pari passu therewith.

17. PREFERENCE SHARES

[7.1.  Subject te the provislons of thess Articles and Sections 43, 55 and other
dpplicable provisions of the Companies Act 2013, the Company shall have power
to issue preferénce shares which are, ai the option of the Company, liable to ba
redesrmed and the resolution sutherizing such issue shall prescribe the manner,
terms and conditions of redemption tharecf.
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{d)

Upan the lssue of redeemable préference shares under the provisions of Articls
17.1, the following provision's shall apphy;

ne such prefesence shares shall be redeemed axcept out of the profits of the
company which would otherwise be available for dividend or eut of the procesds
of a freshissue of shares made for the purpose of the redemption:

na such preference shares shall be redasmed unless theyare Fully paid;

the premium, if any, pavable on redemption must have been provided far out of
the profits of the Company or the Company's share premium account before the
shares are redeemed;

where any such preference shares are redesrmed othierwie than out of the
proceeds of a fresh issue, there shall, out of profits which would stherwise have
been avaliable for dividend, be transferred to a reserve fund, 1o be called the
“Capital Redemption Reserve Atount’, @ sum egual to the nominal ampunt of
the preference shares redeemed and the provisions of the Act refating to
reduction of the share capital of the Company shail; exceph a8 provided In Sechion
55 of the Companies Act, 2013 apply as if the Capital Redemption Reserve
Actount were pald-up share capital of the Campary.

18, SHARE CERTIFICATES

F- 8 B

182,

The certificates of title to Securities #nd duplicate thereof, when necessany, shall
be fssued under the Seal of the Company.

Every person holding the Securities of the Company shall be entitled to one
certificate for all the Securities registered in his name or, if the Diractors so
approve, to several certificates each for one or more of such Securities but |f
respect of each additional certificate, there shall be paid ta the Company a fee of
Rs. 20/- or such less sum as Directors may determine, Every certificate shall
specify the number denoting numbers of the Securitios in respect of which it is
issuved and the amount paid-up thereon, The Directors may, in any case ar
generaily, waive the charging of such fees,

I any certificate be worn out or defaced. then, ugon production thereof to the
Directors, they may order the same to be cancelied and may Issue a new
certificate in lleu thereof and If any certificate ba lost or destroyed, then, upen
proof thereol to the satisfaction of the Directors and on such Indemnity as the
Directors deem adequate being given, a new certificate in eu thereef shall be
Eiven to the registered holder of the shares to which such lost ar destroyed
ceriificate shall relate; Provided that twenty rupees shall be charged for issue of
new cartificates in replacement of those which are old, defaced or worn out or
where there is-no further space on the back thereof for endorsement of transfer.

Frovided that, notwithstanding what is stated above, the Directors shall comply
with rules or regulation or requireme nts of any Stock Exchange or the rules made
under the Act or rules made under Secorities Contracts (Regulation) Act, 1956 ar
any other Act. or rules applicable thereof in this behalf,

§




19. SHAREHOLDERS AND JOINT HOLDERS

19,1,

L)

L)

i

[}

Except @5 required by law or erdered by @ court of tompetent jurisdiction, no
person shall be recognized by the Cempany as halding any Securities upon any
trust and the Company shall not be bound by or be compelled in any way to
recagnize (even when having notice thereof] any benami, equitable, contingent,
Future or partial interest in any Securities or any interest in any fractional part of
a Security (except only by these presents or by law otherwise provided) or any
other rights In respect of any security except in an absolute right to the entirety
tharesf in the registered halder,

Where two or mare persons are reglstered as holders of any Securities, they shall
b deermed to hold the same 2= joint holders with benefits of survivorship subject
te the folowing and other provisions contained n these Articles:

Sequrities may be registered in the name of any Person but net mere than four
Persons shall -be registered jointly @s a shareholder in respect of any Equity
shares;

the certificates of Securities registered in the names af two or mare Persons shall
be delivered to the Person first named on the Register:

the joint holders of & Security shall be jointhy dnd severally lizble to payail calls in
respect thereof;

I any Security stands in the names of two or more Persons, the Perssn firsl
named n the register shail, as regards receigt of share certificates, dividends or
bonus or service of notices and all or any other matter connected with the
Company except votlng at meetings and the transfar of the sharss, be deemed
the sole holder thereof but the loint holders of 2 Securlty shall be severally as
well a5 fointly be lable for the payment of all instaliments and. calls due-in
respect of such Security and for all incidents thereof according to the Company's
regulations;

in the case of death of any one or more of the Parsons named in the register of
mémbers as the joint holders of any Security, the survivors shall be the anly
persons recognzed by the Company 95 having any title to or interest in such
Security but nothing herein contained shall be taken to release the estate of 3
deceased joint holder from any lisbility on Seeurities held By nim jointly with any
other Person:

if there be joint registered holdars of any Securities, any one of such Fersans may
vote at any meeting either parsonally or by prosy in respect of such Securities as
if it were solely entitled thereto, provided that il more than one of such joint
holders b present at any meeting either personaily or by proxy, then one of the
sard Persons so present whose name stands higher on the register of members
shall alone be entitled to- vate in respect of such Securities but the other or
others of the joint holders shall be entitled ta be preserit at the reeting. Sevaral
executors or administrators of a deceased chareholder n whase name the
Secyrities stand shall, far the prirpose of these Articles; be deemed joint holders
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thereof:

() B decument or notice may be-served or given by the Company on 6r 1o the joint

helders of a Security by serving or giving the document or notice on or to the
jeint holder named first in the register of members In respect of the Security.

. FORFEITURE AND LIEN

7.1

2.3

20E,

04,

LS,
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It any shareholder fails to pay any call ‘o installment on or before the day
appolnted for the payment of the same, the Directors may at any ime thereatter
guring such time as the call or instaliment remains unpaid, sarve a notice on such
shareholder requiring him to pay the same together with any interest that may
have accrued and all expenses that may have been ncurred by the Company by
reason of such nen-payment,

The notice shall name a day (nat Being less than fourteen {14) days from the date
of the notice} and a place on and at which such call or installmant and such
interasl and expeénses as aforesaid are to be paid. The notlce shall aiso state that
In the event of non-payment of at or before the time and at the place appointed,
the Securities in respect of which such call was made or Instaliment is payable
will be liabhe to be forfeitad,

it the requisition of any such nitice 8% aforesaid be Aot complied with, any
securities in respect of which such notice kas been given may, at any time there-
after before payment of all calls or instaliments, interests, and expenses due In
respect thereof, be forfeited by a resolution of the Directors to the effect such
forfeiture shall include all divicends daclared in raspect of the forfeited Securities
and not actually paid before the forfelture,

When any Security shall have been so forfeited, notice of the forfeicure shiall be
Biven to the sharehalder in whose name it stood immediately prior 10 the
farfeiture and an entry of the forfelture with the date thereof shall forfhwith b
made In the register of members but ne' forfefture shall be, in any manner.
Invalidated by any omission or negiect to give such notice & to maks such entry
as afaresaid.

Any Security so forfeited shall be deemied to be property of the Company and the
Directors. may, subject to the provisions of these Articles, sell, re-gllct or
otherwise dispose of the same in such man ndr a3 they think fit,

The Directors may, at any time before ary Security so forfeited shall have been
sold, re-aliotted or otherwise disposed of, annul the forfeiture thersof on such
ronditions 35 they think fit.

Any shareholder whese Securities have been forfeited shall. notwithstanding the
forfeiture, be liable to pay and shall Torthwith pay te the Company 2l calls,
instaliments, Interest and expenses, owing Ugon or in respect of such Securities
at the time of the forfeiture together with interest thereon, from the Sme of
farfeiture untll payment, at twelve (12} per cont per annum and the Dirsctars

may enforce the payment thereof, without any deduction ar allowance for the

valug of the Securitios al the tima of forfeiture, but shall not be under any
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obligation to do so.

The forfeiture of Securities shall involve the extinction of all interest in and alse
of all claims and demanids against the Company i respect of the Securities and
all other rights incidental to the Securities except only such-of those riphtsas, by
these Articles, are expressly saved,

Aduly verified declaration in writing that the declarant is a Director or Secretary
of the Company and that certaln Securities in the Compary have been dhily
forfeited on a date stated in the declaration shall be conclusive evidence of the
Facts therein stated a5 against all Perions clalming to be entitied 1o the Securities
and such dectsration and the recelpt of the Company for the consideration, if
any, given for the Securities on the sale or disposal theraof shall constitute a
good title ta such Securities and the Person to whom the Securities are sold shall
be registered as the hobder of such Securities and shall nat Be bound to ses to
the apolication of the purchase money nor shall his title to such Securities be
affected by any iregularity or invalidity in the proceeding in reference to. such
forfeiture, sale or disposal.

The Company shall have @ first. and paramount Hen upon all the
shares/debentures [not being fully paid-up) registered in the name of each
shareholder (whether salely or jointly with others) and upon the procescs of sale
thereof (whether presently payable or not} for money called or payable at 2 fived
time in respect of such shares/debentures salely or jointly with any other person
to the Company whether the period for the paymient thereof shall have actually
arrived or not and noequitable interest in any Security shall be created except
upon the looting and condition that this Article is to have full effect and such lien
shall extend to all dividends from time to time deckared in réspert of such
security. Unless otherwise agreed, the registration of a transfar of Securities shall
operate as a waiver of the Company's lien, if amy, on such Securities. The
Directors may at any time dedara any shares/debentures wholly or In part to be
exempt from the provisions of this Article.

For the purpose of enferdng such fien, the Directors may sell the Securities
subject thereto in such manner as they think fit but no sale shall be made untll
suich period as aforesaid ‘shall have ardived and until notice In writing of the
intention to sell shall have been served on such shareholder, his exbcutars or
adminlstrators or his committee, curators bend or other legal curator and default
shall have been made by him or therm in the payment of moneys calied In respect
of such shares for seven days after such notice.

The net proceeds of any such sale shall be received by the Company and applied
in-or towards paymient of such part of the amount in respect of which the lian
exisis as 5 presently payable and residue, iF any, shall Eubject to g like fign for
sums nat presently payable, as existed upon the Securities before the sale) be
paid to the person entitled to the shares at the date of the sale,

Upan any sale after forfeiture or for enforcing a lien in purported exerciss of the
powers hereinbefore given, the Directors may appoint some person o execute

an ifstriment of transfer of the Securities sold and cause the purchaser's name

to be entered in the register in raspect of the Securities sold and the purchazer
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shall not be bound to Sse to the regularity of the procoedings ror to the
application of the purchate money after his name has been entered in the
register of members, in respect of such Securities, the validity of the sale shall
not be impeached by any Person and the remedy of any Person aggrieved by the
sale shall be in damages only and against the Company exclusively,

2014, Upen any sale, re-gllotment or other disposal under the prowsions: of the
preceding Articles, the carificate or certificates originally issued |n respect of the
relative Securithes shall {unfess the sale shall, on demand by the Company, have
been previously surrendered to it by the defaulting sharehclder) stand cancelied
And become null and vord and have no effect and the Directars shall be entitled
e isskie @ new certiffcate or certificates in respect of the said Securities to the
Person or Persons entitled thereto distinguishing it or them In such manner as
they miay think fit from the old certificate or certificates.

41, TRANSFER AND TRAMSMISSICN

201, The Instrumnent of transfer of any share In or debenture of the Compa ny shall be
executed by or on behalf of bath the transferar and the transferee,

LE¥ ]
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The transferor shall be deemed to remain a holder of the shigre or debenture
untit the name of the transferee Is entered In the Register of Members or
Register of Debenture holders in respect thereof,

22, DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of Section 58 snd 59 oF the Companies Act 2013, these Anicles
and other applicable provisions of the. Act ar any iaw for the time being in force, the
Board may refuse, pursuance of any power of the Company under these Articles, to
regesier the transfer of or the transmission by operation of law of the right to 'any shares
or Interest of a member in shares or debentures of the Company. The Campany shall
within one (1) month from the date on which the Instrument of transfer or the
Intimation of such transmission, as the case may be, was delivered to the Company,
send notice of the refusal to the transferee and the transferar or to the persen giving
intimation of such transmission, as the case may be, ghving reasons for such refusal.
Frovided that the registration of a transfer shall not be refused on the ground of the
iranstersr being ether alone or jointly with any othear person or persons indebtad to tha
Company on any account whatsoever except where the Compa ny has a lien on shares.

I3, CONDITIONS FOR TRANSFER

4.1 The instrument of transfer of any shares in the Company shall be in writing and
snall be duly stampad and executed both by the transferor and the transferes
and the provisions of Section 56 of the Companies Act 2013, including any
statutory modifications thereof, shall be duly complied with in respect of all
transfer of shares and registrations thereof,
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Cormpany unless proper instrumant of transfer, duly stamped and executed by or
on behalf of the tranceror and transferee and specifying the name, address and
otcupation, if any, of the transferee, has been delivered to the Company alang
with the certificate reiating to the shares or debentures of, If no such certificate
is In-existence, along with the letter of aliotment of shares or debentures
prowvided that where on an application made | writirg to the Company by the
transferee and bearing the stamp required for an instrument of transfer it is
proved to the satisfaction of the Board that instrument of transfer signed by or
on behalf of the transferer and transferse has been lost, the Company may
register the transfer oh such terms as to indemnity or otherwise, as the Board
vy think fit.

The Board shall have power, an giving not less than seven {7} days' previous
natice: by advertisement in a newspaper clrculating In the district in which the
registered office of the Company is situated, to cioss the transfer books, the
register of members or register of débenture holders at such time or Umes and
for such period or periods not excending thirty (30) days at a time and pot
exceeding, in the aggregate, forty-five (85) days in each vear, as it may deem
expedient.

The executors or administrators or halders of a succession certificate or the legal
represantatives of a deceased (not being one or two or moro Joint hoiders) shall
be the only persans recognised by the Company as Having any title to the shares
registered in the name of such shareholder and the Lompany shall not be bound
to recognise such executors or administrator or holders of succession certificate
or the legal representatives unless they shall Have first abtained probate or
letbers i:f-q:lministratton Or succession certificate or other legal representation,
a5 thecase may be, from a duly constituted court |n India: provided that In any
case where the Board jn its absolute discretion thinks fit, the Board may dispense
with production of probate or letters of administration O ‘suCCEsSien certificare
Upen such terms as to indeminity or otherwise as the Board, In Its absolute
discretion, may think necessary and under the next Article register the name of
any person who claims to be absolutely entitied to the shares, standing in the
name of a deceased sharehalder, as a shareholder.

Subject to the provisions of the Act and thesze Articles, any person becoming
entitled to shares in consequence of tha death, lunacy, bankruptey or insofvency
of any sharehoider o by any lawtul means, other than by transfer In accordance
with these Anicles, may, with the consent of the Board (which It shall not be
under-any obligation to give) upon producing such evidence that he sustaing the
character tn respact of which he purparts to act under those Articles or of hic
title as the Board thinks sufficient, either he registered himself as the holdar of
thie shares or elect to have some Person nominated by him and approved by the
Board registerad as such holder, provided nevertheless that if such Persan shall
elect to have his nominee registered, he shall testify the election by executing in
favour of his naminee an instrument of trangfer |n accordance with the
provisicns herein contained and until ke does so he shall not be free from any
lability In respect of the shares, '

Every instrument of transfer which is registered shall rarmain in the custody of
the Company until destroyed by ordar of the Board,
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Ma fee shall be payabie to the Company in respect of the transfer; transmission,
probate, succession cortificate and letters of administration, certificate of death
and [ or marriage, power of attorney or ather similar documents,

The Company shall Incur no liability or résporsibility whatever in consequence of
its registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thersof (as shown or sppearing in the
Register of membars) to the prejudice of Persors having of claiming any
equitable right, titde or interest to or in the:said shares notwithstanding that {he
Company may have had notice of such equitable right, title or interest to notice
prohibiting registratien af such transfer and may have entersd such notice of
referred thereto, in any book of the Campany and the Lompany shall not be bound
or required to regard or attend or give effect to any notice which may be given to
it &f any equitable right, title or interast or be under any liability whatsopver fot
refusing or neglecting to do so, though it may hawe been entered or referred 1o in
some baok of the l:'r:-mpanv but the Company shall nevertheless be at ligerty 1o
regard and allend to any such notice and give effect thereto If the Board shall 5o
think fit.

24. DEMATERIALISATION OF SECURITIES

24.1.

{a)

bl

243

284,

For the purposes.of this Article.

“Benefitial Owner” means a person whose namie 15 recorded as such with a
Beoositary,

"Registered Owner” means the Deposhtory whose name is entered s such in tha
records of the Company:

"Sacurity” means such security as may be specifled by the Securities and
Exchiange Board of india, from time to tine,

Naotwithstanding anything contained in these Articles and subject to applicable
Law, the Company shall be entitled to dematerialise/re-materlalise its Securitiss
and to offer Securities in the dematerialised form: pursuant to the Depositories
Act,

All Securities held by & Depository sikall be dematerialized anc shall be in fungible
form. No-certificate shaill be issusd for the securities held by the Depasitory,
Nothing comtained in Sections 8% and 136 of the Companies Act, 2013 shall apply
to & Depository in respect of the Securities held by it on behalf of the beneficial
owners.

Nothing contained In the Act or these Articles, regarding the necessity of having
distinetive numbers [ certificate numbers, shall apply to Securities held in a
Depository. Notwithstanding anything contalned in the Act or these Articles,
where the Securities are held in a Depasitory, the records of the beneficial
ownership may be served by such Depositary on the Company by means of
eledtronic mode and/ar by dellvery of Hoppies or disks,
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Where the Securities are dealt with in 3 Depository, the Company shall intimata
the delails of allotment or relevant Securitios to the Depasitory on allotment of
such Securitias,

The register of members and index of Seneficial Owners maintained oy &
Depository under the Depositories Act shall be deemed to be a register of
members and other Security holders,

As @ reglstered owner the Depository shall not have any woting rights or any
other rights in respect of the Securities held &y it. Every Person whose name is
entered as the Beneficial owner of shares in the records of the Depository shall
be deemed 1o be a Shareholder. Every Beneficial awner of Securities shall be
entitied 10 all the rights and benefits including voting rights and be subject to'all
the liabilities in respect of the securities which are held by the Depository

25 NOMINATION OF SECURITIES

L 1S

Ead.
L
I

233,

In secordance with and subject 1o the provisions of Section 72 of the Companies
Act 2013, every holder of Securities of holder of debentires of the Company
may, at any time, nominate, in the prescribed manner, a Person to whom his
Securities or debentures of the Company shall vest in the event of his death,

Where the Securities or debentures of the Company are held by more than one
Person jointly, the joint holders may logether nominate, in the prescribed
manner, & Ferson to whom all the rights in the Securities or debentures of the
Company shall vest in the event of death of all the joint holders,

Notwithstanding anything contained in any other law for the time being in force
or in any disposition, whether testamentary or othenwise, in respect of such
securities ar debentures of the Company, where 3 nomination made in tha
prescribed manner purports to confer on any Persen the right to vest the
s@curities or debentures of the Company, or as the case may be, on the death of
the joint kolders, the nominee shall become entitled t6 all the rights in the
Securities or debentures of the Company, or as the case miay ke, on the death of
all the joint holders, in relation to such Securities in or debentures of the
Lompany, to the exclusion of all other Persons, unless the nomination s varied
or cancelled in the prescribed manner,

16, TRANSMISSION IN CASE OF NOMINATION

261

{1

1)

Any Ferson who becomes a nominee by virtue of the provisions of Article 25,
upen the production of such evidence as. may be required by the Bozrd and
subject as hereinafter provided, elect, either:

to be registesed himseif az holder of the Securities and/or debenture(s) as the
case may be; or
ta make such Transfer of the Securities and/'or debentura(s), a5 the case may be,

45 the deceased shareholder and/or debenture-helder concerned or deceased
foint-halder as the case may be, could have made.

&



L

26.3.

264,

It tha Person being a3 nominee, sa becoming entitied, alects himself to be
registerad ac holder of the Securitios and/for debenturels), as the case migy be, he
shall dellver or send to the Company 8 notice in writing duly signed by him
stating that the pominee concerned so elects and such notice thall be
accompanied  with the death oertificatels) of the' decessed
sharehplder/debenture holder/joint holders, as the case may be,

All the limitations, restrictions and provisions of the Articles refating to the right
to: Transfer and the registration of Transfer of Securities and/or debenture(s)
shall be applicable to any such notice or Transler as aforesaid as if the death of
the shareholder/debenture-hofder had not otcurred and the netice or Transfer
were signed by that sharehoider and/ar debenture-holder or joint-holder, as the
Case-may be

A Person being & nominee, becoming entitled 1o the Securities and/or
debentureis) by reason of the death of the hoider, shall be entitied to the same
dividends and other sdvantages to which he would be entitled if he were the
registered holder of the Securities and/or debenture{s) except that he shall not,
before bieing registered 2 shareholder in respect of his Securities, be entitled in
respect of it to exercise any right conferred by membership in relation to
meeting of the Company. Provided that the Board may, at any time, give notice
requiting any such Person to elect either to be registered himself or to Tramsfer
the Securitles and/or debentures, i the notice is not complied with within ninety
(30) days, the Board may thereafter withhold payments of all dividends, bonuses
or other moneys payable or rfghts accruing In respect of the Securities and/or
cebenture(s| until the requirements of the notice have been complied with,

27. DEATH OF ONE OR MORE JOINT HOLDERS OF SECURITIES

L.

L

e
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Every helder of Securities and/or debanture(s) of the Company may at any time
nominate; in the manner prescrived ynder the Act, a person to whom his
Securities andfor debenture(s) of the Company shall vest in the event of his
death.

Where the Securities andfor debenture(s) of the Company are held by mare than
one Persen jointly, all the jaint holders may together nominate, in the manner
prescribed under the Act, a Person tawhom all the rights in the Securities and/or
debenture{s) of the Company, as the case may be, shall vest in the event of desth
of all the jeint holders.

Notwithstanding anything contained in any ather law for the time being in force
or in these Articles or in any disposition, whether testamentary or otherwise, in
respect of such Securities and/or debenturels) of the Company, where 3
nomination made in the manmer prescribed under the Act purparts to confer on
any persan the right to vest the Securities In andfor debenture(s) of the
Campany, the nominee shafl, on the death of the shareholder and/or debenture
hoider concernad or on the death of all the Joint holders, as the case may be,
become entitied to all the rights in relaticn to such shana{s:l and/or debenturels)
to the exclusion of 3ll other persons unless the nomination is varied / cancalied
in the mannar prescribed under the Act.

Where the nominae 15 a minor, the holder of the Securities and/or debentures)
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af the Company can make 3 nomination in the manner prescribed under the At
1o appaint any person to become entitled to the Securities and/or debentures(s)
of the Compary in the event of his death during the minority.

NO TRANSFER TO AN INFANT, ETC,

No Fruity Share or any other Security of the Company shall, in-any circumstances, be
teansferred to any infant, insohéent or person of unsaund mind.

PERSONS ENTITLED MAY RECEIVE DIVIDEND

A Person entitied 1o -any Securities by tramsmission shall, subject to the right of the
Directars to retaln such dividends or money as hereinafter provided, be entitied to
raceve and mray be given a discharge for any dividends o other moneys payvable in
respect of the Securities.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO SHAREHOLDERS

Copies of the Memorandum: of Association of the Company and Articles and other
documents referred to i Section 17 of the Companies Act, 2013 shall be sent by the
Company to every shareholder at his request within seven (7} days of the request on
payment of the sum of Rupse One (Re. 1/-) for each copy.

BORROWING POWERS

.

3

.

.

Subject to the provisions of Sedtions 179 and 180 of the Companies &ct, 2013
and of these Articles, the Board may fram time to time at its discretion, by a
resolution passed at 8 meeting of the Board, generally raise or borrow or secure
the payment of any sum or sums of money for the Company. Provided however
that, where the moneys to be bammowed together with the moneys already
borrowed (apart from temparary loan ebtained from the Company's bankers in
the ardinary course of business) excerd the aggregate of the paid-up capital of
the Company and its free reserves {not being reéserves set apart for any specific
purpose], the Board shall not bomrow such moneys withaut the consent of the
shareholders in Shareholders’ Meeting,

Subject to these Articles, the payment or repayment of moneys borrowed a5
aforesaid may be secured in such mannerand upon such terms and conditions in
all respects as the Board may think fit and in particular by a resclution passed at
a meeting of the Board (and not by circular resolution) by the issue of
fdebentures or debenture-stock of the Company charged upon all or any part of
the property of the Company (both present and future) including its uncalied
capital for the time being and debentures, debenture-stock and other Securities
may be made assignable free from any equities between the Company and the
person to whom the sama may be issued.

Subject to the provisions. of These Artides, any debentures, debenturesiock or
other Securitles may be issued at a premium or otherwise and subject to the
provisians of the Act, may be issued on condition that they shall be convertible
info sttares of any denomination and with any privieges or conditions as ta
redemption, surrender, deawing, allotament of shares and attending (but not
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voting) &t General Meestings, appointment of Directors and ofherwise.

‘Debentures with the right to conversion into or allotment of Equity Shares shail

be issued only with the consent of the sharehoiders In General Wizering.

The Company shall, if at any time il ssues debentures, keep a register and index
of debenture-holders in accordance with Section 288 of the Companies Act, 2013,
The Company shall have the power to keep in any State or couhtry odtside india,
2 pranch register of debenture-holders resident In that State or Country.

Subject to the provisions of thesa Articles, if any uncalled Share Capital is
inciuded in ar charged by any morigage or other securities, the Directors may,
subject to the provislons of the Act and these presents. make calls on the
shareholders in respect of such uncalled capital in trust to the Persan in whase
favour such mortgage or security is executed.

The Company shall comply with all the provisions of the Act and these Articles in
respect of the morigages or charges created by the Company and the
registration thereof and the Transfer of the debentures of the Company and the
régister reguired fo-be kept in respect of such mortgages, charges and
debentures,

32, RESERVE AND DEPRECIATION EUNDS

a1,

3t el

Subject ta the provisions of these Articles, the Directors may fram time to time
before recommending any dividend, set apart any and such portlen of the profits
of the Company as they think fit as.a Resersve Fund to meet contingencies or for
the liquidation of any debentures, debts ar othar liabilities of the Company, for
equatization of dividends or for repairing, improving and maintaining any of the
property of the Company and for such other purposes of the Company as tha
Directors in thelr absolute discretion think condudve to the Interest of the
Lompany and may, subject to Section 179 of the Companies Act 2013, Invest the
several sums so set aside upon such investments (other than Equity Shares) as
they may think fit and from time to time, deal with and vary such Investments
and dispose of all or any part thereof for the benefit of the Company and may
divide the Reserve Fund Into such special funds as they think fit, with full power
to trapster the whiole or any portion of 3. Reserve Fund fo arother Reserve Fund
er @ division of 3 Reserve Fund and also with full power to em picy the Raserve
Funds ar any part thereof in the business of the Company and without being
bound to keep the same separste from the other assets and without ‘being
pound 1o pay interest on the same, with power, however, to the Board n its
discretion, to pay or allow to the credit of such fu nos, interast at such rate az tha
Board may think proper.

Subject to the provisions of these Articles, the Directars may from time to time
before recommending any dividend, set dpart ary and such portlon of the profits
of the Company, 25 they think fit, as depréciation fund applicable at the
discretion of the Directors, for providing against any depreciation in the
Investments of the Company or for re-building, restoring, replacing or for altering
any part of the buildings, wark, plant, machinery or other property of the
Lampany, destroyed or damaged by fire, flood, storm, tempest, earthguake,
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accident, riot, wear and tear or any other means whatssever znd for repairing,
altering and keeping in good condition the: property of the Company or for
extending and enlarging the bullding, machinery and property of the Company
with full power to emplay the assets constituting such depreciation fund in tha
business of the Company and without bejrg Bound te keep the same separate
from the other assats.

All moneys earned to any reserve fund and depreciation fund rezpectively shall
nevertheless ramain and ba proths of the Company applicable subject to due
provisiens belng made for actual loss o depreciation, for the paymeant of
dividend and such moneys and all the other moneys of the Company may be
invested by the Directors in-or upon such investments or Securities as they may
select or may be used as working capital er may be Kept at any bank on deposit
or otherwise as the Directors may from time to time think progper.

43 ANNUAL GENERAL MEETINGS

331,

32

In sddition te any other meetings, General Meetings shall be held at such
intervals as are specified in Section 96 of the Companie: Act, 2013 and subject to
the provisions of Section 95 (2] of the Cornpamies Act 2013, at such times and
places as may be determined by the Board.

Each such General Meeting shaid ba called an Annual General Meeting. Every
Annual General Maeting shall be called for a time. during business hours, that s,
between Sam, and 6 p.m, on a day that Is not-a National Holiday and shall be
held either at the Hegistered Office of the Company or at some other place
within the ciry, town or viliage in which the Repistéred Office of the Company s
sifuated,

34, EXTRA ORDINARY GENERAL MEETING

3401,

J41,

34,3

3.4,

All other meetings of the company other than those referrad toin the preceding
Artiche 33 shall be called Extraordinary General Meeting,

Subject to the provisions of these Articles, the Directors may, whenever thaey
think: fit and they shall, on the reguisition of the holders of not less than one-
tenth of the pald-up Share Capital of the Company as at the date earns fight of
voting in regard to the matter in respect of which the requisition 5 made,
farthwith proceed to convene an fxtra-Ordinary General Meeting and in the case
of such requisition, the provisions of Section 100 of the Companies Act, 2013
shallapply.

Any valid requisition 50 made by the shareholders must date the ohject or
objects of the meeting proposed to be called and must be signed by the hokders
making the requisition and be deposited at the office provided thal such
requisition 'may consist of several documents in like farm, each signed by one or
mere hilders making the requlsition.

Subject to the provisions of these Articies, upon the receipt of any Such
requisition, the Board shall forthwith call an Extra-ordinary General Meeting and
if they do not proceed within twenty one [21) days from the date aof the
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34.5.

320,

347,

IR

requisition being deposited at the registered office’ 1o cause a mieeting to be
called on a day not later than fosty five (45} days from the date of deposit of the
requisition, the sharehalders making the requisition, or such of thelr number as.
represent either @ majority in value of the Share Capital heid by all of them or not
ress than one-tenth of such of the Share Capital as is referred to in Section 100(4}
of the Companies Act 2013, whichever is less, may themseives call the General
Meeting, but in either case, any General Meeting so called shall be held within
three (3} months from the date of the delivery of the requisition as aforesaid,

Any meeting called under the foregoing Articles by the shareholders making the
requisition shafl be'called in the same manner, as nearly as possible, as that in
which meetings are to be called by the Board,

Apainimum twenty-one [21) days' pricr written notice shall be given to all the
shareholders of any Shareholders’ Meeting accompanied by the agenda for such
meeting,

in the case of all the shareholder Meetings and in the case of dny other megiing
in any event, there shall be annexed to the notice of the mesting a statément
setting out all the materal facls concerning each such items of business,
including in particular, the nature and extent of the Interest, if any, therein of
every Director, the manager (If any| and of any other person as may be
prescribed, Where any itern of business consists of the accord of approval to any
dotumignts by the® meeting, the time and place where the document can be
inspected shall be specified in the statement aforesald,

The accidental omission to glve any such notice to or the non-recedpt of notice by
any of the shareholders or persons entitied to receive the same shall not
invalidate the proceedings at any such meeting.

35 QUORUM IN A SHAREHOLDERS® MEETING

354,

B

L e

Subject te the provisions of Section 103 of the Companies Act, 2013 and the
Articles, five (5} members personally present shall constitute guorem in
shareholder's Meetings of the Company if number of members as an date of
meeting is not more than One Thousand: Fiftean [15) members personally
present shall constitute quorum in Shareholder’s Mestings of the Compary of
number of members as on date of meeting is more than One Thousand but up to
Fivie Thousand; Thirty {30) members personaily present shall constitute quarum
in Shareholders’ Meetings of the Company if number of members a5 on date of
meeting exceeds five thousand.

In the absence of a valid quorum -at any Sharehoiders Mieetng, such
Sharehaiders' Meeting shail be adjourmed to the same place and time seven (7
days fater. ¥ at the adjourned meeting alse a valid Quorum is not present, thern,
the members present at such meeting shall be desmed 1o be the valid Quarurm
and the Shareholders’ Meeting shall continue and proceed with its agenda. The
meeting, I called by requisitionists under Secthon 100{2) of the Companies Act,

2013, shall stand cancelled.

The Chairman (if any) of the Baard of Directors sppointad In terms of Article 43
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shall be entitled to take the Chair at every General Meating, whether Annual or
Extra-ordinary. If there be no such Chalrman of the Board of Rirecters or il at any
meeting he or other Parsons specified in Article 43 shall not. be present within
ten minutes of the time appointed for holding such meeting or shall dacline to
take the Chair, then-any other Director present thereat shall be entitied to take
the Chair and the shareholders present shall elect that Directar 25 Chairman and
if-no Director be present or i all the Directors present decline to take the Chair,
then the shareholders present shail alect orie of therm to be the Chairman,

The election of the Chairman, if necessary, shall be carrled out in accordance
with Section 104 of the Companies Act, 2013. No business shail be discussed at
2ny General Meeting except for the matter refating to the efection of Chairman,
whilst the Chair is vacant.

The Chairman with: the consent of the sharehalders in 2 General Muaeting may
and shall, if so directed by the ‘meeting, adjourn any mesting from time to Hme
and from place to place but no business shall be transacted at any adjourned
mieeting cther than the business left unfinished at the meeting from which the
adjournment tock place. Subject to the provisions of the Ac: and these Articles, It
shall not be necessary o give any notice of an adjournrment or of the date, the
time or the place of the adjourned meeting or of the business to be transacted
theraatl.

6. DECISIONS AT GENERAL MEETINGS

Subject te any additional requlrements under the Act and these Articles, at a duly calied
General Meeting, all decisions shall be dpproved If passed only with the afirmative vote
of sharehinkiers prasent at the meeting and representing more than fifty percant (Som!
of the Equity Shares held by all shareholders present at the meating, duly called and for
which the requisite quorum is present, as required under these Articles ar the Act, ‘asthe
Lase may he,

47, DECISIONS BY POLL

£ i

(FRoss,

Al any General Meeting, a resciutlon put to the vote of the meeting shall be
decided by poll if 50 demanded by the shareholders. The pall may be by ogen
voting or by ballot as the Chairman shail difect and either at onee or after an
imterval or adjournment or atherwise and the result of the poll shall be deemad
to e thie resolution of the meeting,

Where 3 poll Is to be taken, the Chairman of the mieating shall appoint twa
Scrutinizers 1o scrutiniza the voles given on the poll and o report Thersan 1o
him. One of the scrutiniters 5o appointed shall always be a shareholder [not
being an officer or employee of the Company] present at the meeting provided
that a shareholder is available and willing to be appointed. The Chairman chall
have the power at any lime beforé the result of the poll isdeclared to remove a
scrutinizer from the office and fill the vaganty in the office of the scrutinizer
arising from such removal or from-any other cause.
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3r.s.

Any poll duly demanded on the elestion of a Chairman of & General Meeting or
0n any question of adjournment shall be taken forthwith at the Genera! Meeting,

Subject 1o the provisions of the Act, the Chalrman of the General Meeting shall
have power 1o regulate the manner in which o poll shall be 1aken. The result of
e poll shall be deemed to be the decisian of the meeting on the resolution o
which the poll was taken,

Subject to the provisions of section 110 of the Companies Act, 2013 read with
the Companies (Management and Admmnistration} Rules, 2014, the Company
My pass resolutions by way of postal ballot from time to time,

. VOTES OF SHAREHOLDERS

350,

3582

8.3,

8.4,

TE.5

Mo sharehoider shail Be entitied to vate efther persanally or by proxy for another
sharehilder at any General Meeting or maeting of a dass of shareholders éfther
upan a show of hands or upen poll in respect of any shares registered in his
name on which any calls or other sums presently payable by him Rave pot Been
pald or in regard to which the Company has any right of lien and has exercised
the saime.

Subiect to these Articles, on a show of hands, every koider of Equity Shares
ertitied to vote and present in persan shall have one vote and on g pell the
voting right of every holder of Equity. Shares, whether present in person or by
proxy, shall be in proportion ta his share of the Share Capital,

The voting rights of the holders of preferesce shares shall be in sccordance with
Section 47 of the Companies Act, 2013

@n a poll taken at a mesting of the Company, a shareholder entitled to more
than ane vote, or his proxy, or other persan entitled to vote for him, as the case
may. be; necd not, if he votes, use 3l his votes or cast in the same way, ail the
vates he uses,

A shareholder of unsound mind or in respect of whom an order has been made
by any court having jurisdiction in hinacy, may vote, whether an a show of hands
or on a-poli, by his committee or other legal guardian and any such commities or
Euardian may, on 2 poll, vote by proxy. IF any sharekolder be a o, the vote in
respact of his shares shail be by his guardian or any one of his guardians.

Subject o the provisions of these Artictes, votes may b given either personally
or by proxy. A corporation being a shareholder may vole by representative duly
suthorised in accardance with Section 112 of the Companies Act, 2013 and such
representative shall be entitled to speak, demand 2 pall, vaie, appoint 3 proxy
and in all othar respects exerclse the rights of a sharehoider and shall be
reckoned a5 7 sharehakder for all purposes,

Every proxy (whether 3 sharsholder or not) shall be 2ppointed in writing under
the hand of the appointer or his attomey or i such appointaris a corporation,
urder the common seal of such corporation or the hand of its officer or an
ditarnay, duly authorised by it and any cammittes ar gusrdian may appoint such
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38,13,

38140

4515,

Broxy. The proxy so appointed shall net nave any right to speak at the meeting.

The instrument appointing a Praxy and the power of attormey or other authority
(if any) under which It is signed or a notarially certified copy of that power ar
autherity shall be deposited at the registered office not less than 48 Mours before
the time for holding the meeting at which the person named in the instrument
Prapotes to vote-and in default, the Instrument of provy shall not be treated as
valid. Mo instrument appointing a proxy shall be valid after the expiration of
twelve {12) months from the date of its execution.

Every instrumient of proxy, whisther for a specified meeting or otherwise, shall, ax
nearly as chreurnstances will adinit, be in the form set aut in Form Mo, MGT.11 of
Companies (Management and Ageinistzation) Rules, 2014,

A vote given in accordance with tha terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy er of any power of attormey under which such proxy was signed or the
transfer of the share |n respect of which the vote is glven provided that na
intimation in writing of the desth, revacation or transfer shall have been received
at the office of the Company before the meeting.

Aninstrument of praxy may ARpOInt a proxy either for the purpose of 2-particular
meeting specified in the instrument and any adjournment thereof or it iy
appaint for the purpose of every meeting of the Company or of every meeting to
be held before a date specified in the instrument and every sdiouramant af arly
such meating,

A-shareholder present by prowy shall be entitled 1o voteonly on s poll,

No obfection shall be made to the validity of any vote, except at the meeting or
poll ‘at- which such vote shall be tendered and every woté, whether Elwen
personally or by proy, not disallowed at such meeting or poll, shail be depmad
valid for-all purposes of such meeting or poll whatseever

The Chairman of any meeting shall be the sole judge of the validity of every vome
tendered at such meeting. The Chairman prasent at the time of aking of a poli
shall be the sale judge of the valldity of every vote tendared st such poll, A
declaration by the Chairman In pursuance of section 107 of the Companies Act
2013 that, on a show of hands; & resolution has ar has not been carried either
unanimously or by a garticular majority and an entry to that effect in the books
contzining the minutes of the proceedings: of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the voles Cast
in favaur of or against such resduticn

Any Person who transfers any shares in terms of these Articles may vote: at any
Generdl Meeting in respect therpaf in the same manner as i he were the
Fegistered holder of such shares provided that forty-eight (48] hours at least
before the time of hedding the meeting or adjourned maEting, as the caze may
bk, at which he Proposes o vote, he shall satisfy the Directors of his right to
Transfer such shares and glve such indemnity (if any) as the Dirgctors may
require or the Directors shall have previously admitted his right to vete at such
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meeting in respect thersof,

~b.08. A person appointed as proxy shall act on behalf &f shareholders not exceeding
fifty and holding not more than 10% of the agprogate share capital earryving
voting rights. The sharehaldear holding more than 10% of the total share capital of
the Company carrying voting rights maY appomt a single persan as prosy and In
Ihal case, person appointed as proxy for such sharéhalder cannot #ct @5 proxy
far any other persen or shareholdar

M. MINUTES OF MEETINGS

minutes shall be kept at the registered office of the Company and shall be open during
business hours for such perisds not being less in the JRETEEAte than two (2) haurs in

signed and the last page of the recard of the proceedings of sach meeting in the book
shsll be dated and signed by the Chairman of the =ame meeting within the aforesajd
pericd of thirty days or In the event of the death or inability of the Chairman tg SiEn - 3s
atoresaid within that period, by a Director duly autharised by the Board for that
purpose. In no case shall the minutes be attached to any such book by pasting or
atherwise,

2U. BOARD OF DIRECTORS
0L, The following are the present Birsctgr of the Company,

(1) Mr. Hiteshkumar Gaurishankar Patal
2} M Navinchandrs Bahyalal Patel
(3 M. Krural Rajeshbhai Bhatt

402, Subject to the provisions of these Articles and the Agt, the number of Directors

on the Board shall be nat less than three (3] Birectors and not more than fifteen
(15) Dirsctars.

40,2 Subject to the provisions of these Articles and the Act, the Board of the Company
shall be responsible for the Management, supervision, diraction and control of
the Company.

41. REMOWVAL AND REPLACEMENT OF DIRECTORS

#I.1. The Company may, subjct to thé provisions of Section 169 of the Eompanies
Act, 2013, and other 4pphiceble provisions of the Act and thess Articies, by
Ordinary Resclution remave any Director not being a Director appainted by the
Tribunal under Section 242 of the Companies &¢t, 2013 before the expiry of his
pericd of office.
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1.7,

1.8

Special Notice as provided by these Articles or Section 115 of the Companies ALT,
2013 shall be required of any resolutios 1o remove a Rirector or to @ppeint some
other person in place of & Diractor &9 femeved at the Meeting at which he is
remoyed.

On receipt of notice of a resolution to remove a Director under this Article, the
Company shall forthwith sand & copy thereof to the Director concarned and the
Director {whether or not ke is 3 Member of & Company) shall be entitied ta be
heard on the resalution at the Maeting,

Where notice is given of a resolution 1o remove a Directar under this Article and
the Director concerned makes, with respect theretn, representations in writing
o the Company {not exceeding ressonable length) and requests their
notification to Members of the Company. the Company shall, unless the
represeniations are recelved by it too late for it to do so:

In the notice of the resalution given to the Members of the Company, state the
tact of the representations having been made; and

send a copy of the representations to every Méember of the Company to whom
natice of the Meeting is sent (Befare or after the receipt of the representations
by the Company) and if 2 copy of the rEpresantations is not sent as aforesaid
because they wers received too late ar because of the Company’s default, the
Director may (without prajudice 1o his rght to be heard orally} require that the
representations shall be read out at the Meeting: provided that copies of the
representations need not be sent or read out at the Meeting If on the
appiication, either of the Company or of any okther person who daims to be
aggrieved, the Company Law Board le satisfied that the rights confarred by this
Sub-clause are being abused to serure neediess publicity for defamatory matter,

Avacancy created by the removal of the Birecior under this Article may, if he had
been appointed by the Company in General Meeting or by the Board in
pursuance of these Articies or Section 169 of the Companies Act 2013, be filled
by the appointment of ancther Director in his piace by the Meeting at which he is
removed, provided special notice of the intended appointment has Been given
under these Articles. A Directarsa appointed shall hold office until the date ugne
which his: predecesser would have held office if he had not been removed as
aforesaid.

If the vacancy is not filled as msntioned above, it may be filled as 2 casusl
vacanty in accordance with the provisions, in so far as they are applicable, of
these Articles or Section 161 of the Companies Act, 2023 and all the provisions of
that Article and Section shail apply accoedingly,

A Director who was removed from affice under this Article shell not be re-
appainted as a Director by the Board of Directors.

Mothing contained in this Article shall be taken: -
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(a) as depriving 3 person remaved hereunder of eny compensation of damages
payable to him in respact of the termination of his appointment a5 Director:
or

(b} as derogating from any power to rémove a Directar which may axist apart
from this Article,

4. DIRECTOR'S ACCESS

Each Director shall be entitled o examine the books, accounts and records of the
Company end shall have free aciess, at all ressonable times and with prios written
notice; to any and al properties and facilities of the Company,

43, CHAIRMAN OF THE BOARD

Thie Chairman of the Cemmpany shall be the Chairman at meetings of the Board. In the
event of chairman is not availabie for a Board Meeling, then such Director as appointed
by the Board from amongst the Directors present at such Board Meeting shall be the
Chairman of such Board Meeting. In case of an equality of votes, the Chalrman of the
Board shall have 3 second or casting vote.

44. ALTERNATE DIRECTOR

Subject to the provisions of Section 16112) of the Companies Act, 2013, each Director
shall be entitled to nominate an Alternate Director, not being a person holding any
alternate directorship for any other director in the Company, toact in sccardance with
the Act. No persan shall be appointed 35 am Alternate Director far an indepandent
Director unless he s qualified to be apprinted as an Independent Directer under the
provisions of the Act. Each Director shall also have a right to withdraw the neminated
Alternate Director and nominate another in his/her place. The sharefiolders shall take al|
such actions, Including exercising thelr votes in relation o the equity shares controlled
by them, as may be required to cause any Alternate Director nominated pursuant to this
Article 44 to be duly elected or appointed.

45. POWER TO APPOINT EX-OFFICIO DIRECTORS

Subject to the provisians of these Articles, whenever Directors enter Into a contract with
any Government, Central, State or Local, any bank or financial Institution or any Person
or Persons (hereinafter refarred 1o a5 “the appointer”} for borrowing any money ar for
providing any. guarentes or seCurity ar for technijcal collaboration ‘or assistance or far
undenwriting or entering into any other arrangement whatscever, the Directors shall
have, subject to the provisicns of Section 161 of the Act, the power to agree that such
appointer shall have the right 1o appoint or nominate by a notice In writing addressed 1o
the Company, one or more Directors on. the Board for such period and upen such
conditions as may be mentionad in the sgreement and that such Director ar Directors
may not be liabie to retird by rotation nor be required to hold any gualification shares.
The Diredtars may aiso dgree that any such Director or Diractors may be removed from
time to time by the appainter entitled to-appoint or nominate them and the appoointer
miay fill-any vacancy that may ccur as a rasult of any such Directar or Dirsctors ceasing
to held thet office for any reason whatsnever. The Directors appointed or nominated
under this. Arficle shafl be entitled to exercise and enjoy all or any of the rights anid
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privileges exercised and enjoyed by the Directors of the Company including payment of
remuneration and travelling expenses to such Direstor or Lirectars as may be agreed by
the Company with tha appainter,

#6. DEBENTURE DIRECTORS

Wit s provided by the trust deed, securing or othe rwis®, In connection with any issue of
debentures of the Company, that any Person or Persans shall have poWer to neminate a
Director of the Company, then in the tase of any.and every such issue of debentures, the
Person ar Persons having such power may exercise such power from time to time and
Eppoint @ Director accordingly (“Debenture Sirector”l. A Debenture Director may be
removed from office atany time by the Persan or Persans in whom for the time belng is
vested the power under which he was appointed and another Director may be
appainted in his place. A Debenture Director shall not be bound to hoid any gualification
Shares.

47. DIRECTORS' POWER TO ADD TO THE BOARD

subject to the provistons of Sections 161 and 157 af the Companies Act, 2013 and thess
Articles, the Board shall have power ar any time and from time to time to appaint ary
other gqualified person to be an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum fixed under the Act. Any such
additionzl Directar shall hald office anly up to the date of the next Annual General
fteeting.

48, DIRECTORS' POWER TO FiLL CASUAL VACANCIES

Jubject to the provisions of sections 152 snd 161 of the Companies Act, 2013 and these
Asticles, the Board shall have power at any time and from time to time 1o APPOINT &y
ather quatified person to be a Director to fill 3 casual vacancy. Any peErson so appointed
shall hold office only up to the date up to which the Director |n whose place he is
appointed would have held office if it had nos been vacated by him.

49, REMUNERATION OF DIRECTORS

431 Subject to the provisions of the Act and these Articles, the Executive Chairman or
3 Managing Director or Diractor, whe s in the whole-time employment of the
Company may be paid remuneration sither oy way of amanthly payment o7 &t a
specified percentage of the net profits of the Company or partly by one way and
partly by the other.

9.2, Subject to the provisions of the Act, 3 Director other than the Executive
Chairman or a Director in the whole-time employment ar 2 Managing Director
may be pald remuneration sither:

fa) by way of monthly, quarterty Or annual payment with the approval of the Central
Govermmear: or

(&) By way of commission, if the Company has, by a special resclution, authorised
such payment,
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123, Tha fee pavable to a Director (tncluding the Exacutive Chairman or a Managing or
Whale-time directar. if 3y} for attending a-meeting of the Board or Committee
thereof shall be decidad by the Board from time 1o timea within thee limit of such
fee that may ba prescribed by the Contral Government under the provise o
section 197cf the Companies Act, 2013,

Bk, EXPEMNSES
The reasonable costs of aliendance of Directars af Board Meetings | Inclyding casts-of
business class airfare, hotel sccommodation and local trérisportation) shall be borne by
31. DIRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY
The continuing Birectors may act notwithstanding any vacancy, so hong as their number
is pet reduced below the minimum number fixed by these Articies and the continuing
Directors, belng not less than twa, far the purpose of increasing the number of Directors
to that number, or for summ oning a Shareholders Meeting, but for no other pUrpose,
31 WHEN OFFICE OF DIRECTORS TO BECOME VACANT
Subject 1o Sectians 164, 167 and 188 of the Companies Act, 2013 and these Articles, the
office of a Director shail become vacant if:
(&) Hefsheis found to be of unsound mind by 3 Court of competent jurisdiction: or
(hj Hefshe applies (o be adiudicated as an insolvent) or
(e} Hefshe is adjudged an insalvent; or

[} He/she has basn convicted by & court of any offence, whather Involving moral

expiry of the sentence;

Provided that if a parson has been convicted of any offence and sentenced in
respect thereof 10 imprisonment for a period of seven years or more. he shall niot
be eligible to be dppainted a5 a directar in any Company, or

iz} He/she Fails to pay any call made on him i respect of the shares held By him,
whether alone ar Ioftly with cthers, within six {6} months from the date fixed
for the payment of such Lall; or

(£} He/she becomes aisguatified by an order of the Court or Tribunaland the order i
inforee; or

() Hefshe has been convicted of the offenice dealing with relgted party transactions
under section 188 of the Compznies Act, 2013 at By time during the e
preceding five years; of

Rl He/she has not complisd with stil-section (3) of section 152,
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3. DIRECTOR MAY CONTRACT WITH COMPANY

A reiated party as defined in Section 2(76] of the Companies Act, 2013 may enter into
20y -COntract or arrangement with FESRECL o items specified in Section 188 of the
Companies Act, 2013 with the Lompany subject to the provisions of these Articles and
pravisions of Section 188 of the Companies Act, 2013 and Companies {Meetings of
Board and 15 Powers) Rules, 2014,

54. DISCLOSURE OF INTEREST

A Directer of the Com pany who is In any way, whether directiy or Indirectly, concemed
or interested in & comptract o srrangement or proposed contract or arrangement
enterad into or to be entered into by or on behalf of the Company, shall discinse the
nature of his concarn or mterdst at a meeting of the Board in which the contract or
afFangement s discussed and such. interested directar shall not particlpate in any
discussion of, or vete on, 2Ry Lantracl, arrangement or proposal In which he
interested in the manner provided in Section 184 of the -Companies Act, 2013 previded
that it shall not ke necessary for a Dirgctor to disciose his concern or interest in any
coniract or arrangement entered Into or to Be entered Into with any other company
where any of the Directors of the Company or two or maore of them together haolds or
hold not more than two parcent {2%) of the paid-up shace capital in any such other
Company.

55 GENERAL NOTICE OF INTEREST

Every director shall at the first mieeting of the Board of Directors in which he participates
a5 a director and thereafter at the first meeting of the Board of Directors in BvEry
financial year or i there is any change In' disclosures alveady made by director, then at
the first board meeting held after such change, disclose his concern or interast in any
Lompany or Companies or Badies ‘Corparate, firms ar other asseciation of individual
Along with shareholding details as prescribved in Companies (Meetings of Board and it
Powers) Rules, 1014

6. INTERESTED DIRECTORS NOT TO PARTICIPATE OR VOTE IN BOARD'S PROCEEDINGS

No Director shall, a5 3 Birecior, take any part in thie diveussion of or vote on any coniract
Or arrangement entered inte ar to be entered into by -or on behalf of the company, if he
5 in 2ny way, whethear directly or indirectly, concerned or interested in such contract or
afrangement, nor shall his presence cownt for the purpose of forming a quorum at the
time of any such discussion or virte and I contract ar arrangement is entared inte by the
Campany without disclosure as per Article 54 or with participation by a director wha Is
cencerned or interested in any way, directly or Inditectly, in the contract gr mrangement
then such contract or arrangement shall be voidable gt the eption of the Company.
Provided however, that nathing herein contained shall apply to:

any cantfact or arrangement entered into or to be enterad into between two Companies
where any of the directors of the one Lompany or two or more of them together holds
or hold not more than twe percent of the paid-up share capital in the other Company,

37, REGISTER OF CONTRACTS IN WHICH DIRECTORS ARE INTERESTED

CEISE
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ad.

The Company shall keep 3 register in accordance with Section 189 of the Companies act
2013 and shall within the time specified In Section 189(2} of the Companies Agt 2013,

thereto of Section 184{2) or Section 185 of :hetnmpauies_.&ct 2013, as the case may ba.
The register aforessld shall also specify, in relation to each Director ar Key Managerial
Personnel of the Company, the names of the bodies corporste and firms of which notice
has been given by him under Article a5, Thee register shall be kapt 21 the registered office
of the Company and shall ba open to inspection at such office and extracts may be taken
therefrom and copies thereof may ba required by any member of the Company, to the
same extent, in the <ame manner and on payment of the same fee, as in the case of
register of membars of the Company and the provisions of Section 94 of the Art shal
apply accordingly,

- DIRECTORS MAY BE DIRECTORS OF COMPANIES PROMOTED BY THE COMPANY

A Directar may be or become a Director of any compeny promoted by the Company or
in which he may be interested as wendar, shareholder ar otherwise, and no such
Director shall be ascountable for any benefits received as a directar or shareholder of
Such company except in so far as Section 157 or 3ection 188 of the Companies Act, 2013
may be applicable,

RETIREMENT OF DIRECTORS BY ROTATION

AL every Annual General Meeting, one third af such of the Lirectars for the time being
a5 are liable to retire or if their fumber is ot thiee or a multiple of three, the numbar
nearest to-one-third, shall retire fram office.

DETERMINATION OF DIRECTORS RETIRING BY ROTATION AND FILLING OF VACANCIES

Subject tothe provisions Section 152 of the Companies Act, 2013, the Directors to retira
oy rotation under Article 59 at every Annual General Meeting shall be those who have
been longest in office since their i@t appointment but a5 between persons who become

Directors on the same day, those who are to retire, shall, in defsult of and subject to any
Rgreement among themselves, be determined by lat.

ELIGIBILITY FOR RE-ELECTION
A retiring Director shall be eligible for re-election,
COMPANY TO APPOINT SUCCESSORS

The Company at the shareholders’ Mesting at which a Dirsesar retires in manoer
Aforesald, may fill up the vacated office by electing a person thereto.

PROVISION IN DEFAULT OF APPOINTMENT

611 IFthe place of the retiring Dirécter i not 55 filled up and the meeting has not
expressly resohved not to fill the vecancy, the meeting shall stand adjourned th
the same day In the next week, at the same time and place ar if that dey s &
nattanal haliday, till the next surceeding day which (s not & national heoliday, at
the same timeand place.

(Rpe
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632,  Ifat the adjournad meeting atso, the place of the fetiving Diractor is not filled up
and that mesting ako has not expressly resolved not to (] the vacancy. the
retiring Director shall b deemed ta have bean reEdppointed at the agourned
meeting, unless:

(i} a that meeting or at the Previous mesting, recolution tor the reappaintment of
such Director has been put to the mieating and lost;

{5} the retiring Director hae, by g natice in writing addretsed 1o the Company o its
Beard, expressed his unwillingness to be re-appointed:

fe) hefshe is not qualifiad or he-is disqualified for Eppaintment;

da 2 resolution, whether special or ordinary, i required for the appointmant or
"e-appointment by virtue of any provisions of the Act; or

{e) the previso to Sub-scéction (2] of Section 162 of the Companies Act, 2013 &
applicable to the case,

&4, COMPANY MAY INCREASE OR REDUCE THE NUMBER OF DIRECTORS

Subject to the provisions of Section 149 of the Companies Act 2013, the Company may
by special resclution, from time to time, increase the number of Directars and may by
ardinary: resolution, remove the number of directors isubject to the provisions of
Section 169 of the Companies Act, 2013) before the expiration of his periad of affice srd
#ppoint another qualified PETS0N in his stead. The person so appointed shall hold office
during such time as the Diractor in whose glace ke is appointed would have held the
same if he had not been removed,

65, NOTICE OF CANDIDATE FOR DFFICE OF DIRECTOR EXCEPT IN CERTAIN CASES

651, N person, not being & retiring Director, shall be eligible for appointment to the
office of Director gt any Sharenolders” Meeting unless ke or some shareholders
intending 1o propose him has, mot less: than fourtsan {14) days before the
meeting, left at the registerad office of the Company, & notice o WrILIng bnder
his hand signifying his candidature for the office of Director or the Intention of
such sharsholders e aropose him as-a candidate for that office dlong with a
deposit of cne lakh rupees which shall be refunded to such Person or, asthe case
may be. ta such shareholder, If the persan sutceeds n getting elected as 3
Direclor or gels more than twenty-five percent of the total valid YOLes cast either
on shoiw of hands or an poll on such resalution.

65.2.  Every person (other than a directar retiring by rotation ar otherwize or a person
who has |efi at the office of the Campany ¥ notice under Séction 150 of the
Companies Act, 2013 signifying his candidature for the office of a Dlrectar)
propesed a5 a candidate for the sffce af Birector shall sign and file with the
Company, the consent in writing to act as 3 Director, if appointad,

Gt REGISTER OF DIRECTORS ETC. AND NOTIFICATION OF CHANGE TO REGISTRAR
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The Company shal keep atits registerad office a register containing the particulars of its
Directars and Key Managerial Personnal and shall otherwise comply with the Provisions
of Section 170 in all respects.

67. REGISTER OF SHARES OR DEBENTURES HELD BY DIRECTORS

The Cornpany shall in respect of each of its Director and Key Managerial Parsonnel keep
&l Its registered office a register as required by Section 170 of the Companies Act, 2013
and shall otherwise duly comply with the Provisions of the said Section in all raspects.

8. DISCLOSURE BY A DIRECTOR OF APPOINTMENT TO ANY OTHER BODY CORPORATE

Every director and Key Managerial Persarinel within 8 period of thirty days of his
appointment, or relinquishment of e offica, a5 the case may be, discloss (o the
Company the particulars sprcifled in sub-sectlon (1) of Section 184 refating to RKis
tancern or interest in any company or companies or bodles corporate {including
sharehalding interest), firms or other association which are required to be included in
the register under Section 189 of the Companies Act, 2013,

t4, DISCLOSURE BY A DIRECTOR OF HIS HOLDING OF SHARES AND DEBENTURES OF THE
COMPANY, ETC,

Every Director and Key Managerial Persannel shall Bive notice to the Company of such
matters relating to himself as mentionsd in Artiche 68 for the purpase of enabling the
Company to comply with the pravisions of Secton 189 of the Companies Act. 2013

T MAMNAGEMENT

0.5 Subject to the provisions of the Act and of these Articles, the' Board shall have
pawer 10 appaint from time to time any of its members 25 Managing Director or
Managing Directors or whale Time director of the Company upan such terms and
canditions as the Board thinks fit snd the Board may by resolution vest in suck
Managing Director or Managing Directors or whaols time' diractor such of the
Pawers hereby vested in the Board generally as it thinks fit and such powers may
be made exercisable for such period or perinds and upon such conditlons ang
subject 1o such restrictions 25 it may determine, Tha remureration of the
Managing Director or Managing Directors of whale time direcior may be by way
of manthly payment, fee for each meeting or pasticipation in brofits or by any or
2l these modes or any other moede not expressly prohibited by the Act and shall
be subject to such limitatiors as may ‘e prescribed by the Act. The Directars may
whenever they appoint more than one Managing Director, designate one or
mare of them as “lgint Maraging Director” or “Ioint Managing Directors” or
“Deguty Managing Director” ar "Deputy Managing Direciors”, 5 the case may
be, and accordingly the Expressian "Managing Director” shall also indude and be
deermed to Include ¥Joint Managing Director” or “Deputy Managing Director™ as
the case may be.

2. The Managing Directar or Managing Directers who are in the whote-time

employment of the Company shall, subjact to supervision and control of the
Board of Directors, exercise such Fowers as are vested in them by the Board,
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03, The Company shall noat appoint or employ or continue. the dppaintment or
employment of a perion as its Chairman-ar Managing or Whole-time director
wihin,

(a) s an un-discharged insolvent ar has at any time heen adjudged an Insolvent;

(b} suspends or-has at ANy time suspended payment to his creditore o makeas or
has atany time made 3 compasition with them: ar

L) 15 or has at a0y time been canvicted by a Court of an offencs imvalving maoral
burpitisde,

R Executive Chairman, Vice Chalrman or Managing Director ceases ta hold the
office of Director, he shall ipso facto and Immediately cease to be 3 Chairman,
Vite Chalrman or a Ma naging Director.

TS Subjectto the provisions of the Act and thess Articles; the Managing Director or
Managing Directors shail not, white he or thay continue to hold that office, ba
subject to redirement by rotation,

M. BOARD MEETINGS

The Board of the Co moany wil meet not less than ance a qQuarter in every year in such.a
manner that not more than one hundred and twenty days shiall intervene hebwean two
consecutive meetings of the Beard: The Board Meeting of the Company shall be held in
ARmedabad or any other location as may be agreed by the Directors,

72, QUORUM FOR BOARD MEETINGS

Subject o the terms sat out in these Articles and the provisions o the Act, two (2)
Directors-or 1/3™ of its totas strength (any fraction'in that one-third being rounded off a5
-one} whichever is higher and the participation of the directars by video conferencing or
3y other audio visual means wauld also constitute a quiorum for the Board Meetings of

5 national holiday, til the naxt succeeding day, which 5 not a rational holiday, at the
same time and place. if at the adjourned meeting also a valid guorum is ROt present,
then the Directors present at such meeting shall be deamed to be the valy quarurn and
the Board Meeting shall cantinue and proceed with its agends, subject to their belng a
valld quorum as per the provisions of the:Act. -

3. NOTICE OF BOARD MEETINGS
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notice to the Directors to snable sack Diractor W make a decision on the ssus in
question at such meeting. Not tess tham a minimum seven (7) days’ prior notice shall be
Eiven to each Dirgetor of any Board Meeting of the Company, a5 the cEse may be,
dccompaniad by the agenda for the Board meating by hand delivery ar by post or by
€lectronic means, The meeting may be called at shorter notice to transact business an
urgent bBasls subject to the cendition that at least one independent director shall be
Present 3t the meeting, In case of shsence of indepandent directers from such a
meeting of the Board, declsions taken at such 3 Meeting shall be irculated to 3l tha
flrectors snd shall be final only an ratification thereet Dy at least one independent
director. The quoram for the Bogrd Meeting of the Company shall be in actordance with
these Articles including Articles 72 hierein above.

4. VOTING AT BOARD MEETINGS

M1 Atany Board Meeting, each Director mayexercise ene{1) vote, The matiers shafl
be decded in the mannersat.out in Article 76 hereln below,

4.1 The Dirsctors may participate in Bodrd meetings through video conferencing or
other audio visual means, which are capable of recording and recognizing the
participation of the directors and of recording and storing the proceedings of
sueh meetings along with date and time, However certain matters specifically
profibited by the Act shall not be dealt with In-a meeting through video

conferencing or ather sudio vistsl means,
75, DECISION BY CIRCULATION

A written resolution (physical or electronic mode) circulated o all the Directors or
members of committees of the Board, whethzer In India or overseas, and signed (physical
or electronic mode) by 3 majarity of them as.approved, shall (subject 1o campliance with
the relevant requirements of she Act) be as valld and affeceive a5 8 resolution duly
paised at a meeting of the Board or commitiee of the Board called and hald in
#ccordance with these Articles \provided that it has been circulated in draft form,
together with the relevant papers; if @ny, to all the Cirectors),

76. DECISIONS AT BOARD MEETINGS

Subject 1o any additional feguirements under the Act and thess Artielas, at 3 duly called
Board Meeting, al decislons shall be taken by & simple magority (the aflirmative voie
greater than fifty percent (3023) of the Directors present ata mieeting duly called snd far
which requisite quaram is present) @s required under these Articles or under the Act, as
the case may be,

77. DAY TD DAY MANAGEMENT

The day to day management of the Compzny may b delegated by the Board to the
Managing Director who shall exrcise such POWESS a5 may be delegated by the Board of
Directors subject to its overall supervision and control.

78. POWERS OF THE BDARD MEETING




Beard generaily.

™. DIRECTORS may APPOINT COMMITTEE

ol

T3

committee of the Board either wholly or in part and either as 1o PEFSONS or
PUrposes, but every commities of the Board so formed shall, In the exercise of
the powers 5o -l:feiagateﬂ, conform to any regulations thar may fram time to time
e imposed on it by the Board, All acts done by any such committee of the Board
N -thnformity with such regulations and in fulfillment of the purpose of jis
appointment but not atherwise, shall haye the'like force and affect as If done by
thie Board,

The Company shall have 3 Separate executive committee of the Board of
Birectors consisting of such number of Directors and such personnel of the
Comgany as may be deemed necessary by the Board of Directors of the Company

The Company shall have 3 sEparate transfer committée of the Board of Directors
and of its Subsidiaries consisting of such nurmber of ﬁfrev;tnr; and such personnet
of tha Company a5 may be deemed necessary by the Board of Directors of the
Company (the “Transfer Committee”). The Transfer Committee shall maintsin
the records of the Transfers of tha Equity Shares made by the sharehoiders of the
Compary and/or the Subsidia ries.

8. MEETING OF COMMITTEE HOW TO BE GOVERNED

regulations made by the Directors.

Bl. ACTS OF BOARD OR COMMITTEE VALID NOTWITHSTANDING INFORMAL APPOINTMENT

All acts dore by any meeting of the Board or by a committes of the Board or by any
PEFSON acting as g Director-shall, notwithstanding that it shall afterwards he discovered
that thers was some defact in the Fppointment of suc

aforesaid ar that they or any of




42. MINUTES OF BOARD MEETINGS

821, The Company shall cause minutes of ai proceedings of every mesting of the
Board and committes thereof 1o ha Rept by making within thirty (30) days of the
conclusion of every such meeting entries thersof in books kept for thar purpose
With their pages consecutively numberad,

#2.2.  Epch page of every such book shall be initisled or signed and the last pape of tho
record of procesdings of wach meeting In such book shall be dated and signed by
the Chairmian of the said meeting or the Chairman of the next sueceeding
meeting.

833 In no case the minues of proceedings of a mesting shall be attached ta any such
book as aforesaid by pasting or otherwise,

§24. The minutas of each meeting shall contain 3 fair-and correct summary of tha
proceadings tharsat,

825 Al appointments of officers made at-any of the meetings aforesaid shall ge
intluded in the minutes of the meeting.

B16, The minutes shallalso contain:
{n} The names of the Directars present at the meeting; and

(b} In case of each resclution passed at the meeting, the names of the Diractors, if
any, disseating from or not Loncurring in the resolution.

827, Minutes of meetings kept in pecordance with the aforesald provisions shall be
avidence of the proceedings recorded thersin.

83, POWERS OF THE BOARD

Subject to the provisions of the Act and thase Articles, the control of the Campary shall
be vested in the Board who shiall be entitled to' éxercise all such powers and Lo do-all
such acts and things as the Lampany is authorised to exercise and to do provided that
the Board shall not exerciss any power or do any acl or thing which 5 directed or
required, whather by the Act or in other statute of by the Memorandum of Ass0Ciation
of the Company or by these Articles or otherwise, to be exercised or done by the
Company in gereral meeting provided turther that in BRErLiSing any such power or dofng
afly such 3¢t or things, the Board shall be subject 1o the provisions in that behalf con-
tained. in the Act of in any other Act or In the Memorandum of Association of the
Company or these Articles or any regulations not Inconsistent therewith and duly made
thereunder intluding regulations mate by the Compariy in General Mgeting bt no
regulations made by the Company in General Meeting shall nvalidate any prior-act of
the Board which would have been valld if thées regulations had not been made.

84. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR. CHIEF FINANCIAL
OFFICER




Ea.1 Subject to the provisions of the ALt —

2 A chief executive officer. manager, Company secretary or chief finandal officer may
be appointed by the Board for such term, &t such remureration and upon such
conditions as It may think fit: and any chief executive officer, manager, Company
secretary or chief financial officer so appointed may be removad by means of a
rESOIILIon of the Bogrd:

b, A director may be appointed as chief érenitive officer, manager, Company secretary
ar chiel financlal officer.

B4.7 A provision of the Act or these regulations requiring or authorizing a thing to be done
by or to-a director and chief executive officers manager, Company Secretary or chief
Firancial Cfficer shall not be satisfied by its belng done by or to the same person acting
both @s director and as, or in place of. chief executive officer, manager, company
secretary or chlef Financial Officer.

85. DIVIDENDS

851 Subject to the provisions of these Articles and subject to the rights of the
shareholders entitled to shares [ any) with preferential or socig! rights attached
thereto, the profits of the Company which it shall, from time to time, datarmnine
to divide i respect of any vear or other pariod shall be apalisd in the payment of
4 dividend on the Equity Shares of the Company but so that g parthy pald-up
share shall anly entitle the holder with respect theeeto to such proportion of the
distribution upon a fully paid-up share as the amount paid thereon bears to the
narminal amount of such share and 5o that, where capital is paid-up In advance of
calls upon the footing that the same shall carry interest, such capital shall not,
whilst carrying interest, confer a right 1o particlpate in prafits,

852, The Company In General Meeting may decare a dividend to be paid to the
members sccording to thelr rights and interest in the profits and may fix the time
for paymant.

83.3. Mo larger dividend shall be declsred than s recommended oy the Directors but
the Company it General Meating may declare a smaller dividend.

§5.4.  No dividend shall be payable except out of the profits of the Company for the
year or any other undistributed profits and ne dividend shall carry interest as
SE#Inst the Company,

85.3. Whera any assets, business or sroperty is bought by the Company as from a past
gate upon the terms that the Campany shall 25 from that date take the profits
and bear the losses thereof, such profits and lnsses, a5 the case may be, shall, at
the discretion of the Directors, be so credited or debited whiolly or in part 1o the
profit and loss account and in that case the AMoUnts Lo credited or debited shall
for the purpose of ascertaining the fund avaliable for dividend be treated as a
prafit or loss arising from the business of the Company and avallable for dividend
accordingly. IT any shares or securities are purchased with dividend or interest,
such dividend or interest when paid may at the discretion of the Directors be
treated as revenue and it shall not be obligatery to capitalize: the sarme ar-any

part theraof,
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#5.6,

#5140,

B30,

B5. rd.

The declaration of the Directors as to the amoyrit of the net profits of the
Company shall be concluzsive,

The Directors may from time to time pay to Lhe members such Interim dividends
asin their judgments, the position of the Company justifies.

The Direclors may retain dividends an which the Company has a lien and may
apply the same in or towards satisfaction of the debts, liabilities or engagements
in respect of which the ber exists.

Any General Meeting declaring a dividend miay make & call on the members of
such amount a5 the meeting fixes, but so that the call on each member shall not
exceed the dividend payable to him and so that the call be made payable at the
same time as the dividend and the dividend may, If 50 arranged between the
Comipany and the members, be set off against the call,

Ne shareholder shall berentitied to receive payment of any interest or dividend in
respect of his share or shares whilst any money may be due or owing fram hirm to
the Company In respect of such share or shares or otherwise howsoever either
alone ar jointly with any other Persan or Persons and the Board may deduct from
the Interest or dividend payable to any member all sums of maney. due from him
to the Company. '

A transfer of shiares shall not pass the rlght te any dividend declared therson
before the registration of the transfer.

Unless atherwise diracted, any dividand may be'paid by cheque or warrant ar by
a payslip or receigt or by any elsctrenic mode having the force of a chegue of
warrant, sent through the post to. the registerad address of the member or
Person entitled or in case of jeint-helders, to that one of them who is first-named
in the register of members in respect of the joint-helding. Every such chegue or
warrant shall be made payable to the order af the Person towhom it fe sant. The
Campany shall not ba fiable or respansible far any. cheque or warrant or payslip
or receipt lost in Yransmission or for any dividend lost to the member o [pErsan
enlitled therete by the forged endorsement of ary chegue ar warrant ar the
forged signature of any payslip or recelpt o the fraudulent recovery of the
dividend by any other means. If several persons are registered as joint-holders of
any shares, any ane of them can give effectual racelpts for any dividends ar other
moneys payable in respect thereof. No unclaimed dividand shall be forfeited
beture the claim thereto becom es barred by law. The Directore may annul such
forfeiture and pay any such dividend.

Whare the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, the Comipany shall transfer
the total amaunt of dividend which remains unpaid or unclaimed wWithin the sald
persod of 30 days, 1o a special account 1o be opened by the Comparny In that
behalf In any scheduled bank to be cafled "Unpald Dividend Account”. The
Company shall within a period of ninety days of making any transfer of an
amount to the Unpaid Dividend Accoupt, prepare 3 statement containing the
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names, their last known addrosses and the unpaid dividend 1o be paid & each
RErson and place it on the wehsite of the Company and also sn @y other
website approved By the Central Government, for this purpose: ANy money
transferred to the unpaid dividend account of a Company which remains ungaid
or unclalmed for 3 period of seven (7} years from the date af such transfer; shall
be transferred by the Company 1o the Fund known 85 Investor Education and
Protection Fund establishéd under Section 125 of the Companies Act, 2013, No
unclalmed ar unpaid dividend shall be farfated by the Board.

86, CAPITALISATION

B4 1

#6.2,

Subject to the provisions of these Articles, the Company may at any Genaral
Meeting resolve that any moneys, investments or other assets forming part of
the undivided prifiss of the Company standing to the credit of BIY FESEMVE Or any
capitai redemption reserve fund or in the hands of the Company and avaifable
for dividend er representing premiums received on the issue of shares and
standing to the credit of the share premium account be capitalized and
distributed amongst such of the sharehelders 35 would be entitled to recaive thi
same If distributed by way of dividend. The distribution shall be made in the
same proportion on the footing that they become entitied thereto as capital, All
ar any part of sich capitabized fund may be applied on behalf of such
sharehoiders in Paying up in full any un-issued shares, debentures o debenture-
stack of the Company which shall be distributed accordingly or in or fowards
payment of the uncalied liability on any isiked shares and that such distributian
or payment shall be accepted by such shareholders-in full satisfaction of thair
interest in the said capitalized sum. Provided that any sum standing to the credit
of 3 shiare premium account or 3 capital redemption reserve fund may, for the
purpase of this Articie only, be applied in the paying up of un-issued shares to e
ssued to members of the Company a5 fully paid bonus shares,

A General Meeting may resolve that any surplus moneys arising from the
realization of any capital assets of the Company or any investment representing
the. same or any other undistriblsted profits of the Company, not subject 1o
charge for income-tax, be distribured among the members on the foating that
they receive the same a5 capltal. '

Far the purpose of giving effect to any resoiution under the preceding twia
Articles, the Board may settle any difficulty. which may arise in regand to the
distribution, #s they think expedient and In particuiar, may issue fractiopal
certificates and may fix the value for distribution of any specific assets apd may
getermine what cash payments shall be made to any members upen the footing
of the value so fived in order to adjust the rights of all parties and miay vest siuch
cash or specific assets in trustees upan sich trusts for the persons entitled to the
dividend or capitalized fund as may seem expedient to the Board. Where
requisite, a proper contract shall be flad in accordance with the Act and the
Board may appoint any parson to Sign such contract on behalf of the Persons
entitled to the dividend or capitafived fund and such appointment shall be
effactive,

47, BOOKS AND DOCUMENTS
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87.1. The Company shall; znd the Com pany shall cause its Subsidiaries and Affiliates 1o,
keep proper, complete: and accurate dooks of account in rupees in accordance
with Indian accounting Standards. Further, the Direetors shail cause 1o be kept
proper books of account in accordance with Section 138 of tha Companies act,
2013 with respect to:

(a] Al sums of money réceived and sxpended By the Company and the
matters in respect of which tha rereipt and expenditure take placa:

(b} All sales and purchases of goods by the Company; and
(£} Theassets and liabilities of the Company,

BT.Z  The books of sccount shall be kepl at the registered office or sublect to the
Provise ta Section 128 of the Companies Act, 2013 at such other place as the
Directors think fit and shall be @pen to nspection by the Directars during the
Businass hours,

873, The Directors shall from tims to time determine whether and to what extent and
at what time and places and under what conditions ar regulations the accounts
and books of the Campany or any of them shall be epen 1a the Inspection of the
members. not being Directors and no member (not being a Director] shall have
any right of inspecting any sccount or book or document of the Company except
as canferred by law or authorised by the Diractors,

874.  The Directors shall from time to time in zccordance with Sections 129 and 134 of
the Act, cause to be prepared and to be {aid befare Company in General Meeting
such profit and loss account and balance sheet as are teferred to in thigse
aeckions,

87.5) A copy of ewe ry such prefit and foss account and balance sheet | mciuding the
auditer's r2port and every other dociment required by law fo be annexed or
ettached to the balance sheet) shall, at least twenty-one (21) days befare the
same are to be lkid before the membats, be sent to BVEry member of the
Company, 1o fholders of debentures issusd by the Company (not bedlng
debentures which ex-facie are Payadie to the bearer thereof), to trustess for the
hotders of such dabenturss and to | pErsonE entitled to receive: potices of
General Meetings of the Compary.

88 AUDIT

881, The auditors of the Company shall be appointed: and their rights and: duties
regulated in accordance with Sections 139 and 147 of the Companies Act, 2013
and these Articlas.

Y82 Every account of the Company when audited and #ppraved by General Meating
shiall be conclusive BACERE @5 regards any error discovered thereln within three
(3} months next after the approval tharegt Whan any such error s discoverad
within that pericd, the actounts shall Forthwith be corrected ang thencelorth
shall be conclisive,

(Blws
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89. CODE OF CONDUCT

91.

The Board shall fay down b code of conduct for all the Board members and the seninr
mEnagement of the Company, All members of the Board and the SEMIOr management
shialk affirm compliance with the code of conduet on 3 arnual basls,

COMMON SEAL

&, 1.

The Company has no common ssal a5 perthe provisions of Companies Act, 2013,

DOCUMENTS AND NOTICE

1.1,

1.2

913

w4,

B3,

(Bhws

Adocument or notice may be served or given by the Company on any member or
an officer thereof sither in writing or through electronic mode,

Where a document or notice is sent oy post, service of the document or natice
shall be deemed to be effected by properly addressing, pre-paying and posting a
letter containing the document or netice, provided that where a mamber has
intimated to the Company in advance tha: dotuments or notices should be sant
to him under a certificate of POSUNG or by registered post with or without
acknowledgemant due and has Geposited with the Company 2 sum sufficient to
defray the expenses of doing so, service of the docutment or notice shall not be
deemed to be effected unless it is sent in the manmar mtimated by the membar
and such service shall be deemed to have been effected in the case of 3 notice of
a meeting, at the expiration of farty-eight haurs after the letier containing the
document or natice is posted and in any other case. tha time at which the letter
would be defivered in the prdinary course of poist

A document of notice advertised in 8 newspaper circulating in the
nelghborhoods of the Registered Office shafl be deemed to be duly served or
sant on the day on which the advertisenmant appears, on or to every member
who has no ragistered address in indiz and has not supplied to the Eompany any
address within India for the service of dociments on him or the sending of natice
Lix Rim,

A cocument or notice may be served ar Elven by the Compeny on of 1o the
persans entitted to a share in tonsequence of the death or Insoivency of a
mefmber by sending it through the post in # pre-paid letter addressed to him bty
neme or by the title of representative of the deceased or assignee of the
insobvent or by any Hke descripticn, at the addrass {if any) In India supphied for
the purpose by the person clziming to be soentitled ar (entil such an sddress has
not so been supplied) by serving the decument or notice in SNy TR RGET in which
the same might have been given if the death orinsolvency had not oecurred.

Documents or notice of every General Meeting shall be served In the same
manner hereinbefore authorised on or to (2] every member (5) BVETY person
entitled to a shase in consequence of the death of insolvency of a memserand
{c} the auditor or auditors for the time being of the Company,

Every Person wha, by operation of faw; transfer ar other means whatsosvar,
shall becorne entitled to any Share, shall be bound by every document or aotice
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in respect of each share receivied by him prior to his name and address belng
enterad on the register of members, if it is duly served on the persor frem whom
he derfves his title to such Share.

81.7. - Any document of notice to be sarvedd or given by the Company miay be signed by
a Director or some person duly authorised by the Beard for such pPUrpOse and the
signature may be written, printed or lithographed,

B8 All documents or notices te be served ar glven by members on or to the
Company or any officer thereof shall be served or given by sending them to the
Company aor officer at the Office by post under 2 certificats of posting or by
regiseered post or by leaving it-at the Offica,

91, AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in ths At or these Articles, documents or
prodeedings requiring authentication by the Company may be signied by a Director er an
authorised officer of the Cempany and need not be under its Saal,

93. WINDING UP

The liquidator on any winding-up [whether voluntary, undar supervision or compulsory)
may, with the sanction of a special resolution but subject to the rights attached 1o any
preference share capital, divide amangst the members in specie or kind the whole or
any part of the assets of the Company (whether they shall consist of the kind or net) and
may fer such purpose set'such value s he desms fair upon any property to be divided as
aforeseid and may determine how uch division shall be carrled out as between the
members or differant classes of members. The liqguidater may, with the like SEnetian,
vest the whole or any part of such assers in trustees bpon such trust far the benefit ot
the contributorles as the liguidatar, with the like sanction, shall be compelied to accept
on shares or other securities whereon thers is any Hability,

4. INDEMNMITY AND RESPONSIBILITY

9.1 - The Company may, in its discretion and %o the fullest extent permitted unde
applicable faw, rule or regulation, indemnify any Dleector or officer or Secretary
of the Company or any Person employed by the Company or auditor against any
figbifity incurred by him by reason af any contract entered into or act or thing
dane by him as an officer, Director or secretary or inany way in the discharge of
hiz duties, or in defend ing any bona fide proceedings, whether civil or criminal, in
which judgment is given in his favour orin whick he is-acquitted or discharged or
m connéction with any application under Section 462 of the Act in which relief is
Eranted Lo him by the Court. Such indermnity shall m medistely attach as a lien on
the property of the Company and have pricrity &5 between the Members sver ail
ather clzims.

4.l Subjectto the provisions of the Act, no Director, Auditer or other officer of the
Company shall be liable for the act, receipts, neglects or defaults of any othar
Director or officer or for loining in any receipts or ather act for the sska of
confarmity or for any losc or sxpenses happening to the Company through the
Insufficiency or deficiency of any security in or upon wiich any of the moneys of

(Blas
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the Company shall be invested or for any loss or damage arising from the
bankruptey, insalvamoy or tortuous act of any persan, firm or Company Lo or with
whom any moneys, securities or effects shall be entrusted or deposited or for
any loss occastoned by any errar of Judgment, omission; default or oversight on
his part ar for any other loss, damage or misfortune whatsosver which shall
happen in refation to the execution of the dutics of his office or in melation
thereto uniess the same shall happen through his own dishonesty.

95, WAIVER

In thie event @ny requirement or condition as stipilated in these Articles are waived or
amended in the manner as: mutuafly agreed by shareholders by passing 3 special
resolutian, then such requirement or condition as set aut i these Articles shall also be
deemed to have been waived or amended to that extent.

“Pursuont to the Extra-Ovainary Gemeral Meeting held on 290 Morch, 1022 the Authorired Copitad of the Compeny hod
imcrnased from Ry, LOG000 (Rupees One Lokh} o R, 425,080,000 (Rupees Fowr Crore Twendy Fve Lokhs) dhvided into
42,50,000 [Farty Two Lokl Fifty Thousona) Equity Shores of R, 19/ (Rupees Ten i) ok,

**Pursuant to the Extrg-Grdinany Gemeral Mesting held on 13th Moy, 2027 the Compony fios possed spesiol resalution i
choage die status of sompany from “Frivote Limdted ™ fo “Purblle Limkted” ond te adopt new set of Memarandim af
Arsochotisn ool Articlas o Assodation purreml b convorTion.




Subscriber Detatis
5. : DIN/PAN/Passport
Ko MName, Address, Description and Ocgupation Shiber Place DsC Dated
T [Mr. Hiteshkumar Gaurishankar Patel  5fo Ahmedabad T 02020
Gaurishankar Dhulabhai Patel, Religion: Hindu, e 2
Age: 35 years, Address: Prathamik shala ne sam:
AT: Narsinhpura, PO Kukadiya, TA! Idar, Dist:
Sabar FKantha Gujarat-233410, Occupation;
| Blisiness
2 |Mr, Mavinchandra Dahyalal Patel, 5fo Dahyaial GEAA0ETA Anmedabad mmm;.FmHmuE =
Diiurabhai Patel, Religion: Hindu, Age: 53 years, e
Address: Deri wadi fali AT: Narsinhpura, P
Kukadiva, TA: Idar, Dist: Sabar Kantha Gujarat
383410, Occupation: Busingss
|
Signed Before Me
DIN/PAN/
Passport
Name Address; Descriptlon and Occupation Number/ Place DsC Dated
MMembership
Humber
Prashant 1. Patal H-302 Kalasagar Heights NR. Shm,&l:l_haflim LT 7] p—— an—
ACA ’ Bunglows opp. Anmal Bunglows MNew HANT = =
Ranip Ahmedabad  Gujarat-382470 e

Secupation: Professional Services

 Note: The Company wes incorporated an 217 fanuary, 2020 o5 a private [mited company and the shareholders in an Extra Ordinary General
| Meéeting held on 15 May, 2622, resolved to chonge the status of the compoeny from “Private Limited” to "Public Limited" ond the minfrmum

' shareholders requirement for the public imited company hos been fulfilled.
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