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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 8,7, B, Sactor 5, IMT Manesar, Gurgaon, Haryana, 122050, Indla

Cartificate of Incorporation Consaquent upon conversion to public company

Corporate Identity Number: U28111GJ2013PLCOTE316
IN THE MATTER OF ADVAMCE TECHNOFORGE PRIVATE LIMITED

I h that ADVANCE TECHNOFORGE PRIVATE LIMITED which was Inﬂg hl:'ﬂ;nrulnd on FIFTH day of
AUGUST THOUSAND THIRTEEN under Companies Act, 1956 as ADVANCE TECHNOFORGE PRIVATE LIMITED
and upon an intimation made for conversion into public company under Section 18 of the Companies Act, 2013; and
approval of Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AA9602375
dated 05/09/2024 the name of the said company is this day changed to ADVANCE TECHNOFORGE LIMITED

Given under my hand at ROC, CPC this SIXTH day of SEPTEMBER TWO THOUSAND TWENTY FOUR

Document cerified by DS CPC 1
<VIVEK MEENA@GOV.
Digitally sigged

Dg CPC1

Date: 2024. 16:31:13 IST
Prema Panwar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Regisirar of Companies
Central Processing Centre

Note: The corresponding form has been approved by Prerma Panwar, Assistant Registrar of Companies/ Deputy Registrar
of Companies/ Registrar of Companies and this letter has been digitally signed by the Roqglrarwmghn system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 14

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

ADVANCE TECHNOFORGE LIMITED

Sr. No.-121,Piot No.1 to 6,At. & Po. Padavala Road Opp.Eaterflow Piping System, Veraval Shap, ar,Lodhika, NA, Rajkot,
Rajkot- 360024, Gujarat

Advance Technoforge Ltd

Director
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Corporate Identity Number : U281 11GJ2013PTC076316 2013 - 2014

| hereby certify that ADVANCE TECHNOFORGE PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the company
Is private limited.

Given at Ahmedabad this Fifth day of August Two Thousand Thirteen. o
=32 i
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“Note: The corresponding form has been approved by Deepak Persoya, Assistant Registrar of Companies and this

certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the
Companies (Electronic Filing and Authentication of Documenis) Rules, 2006,

; The digitally signed certificate can be verified at the Ministry website (www.mca.gow.in),

Registrar of Companies, Gujarat, Dadra and Nagar Havell %
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% Malling Address as per record available in Registrar of Companies office: ,ﬁi‘i %
ADVANCE TECHNOFORGE PRIVATE LIMITED \% ﬂ)

RAJ RESIDENSHI BL.INO. 55, OPP.JITHRIYA HANU MAVDI R -
RAJKO - 360004,
Gujarat, INDIA
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ADVANCE TECHNOFORGE LIMITED
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

I. The name of the company is "ADVANCE TECHNOFORGE LIMITED"
I1. The registered office of the company will be situated in the State of Gujarat,

III. (A) THE MAIN OBJECTS TO BE PURSUED ON INCORPORATION OF THE COMPANY:

To carry on the business in India or elsewhere to manufacture, fabricate,
assemble, alter, convert, extrude, design, develop, research, export, import,
handle, job work, modify, machine, prepare, produce, finish, anodize,
purchase, sell, resale, project, mould, re-mould, melt and to act as stockiest,
distributor, agent, broker, representative, consultant, advisor, supplier,
contractor, subcontractor, scrap dealers or otherwise to deal in all kinds and
forms of forging, casting, rolling, re-rolling, welding, extruding, stretching,
reducing, pressing, drawing, annealing, machining, grinding, processing,
working or finishing in any manner and in all shapes, sizes, gauges, thickness,
dimensions and varieties of products of ferrous and non-ferrous metals
including aluminium ingots, aluminium powder, aluminium alloys, copper
alloys, lead, zinc, gunmetal, nickel, stainless steel and iron, such as rods,
squares, flats, hexagons, tubes, packing material, springs, plates, circles,
coils, powder, grills, doors, windows, ladders, their parts, accessories, tools,
tackles, components, raw materials, stores, consumable and other ingredients
thereof used in industrial, commercial, domestic, business, public utilities,
transports, aviation, shipping, building, power, railways, agriculture, and
other areas.

II1. (B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III(A) ARE: ¢

1) To employ experts with or without payment to investigate and examine the
conditions, prospects, value, character and circumstances of any business,
concern, undertaking, person or persons and generally of any asset, property or
rights.

*Memorandum of Association was adopted pursuant to members’ special
resolution passed at the Extra ordinary General Meeting of the Company held on
Monday, July 08, 2024, consequent to Conversion of the com pany from PRIVATE
LIMITED into PUBLIC LIMITED.

** Memorandum of Association was adopted pursuant to members' special
resolution passed at the Extra ordinary General Meeting of the Company held on

Monday, July 08, 2024, consequent to Amendments of Memorandum of
Association (from the Companies Act, 1956 to the Companies Act, 2013).
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2)

3)

4)

5)

6)

7)

8)

9)

To purchase, take on lease or license or in exchange, hire or otherwise acquire
any iImmovable or movaple property, patents, licenses, rights or privileges which
the company may think necessary or convenient for any business of the
company and to develop and turn to account and deal with the same and in
particular any land, buildings and basements in such manner as may be thought
expedient and to construct, maintain and alter any immovable or movable
property or works necessary or convenient for the purpose of company and to
pay for the same either in cash or in shares or securities or otherwise and to
sell, let, lease or otherwise dispose of or grant right over any movable or
immovable property belonging to the company, if not immediately required for
the business of the company.

To pay for preliminary and pre-incorporation expenses of the company,

To purchase, or'otherwise acquire, erect, maintain or reconstruct any buildings,
offices, or machinery and other things found necessary for attaining the main
objects of the company.

To guarantee the payment, unsecured or secured or payable under promissory
notes, bonds, debentures, debenture stock, contracts, mortgages, charges
obligations, instruments and securities of any company or not of any persons
whomsoever whether incorporated, and generally to guarantee and become
sureties for the performance of any contracts or obligations.

To borrow or raise and secure and discharge any debt or obligation or binding
on the company in such manner as may be thought fit, and in particular by
mortgage of the undertaking and all or any of the immovable and movable
property (present & future) and the uncalled capital of the company or by the
creation and issue, on such terms as may be thought expedient, of debentures
or debenture stock, perpetual or otherwise or other securities of any description,
provided that the company shall net carry on banking business as defined in the
Banking Regulation Act, 1940,

To discount, accept, collect bills of exchange, hundies, promissory notes,
coupons, drafts, bill of lading, railway receipts, warrants, debentures,
certificates, scrips and other instruments and securities whether
transferrable/negotiable or not.

To apply for, promote and obtain any order, directive, instructions, regulations,
ordinance or other authorisation or enhancement of the Central or any State
Government or any other authority for enabling the company to put any of its
objects to effect, or for effecting any modifications or change in any of
company’s business or constitution and to oppose any bills, proceedings, or
applications which may seem to prejudice the company’s business or interest,

Subject to the provisions of the Banking Regulation Act, 1949, to draw, made,
accept, discount, buy, sell, collect and deal in bills of exchange, hundies,
promissory notes, coupons, drafts, bill of lading, railway receipts, warrants,
debentures, certificates, scripts and other instruments and securities whether
transferrable/negotiable or not.
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10) To open current or other accounts with any banks or merchants to pay money
Into draw, money from such accounts.

11) To Investing the surplus funds of the company from time to time in deposits,
units, Governments and upon such terms and conditions as the company may
think fit, provided that the company shall not carry on Banking business,

12) To acquire, purchase, takeover and/or amalgamate business of companies which
under existing circumstances, from time to time, may convenlently or
advantageously be combined with the business of the company, to amalgamate
or merge with the companies whose business are so acquired, purchased or
taken over and/or to enter into agreement with the object of acquisition of such
undertakings and/or business.

13) To lend and advance money, either with or without security and give credit to
such person including Government and upon such terms and conditions as the
company may think fit, provided that the company shall not carry on Banking
business.

14) To procure the registration, incorporation or recognition of the company under
laws or regulations of any other country.

15) To enter into any arrangements and take all necessary or proper steps with
Government or other authorities, supreme, national, local, municipal or
otherwise of any place in which the company may have interest and to carry on
any negotiations or operations for the purpose of directly or indirectly carrying
out the objects of the company or effecting any modification in the constitution
of the company or furthering the interests of the members and to oppose any
such steps taken by any other company, firm or person which may be
considered likely, directly or indirectly to prejudice the interest of the company
or its members and to assist the promotion whether directly or indirectly of any
legislation which may seem advantageous to the company and to obtain from
any such Government authority and company any charters, contracts, decrees,
rights, grants, loans, privileges or concessions which the company may think it
desirable to obtain and carryout, exercise and comply with any such .
arrangements, charters, decrees, rights, privileges or concessions.

16) To form, incorporate, promote, subsidise, organise and assist or aid in forming,
promoting, subsidising, organising, incorporating or aiding companies, or
partnerships of all kinds for the purposes of accepting and undertaking ant
properties, assets and liabilities of this company.

17) To place, to reserve, or to distribute as bonus shares among the members of the
company or otherwise to apply, money received by way of premium of shares,
or debentures issued by the company and any money received in respect of
forfeited shares and money raising from the sale by the company of forfeited
shares,

18) To distribute any of the company’s property among the members subject to the
provisions of the Companies Act in the event of winding up.
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19) To provide for and furnish or secure to any members or customers of the
company, or to any subscribers to or purchasers or processors of any
publications of the company or of any coupons or tickets issued with any
publications of the company any conveniences, advantages, benefits or special
privileges which may seem expedient or necessary either gratuitously or
otherwise,

20) To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, or
transfer, business property and undertakings of the company, or any part
thereof without or with any consideration which the company may deem fit to
accept.

21) To acquire build, construct, alter, maintain enlarge, pull down, remove or place
and to work, manage and control any buildings, and conveniences which may
seem necessary to achieve the main objects of the company and to join with
any person or company in doing any of these things.

22) To purchase and otherwise acquire, own, import, all materials, substances,
appliances, machines, containers and other articles and apparatus and things
capable of being used in any of the aforesaid business and to own, lease and
otherwise acquire and use facilities of whatever kind as may be convenient or
useful or conducive to the effective working of the said business or any part
thereof.

23) To provide for the welfare of the employees of the company and their wives or
husbands, widows or widows and families or the dependents of such person by
grant of money, pension, allowances, bonus or other payments or by creating
from time to time or subscribing or contributing to provident funds, associations,
institutions, trusts and by providing or subscribing towards medical or other
attendances and other assistances as the company shall think fit and to
subscribe to or to contribute to or otherwise assist charitable, benevolent,
national and or/ other institutions or objects for their welfare,

24) To undertake financial and commercial obligations, transactions and operations
of all kinds. .

25) To pay for any property or rights acquired by the company either in cash or fully
or partly paid-up shares or by the issue of securities or partly in one mode and
partly in another and generally on such terms as may be determined by the
directors.

26) To establish branches, offices or agencies anywhere in India or outside India for
the purpose of enabling the company to carry business and to discontinue, is
necessary at any time and reconstitute any such branches, offices or agencies.

27) To establish competitions in respect of contribution or information suitable for
insertion in any publications of the company or otherwise for any of the
purposes of the company and to offer and grant prizes, rewards and premiums
of such character and on such terms as may be expedient to attain the main
objects of the company.
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28) To apply for, purchase or otherwise acquire and protect, prolong and renew in
any part of the world any patents, patent rights, trade marks, designs, licences,
pretentions, concessions and the like conferring any exclusive or non-exclusive
or limited right to their use of information to any invention process or privileges
which may seem capable of being used for any of the purposes or privileges of
the company or other acquisition of which may seem calculated directly or
indirectly or benefit the company and to use, exercise, develop or grant licences
or privileges in respect of the property, rights and information so acquired and
to carry on any business in any way connected therewith.

29) To do all or any of the above things either as principals, agents, trustees,
contractors or otherwise and either alone or in conjunction.

30) To acquire and undertake all or any part of the business, property and liabilities
of any person or company carrying on or proposing to carry on any business
which this company is authorised to carry on or possessed of property suitable
for the purposes of the company.

31) To refer to nr'agru to refer any claims, demands, disputes or any other
question by or against the company or in which the company is interested or
concerned and whether between the company and the member or members of
the company and/or his representatives or between the company and third
parties, to arbitration and to observe and perform and do all acts, matters and
things to carry out or enforce the awards.

32) To organize information and cell and Data bank relating to industrial, agricultural
and other economic activities and to provide information for the development of
industries to entrepreneurs,

33) To apply for and become a member of any company, association, body
corporate or society having any objects similar to or identical with those of the
company or likely to directly promote the interest of the company.

34) To promote, organize, manage, acguire, purchase, hold, sell or dispose of
shares or securities of unit trust whether of a fixed or variable character.

35) To enter into partnership or into any arrangements for joint working in business
or for sharing profits or to amalgamate with any person, firm or company
carrying on or proposing to carry on any business,

36) To undertake and execute any trust, the undertaking of which may seem to the
company desirable and either gratuitously or otherwise and vest any real or
personal property, rights or interests acquired by or belonging to the company
in and person or company on behalf of or for the benefit of the company and
with or without any declared trust in favour of the company.

37) To apply the assets of the company in any way in or towards the establishment,
maintenance or extension of any association, institution or fund in any way
connected with any particular trade or business or with trade or commerce
generally and particularly with the trade, including any association, institution or
fund for the interest of masters, owners and employers against loss by bad
debt, strike, fire accidents or otherwise or for the benefit of any clerk, workman
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or others at any time employed by the company or any of its predecessors, in
business or their families or dependents and whether or not in connection with
other persons or classes of person and in particular of friendly, cooperative and
other societies, reading rooms, libraries, educational and charitable institutions,
refractories, dining and recreation rooms and hospitals and to grant gratuities,
pensions and allowances and to contribute to any funds raised by public or local
subscription for any purpose whatsoever.

38) To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the
benefits of and give, procure the giving of donations, gratuities pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or services of the company or is allied to or associated with the
company or with any such subsidiary company or who are or were at any time
in the employment or services of the company or is allied to or associated with
the company or with any such subsidiary company or who are or were at any
time Directors or officers of the company as aforesaid and the wives, widows,
families and dependents of any such persons and also establish and subscribe to
any institutions, associations, clubs or funds calculated to be for the benefit of or
to advance the.interest and well-being of the company or of any such other
company as aforesaid and make payments to or towards the insurance of any
such persons as aforesaid and to do any of the matters aforesaid either alone or
in conjunction with any such other company as aforesaid.

39) To takeover and/or enter into any arrangement on such terms and conditions
beneficial to the company, the existing business of any individual, person,
partnership firm, trust or association carried on or engaged in any business
which the company is authorized to carry on.

40) To do all such other things as may be deemed incidental or conducive to that
attainment of the above objects or any of them.

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

The Authorised share capital of the company is Rs. 12,00,00,000/- (Rupees Twelve
Crore only), divided into 1,20,00,000 (One Crore Twenty Lacs) Equity Shares of Rs,
10/- (Rupees Ten only) each.
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
ADVANCE TECHNOFORGE LIMITED

(INCORPORATED UNDER THE COMPANIES ACT, 1956)

PRELIMINERY

1. Subject as hereinafter provided the Regulations contalned in Table 'F in the Schedule I 1o
the Companies Act, 2013 shall apply to the Company except in so far as otherwisa
expressly incorporated hersinafter,

INTERPRETATION

2, In these regulations, the following words, and expressions, unless repugnant to the
subject, shall mean the following:

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

Words importing the singular number shall include where the context admits
or requires the piural number and vice versa and words importing . the
masculine gender shall include feminine;

References herein to statiutory provisions shall be construed as references to
those provisions as respactively amended or re-enacted from time to time and
references to any documenit or agreement shall be deemied to Inclyde references
to such document or agreement as amended, modified, supplemented or
novated from time to time; ’

The wards "hereof”, “herein” and “hereunder” aind words of similar import
when used In these Articles shall refer to these Articles as a whole and not to
any particular provision of these Articles;

"Article of Association was adopted pursuant to members' special resolution
passed at the Extra ordinary General Meeting of the Company held on Monday, July
08, 2024, consequent to Conversion of the company from PRIVATE LIMITED into
PUBLIC LIMITED.

** Article of Association was adopted pursuant to members' special resolution
passed at the Extra ordinary General Meeting of the Company held on Monday, July
08, 2024, consequent to adoption of New Sets of Articles of Association (from the
Companies Act, 1956 to the Companies Act, 2013),

Advance Technoforgo Lid.

Director



Article headings are for convenience only and shall not affect the construction
of these Articles;

vi. References to any Ministry or Department shall mean a Ministry -ar
Department of the Governmeant of the Republic of India, uniess otherwise
indicated;

vil. A reference to a Person Includes & reference to Its Parmitted Transferess and
assigns and to Its successors;

vill.  The words "indude”, “including” and “among other things” shall be deemed to

be followed by “without limitation® or "but not limited to” whether or not thay
are followed by such phrases or words of like Import;

be.  In the event of any inconsistency between an atnount written in words and
such amount stated in figures, the amount as writtan in wards shall prevall,

TERM MEANING
Act means the Companies Act, 2013 and other statutory modifications
or re-enactments thereof for the time being in force, Incuding
wherever applicable the rules framed therasunder;

Applicable Law | means laws of India, as applicable including, inter alia, all
applicable statutes, enactments, acts of legislature, ordinances,
rules, by-laws, regulations, notifications, guidelines, policies,
directions, directives and orders of any Goverfiimental Authority,
tribunal, Board or court:

Articles shall mean the Articles of Assoclation of the Company as amended,
modified or supplemeanted from time to time.

Auditors means and includes those persons appointed as such for the time
being by the Company.

Business Day | shall mean a day (other than a Saturday or Sunday or a public
holiday) on which banking institutions in the city of Mumbal are
open for business.

Board of in relation to a Company, means the collective body of the |

Directors or | Directors of the Company;

Board

Board Meeting | means a meeting of the Directors duly called and constituted or as
the case may be, the Directors assembled at a Board, or the
requisite number of Directors entitled to pass a circular resolution
in accordance with these Articles;

Beneficial means a person or parsons whose name(s) is/are recorded In the
owner Register maintained by a Depository under the Depaositories Act,
1996;
Cormpany means Advance Technoforge Limited
Capital means the share capital for the time being of the Company.,
Company means a Company Secretary as defined in clause (c) of sub-section
Secretary or | (1) of Section-2 of the Company Secretaries Act, 1980 who Is
Secretary appointed by a Company to perform the functions of a Company
Secretary under this Act;

v

Director
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Cebanturs includes debenture stock, bonds or any other instrument of a
Company evidencing a debt, whether constituting a charge on the
assets of the Company or not;

Dividand Includes any Interim dividend;

Depository | means a Company formed and registered under the Act and which
has been granted a certificate of registration by SEBI under the
Securities & Exchange Board of India Act, 1992;

Directors means the Directors appointed to the Board of the Company;

Document includes summons, notice, requisition, arder, declaration, form and
register, whether Issued sant or kept In pursuance of this Act or
under any other law for the time being in force or otherwise,
maintained on proper or In electronic form;

Extra- means an Extra-Ordinary General meeting of the members duly

Ordinary called and constituted and ary adjourned holding thereof;

General
Meeting
Government |shall mean the Govermment of India, or any state or local
government (n India, or any political or statutary subdivision or
authority thereof or therein or any other government or
subdivision, Instrumentality, agency or authority thereof having
jurisdiction over any activity required to be undertaker by the
Company or any Shareholder to perform Its obligations under or In
connection with thess Articles,

Meeting or | means a meeting of the Members. “Annual General Mesating”
General means a General Meeting of the Members held In accordance with
Meeting the provisions of Section 96 of the Act:

Member means the member of the Company as defined in sub-section (55)
of section 2 of the Companies Act 2013 or any amendment thereof:
Month shall mean the calendar month;
Office means the Registered Office for the time being of the Company;
Proxy includes Attorney duly constituted under a power of Attorney:;
Paid up capital | shall indude credited as fully paid-up. )
Persons Words importing "persons™ shall, where the context requires,
Include bodies corporate and companies as well as individuals;
Registrar means the Registrar of Companies of the State in which the
registered office of the Company I, for the time being, situated:
Remuneration | means any money or |ts equivalent given or passed to any person
for services rendered by him and includes perquisites as defined
under the Income Tax Act, 1961;
Rules means the applicable rules for the time being In force as prescribed
under relevant sections of the Act;
Seal means the Common Seal of the Company;

Securitles means the securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulation) Act, 1956:

Shares means the shares In the share capital of 2 Company and includes
stock;

Advance Technoforge Ltd.
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Special shall have the meaning assigned thereto by Section 114 of the Act;
Resolution
Sweat Equity | means such equity shares as are Issued by a Company to Its
Shares Directors or employees at a discount or for consideration, other
than cash, for providing their know-how or making available rights
In the nature of intellectual property rights or value additions, by
whatever name called;
SEBI means Securities and Exchange Board of Indla established under
section 3 of the Securities and Exchange Board of India Act, 1992,
Subsidiary shall mean, with respect to any Person, any entity of which more
than 50% of the securities or ownership interest having ordinary
veting power to elect @ majority of the board of directors or other
persons performing similar functions are owned directly or
Indirectly by such Person; and any other Person directly or
indiractly controlled by the first mentioned Person, Far purposes of
this definitian, the term “control® when used with respect to any
Person means the passession, directly ar indirectly, of the power to
direct or cause the direction of the management and policies of
such Person, whether through the ownarship of voting securities or
by contract ar atherwise,
Tribunal means the National Company Law Tribunal constituted under
section 408;
Voting Right | means right of a member of a Company to vote in any meeting of
the Company or by means of postal ballot;
Video means audio visual electronic communication facility employed
Conferencing | which enables all the persons participating in a meeting to
or Other cofnmunicate concurrently with each other without an Intermediary
Audio-Visual | and to participate effectively In the meeting;
Whole-time | includes Director in the whole-time employment of the Company;
Director
Working Day | means all days except national holldays;
writing and | Includes printing, lithegraphy and any other mode of representing
written or reproducing words in a visible form;
Yaar means the “Financial Year™ as provided under sub section (41) of
Section 2 of the Act;

SHARE CAPITAL

3. The authorized share capltal of the Company will be as stated In Clause V of the
Memorandum of Association of the Company as altered from time to time.

4. Subject to the provisions of the Act and these Articles, the shares In the capital of the
Company shall be under the control of the Directors who may Issue, allot or otherwlse
dispose of the same or any of them to such persans, in such proportion and on such terms
and conditions and either at a premium or at par and at such time as they may from time
to time think fit. '
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7.

If the Company shall offer any of its shares to the public for subscription, such offer shall
be made in accordance with the provisions of Part 1 of Chapter III and other relevant
provisions of the Act.

Subject to the provisions of the Act and these Articles, the Board may allot and Issue
shares in the capital of the Company as payment or part-payment for any property or
assets of any kind whatsoever, sold or to be sold or transferred or to be transferrsd or for
goods or machinery supplied or to be supplied for service rendered or to be rendered for
technical assistance or know-how made or to be made avallable to the Company or tha
conduct of Its business, and shares which may be so allotted may be Issued as fully or
partly paid-up otherwise than in cash and, If so issued, shall be deemed to be fully or
partly paid as the case may be,

The Campany may increase its subscribed capital on exercise of an option attached to the
debentures issued or loans raised by the Company to convert such debentures or loans
into shares in the Company.

The Company may issue the following kinds of shares in accordance with these Articles,
the Act, the Rules and other applicable laws:

(a) Equity share capital:

(1) With vating rights; and/or
(1) With differential rights as to dividend, voting or otherwise in accordance
with the Rules; and

(b) Preference share capital

Subject to the provisions of Section 55 of the Act and rules made thereunder, the
Company shall have the power to issue preference shares which are or at the option of the
Company are liable to be redeemed within such perlod as provided In the Act from the
date of issue and the resolution autharizing such issue shall prescribe the manner, terms,
and conditions of redemption.

10. On the Issue of Redeemable Preference Shares the following provisians shall take effect:

a) No such shares shall be redeemed except out of profits of the Company which
would ctherwise be avallable for dividend or out of the proceeds of a fresh
Issue of shares for the purpose of the redemption.

b) No such shares shall be redeemed unless they are fully paid.

€) The premium, if any, payable on redemption must have been provided for out
of the profits of the Cimpany or the Company's share premium account
before the shares are redeemed.

d) Where any such shares are redesmed otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise be available for
dividend, be transferred to a reserve fund, to be called the "Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the
share redeemed and the provisions of the Act relating to the reduction of the
share caplital of the Company shall, except as provided in Sectioh 55 of the
Act apply as If the Capital Redemption Reserve Account were paid up share
capital of the Company.
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13.

14.

15.

16.

17.

A person subscribing to shares offered by the Company shall have the option either to
recelve certificates for such shares or hold the shares in a dematerialized state with a
depository. Where a person opts to hold any share with the depository, the Company shall
Intimate such depository the details of allotment of the share to enable the depository to
enter in its records the name of such parson as the beneficial owner of that share.

VARIATION OF RIGHTS OF SHAREHOLDERS

(a) If at any time the share capital Is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of (ssue of the shares of
that class) may, subject to the provisions of Section 48 of the Act, and whether or not the
Company 15 being wound up, be varied with the consent In writing of the holders of not
less than three-fourth of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the halders of the shares of that class.

(b) To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply.

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

FURTHER ISSUE OF SHARES

The Board or the Company, as the case may be, may, In accordance with the Act and the
Rules, issua further shares to -

(a) persons who, at the date of offer, are holders of equity shares of the Company;
such offer shall be deemed to include a right exercisable by the person concerned
to renounce the shares offered to him or any of tham in favour of any other
person; or

(b) employees under any scheme of empioyees’ stock option; or

(c) any persons, whether or not thase persons include the persons referred to in clauss
{a) or clausa (b) above.

A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and In
accordance with the provisions of Section 42 and Section 62 of the Act and the Rules,

Nothing in the Articles 16 and 17 shall apply to the Increase of the subscribed capital of a
Company caused by the exercise of an option as a term attached to the Debentures Issued
or loan raised by the Company to convert such Debentures or leans Into shares In the
Company.

Provided that the terms of issue of such Debentures or loan containing such an option
have bean approved before the issue of such Debentures or the raising of loan by a
Special Resolution passed by the Company in a Genaral Mesting.

Notwithstanding anything contained In Section 53 of the Act but subject to the provisions
of section 54 read with rules made there under with the regulations made by the SEBI,
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18.

19.

20,

21.

the Company may Issue Sweat Equity Shares of a class already Issued in accordance with
the provisions of the Act and the Regulations made by the SEBL.

The Company may issue Debentures or other forms of securities, as defined under the

Securities Contracts (Regulation) Act, 1956 and Rules issued thersunder n compliance
with the provisions of the Act, SEBI Regulations, and other laws, as applicable to the
Company.

REGISTERS TO BE MAINTAINED BY THE COMPANY

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept
the following registers in terms of the applicable provisions of the Act:

a) A Register of Members indicating separataly for each class of Equity Shares and
preference shares held by each Shareholder residing in or outside India:

b) A Register of Debenture holders; and

©} A Register of any other security holders.

The Statutory Reglsters shall be kept and maintained in the manner prescribed under the
Act.

SHARE CERTIFICATE
Issue of Cartificate:;

@) Every person whose name Is entared as a member in the register of members shall
be entitled to recelve within two (2) months after Incorporation, in case of
subscribers to the memorandum or after allotment or within one {1) month after
the application for the registration of transfer or transmission or within such other
period as the conditions of issue shall be provided:

). one certificate for all his shares without payment of any charges; or

). saveral certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.

b) Every certificate shall specify the shares to which it relates and the amaunt ;:umlu:l«uf:b
thereon and shall be signed by two directers or by a director and the Company
secretary, wheraver the Company has appointed a Company secretary.

Provided that in case the Company has a Seal, it shall be affixed |n the presence of
the persons required to sign the certificate,

€) In respect of any share or shares held jolntly by several persons, the Company
shall not be bound to Issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to all such
holders,

d) The Company shall issue, re-issue and Issue duplicate share certificates in
accordance with the provisions of the Act and In the form and manner prescribed
under the Companies (Share Capital and Debentures) Rules, 2014.

e) A duplicate certificate of shares may be Issued, If such certificate:
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(1) Is proved to have been lost or destroyed: or
(1) has been defaced, mutitated, or torn; and Is surrenderad to the Company.

f) The Company shall be entitled to dematerialize its ex|sting Shares, rematerialize its
Shares held in the depository and/or to offer its fresh shares in a dematerialized
form pursuant to the Depositories Act, and the regulations framed there under, if
any,

Q) If any share certificate be worh out, defaced, mutilated or toen or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may ba issued In lieu therecf,
and If any certificate s lost or destroyed then upon proof thareof to the satisfaction
of the Company and on execution of such indemnity as the Company deem
adequate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of twenty rupees for each certificate. The
provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
Company.

h) The provisions of the foregoing Articles relating to issue of certificates shall mutatis
mutandis apply to issue of certificates for any other Sacurities including debentures
(except where the Act otherwise requires) of the Company.

i) When a new share certificate has been issued In pursuance of sub-article (h) of this
Article, it shall be in the form and manner stated under the Companles (Share
Capital and Debentures) Rules, 2014.

1) All blank forms to be used for the issue of share certificates shall be printed and
the printing shall be done only on the authority of a resolution of the Board. The
blank forms shall be consecutively machine-numbered and the forms and the
blocks, engravings, facsimiles and hues relating to the printing of such forms shall
be kept In the custody of the Secretary or of such other person as the Board may
autharize for the purpose and the Secretary or the other person aforesald shall be
respensible for rendering an account of these forms to the Board. Every forfelted or
surrendered share heid in material form shall continue to bear the number by
which the same was originally distinguished, .

k) The Company Secretary of the Company shall be responsibile for the malntenaice,
preservation and safe custody of all books and documents relating to the lssue of
share certificates including the blank forms of the chare certificate refarrad to in
sub- article (1) of this Article.

1) All books referred to in sub-article (k) of this Article, shall be preserved in the
manner specified in the Companies (Share Capital and Debentures) Rules;, 2014.

m) The detalls In relation to any renewal or duplicate share certificates shall be
entered into the register of renewed and duplicate share certificates, as prescribed
under the Companies (Share Capital and Debentures) Rules, 2014,

n) If any Shares stands In the riames of 2 (two) or mare Persans, the Person first
named in the Register of Members shall as regards receipt of Dividends or bonus,
or service of notices and all or any other matters connected with the Company
except voting at meetings and the transfer of shares, be deemed the sole holder
thereof, but the joint holders of such Shares shall be severally as well as Jjointly
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lisble for the payment of all deposits, instalments and calls due In respect of such
Shares, and for all Inciderits thereof according to these Articles,

Q) Except as ordered by a court of competent jurisdiction or as may be requlred by
Law, the Company shall be entitied to treat the Shareholder whose name appears
on the Register of Members as the holder of such Equity Shares or whose name
appears as the beneficial owner of such Equity Shares in the records of the
Depository, as the absolute owner thereof and accordingly shall not be bound to
recognize any benami, trust or equity or equitable, contingent or other claim to or
Interest In such Equity Shares on the part of any other Person whether or not such
Shareholder shall have express or Implied notice thersof. The Board shall be
entitled at their sole discretion to register any Equity Shares In the joliit names of
any 2 (two) or more Persons or the survivor or survivors of them. The Company
shall not be bound to register more than 3 (three) persons as the Joint holders of
any share except In the case of executors or trustees of a deceased member,

COMMISSION FOR PLACING SHARES
22, (a) The Company may exercise the powers of paylng commissions conferred by sub-
section (6) of Section 40 of the Act, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed In the manner required by that
section and rules made thereunder.

(b) The rate or amount of the commission shall not exceed the rate or amount preseribed
In the rules made under sub-section (6) of Saection 40 of the Act.

(<) The commission may be satisfled by the payment of cash or the allotment of fully ar
partly paid shares or partly in the one way and partly in the other,

COMPANY'S LIEN
23. The Company shall have a first and paramount lien;

a) on every share (not being a fully paid shara), for all monies (whether presently
payable or not) calied, or payable at a fixed timea, in respect of that share: and

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

Company.

Provided that the Board of directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause,

24. The Company’s llen, If any, on a share shall extend to all dividends or interest, as the case
may be, payable and bonuses declared from time to time in respect of such shares for any
monay owing to the Company.

25. The Company may sell, In such a manner as the Board thinks fit, any shares on which the
Company has a lien.

Provided that no sale shall be made:

(8) unless a sum in respect of which the lien exists is presently payable; or
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(b) until the expiration of fourtean (14) days after a natice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as Is presently payable, has been glven to the registerad holder for the
time being of the share or the person entitied thereto by reason of his death or

Insalvency or otherwise,
26. Validity of Sale:

(a) To have effect to any such sale, the Board may authorize some person to
transfer the shares sold to the purchaser thersof,

(b) The purchaser shall be registered as the holder of the shares comprised In any
such transfer.

{(c) The receipt of the consideration (if any) by the Company on the sale of any
shares (subject, If necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) shall constitute a good title to
the share antl the purchaser shall be registered as the holder of the share,

{d) The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any Irregularity or
invalidity In the proceedings In reference to the sale.

27. Application of Sale Proceeds:

(a) The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is

presently payable,

(b) The residue, If any, shall, subject to a like lien for sums not presently payable as
existed upeon the shares before the sale, be paid to the person entitled to the
shares at the date of the sale.

28. In exercising Its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any statute) be bound to recognise
any equitable or other claim to, or interest in, such share on the part of any other persor,
whether a creditor of the registered holder or otherwise. The Company's lien shall pravall
notwithstanding that it has recelved natice of any such claim.

29. The provisions of these Articles relating to lien shall mutatis mutandis apoly to any other
Securities including debentures of the Company.

CALLS ON SHARES

30. The Board may, from time to time, make calls upon the members In respect of any
faonies unpald on thair shares (whether an account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment thereof made payable at fixed
times,

31. Each member shall, subject to receiving at least fourteen (14) days’ notice specifying the
time or times and place of payment, pay to the Company, at the time or times and place
so specified, the amount called on his shares.
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32. The Board may, from time to time, at its discretion, extend the time fixed for the payment
of any call In respect of one or more Members as the Board may deem appropriate in any
circumstance.

33. A call may be revoked or postponed at the discretion of the Board.

34. A call shall be deemed to have been made at the time when the resolution of the Board
authprizing the call was passed and may be required to be pald by installments.

35. The joint holders of a share shall be jointly and saverally liable to pay all calls in respect
thereof.

36. (a) If a3 sum called in respect of a share is not paid bafore or on the day appointed for
payment thereof (the “due date"), the person from whom the sum is due shall pay
interest thereon from the due date to the time of actual payment at such rate as may be
fixed by the Board.

(b) The Board shall be at liberty to walve payment of any such interest wholly or in part.

37, Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be a call duly made and payable on
the date on which by the terms of Issue such sum bacomes payable,

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

39. The Board -

(a) may, If it thinks fit, receive from any member willing to advance the same, all or
any part of the monles uncalled and unpaid upon any shares held by him; and

{(b) upon all or any of the manies so advanced, may (untll the same would, but for
such advance, becorne presently payable) pay interest at such rate as may be
fixed by the Board, Nothing contained In this clause shall confer on the membar
{2) any right to participate In profits or dividands or (b) any voting rights in *
respect of the maney so paid by him until the same would, but for such payment,
,become presently payable by him.

40

If by the conditions of allotment of any shares, the whole or part of the amount of Issue
price thereof shall be payable by instalments, then every such instalment shall, when due,
be paid to the Company by the person who, for the time being and from time to time, is
‘ar shall be the registered holder of the share or the legal representative of a deceased
registered holder.

41. All calls shall be made on a uniform basls on all shares falling under the same class.

Explanation: Shares of the same nominal value on which différent amounts have been
paid-up shall not be deamad to fall under the same class,

42. Neither a judgment nor a decree in favour of the Company for calls or other moneys due

in respect of any shares nor any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any money which shall from time to time be due from any
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member in respect of any shares either by way of principal or interest nor any Indulgence
grantad by the Company In respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided,

43. The provisions of these Articles relating to calis shall mutatis mutandis apply to any other
Securities including debantures of the Company.

TRANSFER OF SHARES
44. Instrument of Transfer:

a) The instrument of transfer of any share in the Company shall be executed by or on
behalf of both the transfaror and transferee,

b) The transferor shall be deemed to remain a holder of the share untll the name of
the transferee is entered in the register of members in respect theraof.

¢) In case of shares held in physical form, the Board may decline to recognize any
instrument of transfer uniess:

i). the Instrument of transfer is in the form as prescribed in rules made under
sub-section (1) of Section 56 of the Act;

if). the instrument of transfer Is accompanied by the certificate of the shares to
which It relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer; and

lil). the instrument of transfer is in respect of only one class of shares,

45. The Board may, subject to the right of appeal conferred by Section S8 of the Act deeline to
register:

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

b) any transfer of shares on which the Company has a llen: or

¢} any transfer of shares where any statutory prohibltion or any attachment or
prohibitory order of a competent authority restrains the Company from transferring
the shares out of the name of the transferor; or

d) any transfer of shares where the transferor objects to the transfer provided, he
serves on the Company within 3 reasonable time a prohibitory order of a court of
competent jurisdiction

46. By glving not less than seven days' previous notice in accordance with Section 91 of the
Act and rules made thereunder, the registration of transfers may be suspended at such
times and for such periods as the Board may from time to time determine.

Provided that such registration shall not be suspended for mare than thirty (30) days at
any one time or for more than forty-five (45) days in the aggregate in any year.

47, The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply
to any other securities Including debentures of the Company.
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TRANSMISSION OF SHARES

48, Titie to Shares of Deceasad Members:

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

(b} Nothing in clause (a) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons.

49, Transmission and Rights of Transmission:

{a) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence belng produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect,
githar: '

(i)' to be registered himseif as holder of the share; or

(I} to make such transfer of the share as the deceased or Insolvent member
could have made.

(b) The Board shall, in either case, have the same right to dedine or suspend
reglstration as it would have had, If the deceased or insolvent member had
transferred the share before his death or insoivency.

{c) The Company shall be fully iIndemnified by such person from all liability, if any, by
actions taken by the Board to glve effect to such registration or transfer.

(d) If the person so becoming entitled shall elect to be registered as holder of the
share himsaelf, he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects,

(e) If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing-a transfer of the share.

(f} Al the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as If the death or Insolvency of the
member had not occurred and the notice or transfer were a transfer signed by that
meamber,

S0. A person becoming entitled to a share by reason of the death or insolvency of the holder

al.

shall be entitied to the same dividends and other advantages to which he would be
entitled If he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the Company.

Provided that the Board may, at any time, give notice reguiring any such person to elect
either to be registered himself or to transfer the share, and If the notice is not complied
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52.

53.

-

56.

57.

58.

with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or cther monies payable in respect of the share, untll the requirements of the
notice have bean complied with.

The Company shall incur no liability or responsibility 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 thereof (as shown or appearing in the Register of Members) to
the prejudice of persons having or claiming any equitable right, title or interest to or in the
sald shares, notwithstanding that the Company may have had notice of such equitable
right, title or Interest or notice prohibiting registration of such transfer, and may have
entered such notice, or referred thereto in any book of the Company, and the Company
shall not be bound or required to regard or attend or give effect to any notice which may
be given to It of any equitable right, title or interest or be under any llability whatsoaver
for refusing or neglecting to do, though it may have been entered or referred to in some
book of the Company; but the Company shall nevertheless be at liberty to regard and
attend to any such notice; and give effect thereto if the Board shall so think fit.

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

DEMATERIALIZATION OF SECURITIES

. Notwithstanding anything contained in these Articles, the Company shall be entitled to

dematerialize its existing Securities, rematerialize its Securities held in the Depositories
and/or to offer its fresh Securities in a dematerialized form pursuant to the Depositories
Act, 1996 ("Depository Act”) and the rules framed thereunder, If any.

Subject to the applicable provisions of the Act, the Company may exercise an option to
Issue, demateralize, hold the securities (including shares) with a Depository In electronic
form and the certificates in respect thereof shall be dematerialized, In which event the
rights and obligations of the parties concerned, and matters connected therewith or
incidental thereto shall be governed by the provisions of the Depositories Act.

If a Person opts to hold his Securitles with a Depesitory, the Company shall intimate such
Depasitory the detalls of allotment of the Securities and on receipt of the Information, the
Depository shall enter in its record the name of the allottes as the Beneficial Owner of the -

Securities,

All Securities held by a Depository shall be dematerialized and be held in fungible form.
Nothing contained in Sections 88, 89 and 186 of the Act shall apply to a Depository In
respact of the Securities held by it on behalf of the Beneficial Owners.

Rights of Depositaries & Beneficial Owners:

{a) Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the Registered Owner for the purposes of
effecting transfer of ownership of Securities on behalf of the Beneficial Owner.

(b) Save as otherwise provided In (I) above, the Depository as the Registered Owner

of the Securities shall not have any voting rights or any other rights In respect of
the Securities hald by It.
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60.

61.

6.

63.

65.

(c) Every person holding shares in the Company and whose name is entered as the
Beneficial Owner In the records of the Depository shall be deemed to be a
Shareholder of the Company.

(d) The Beneficial Owner of Securities shall, in accordance with the provisions of
thesa Articles and the Act, be entitled to all the rights and subject to all the
liabilities in respect of his Securities, which are held by a Depository.

. Register and Index of Beneficial Owners:

(a) The Company shall cause to be kept a register and index of members with detalls
of shares and debentures held In Physical and dematerialized forms in any media
as may be permitted by Law including any form of electronic rmedia.

(b) The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of members for the
purposes of this Act. The Company shall have the power to keep in any state or
country outside India a register resident in that state or country.

Upon receipt of certificate of securities records render by a person who has entered Into
an agreement with the Depository through a participant, the Company shall cance! such
certificates and shall substitute In Its record, the name of the Depository as the registered
owner in respect of the said Securities and shall alse inform the Depository accordingly.

Notwithstanding anything contained ih the Act or these Articles to the contrary, where
Securities are held in 3 Depository, the records of the beneficial ownership may be served
by such Depository on the Company by means of electronic mode or by defivery of

fMlopples or discs.
Transfer of Securities:

(a) Nothing contained in Section 56 of the Act, ar these Articles shall apply to a
transfer of Securities effected by transferor and transferee, both of whom are
entered as Beneficial Owners in the records of a Depository.

(b) In the case of transfer or transmission of shares or other Securities where the
Company has not issued any certificates and where such shares or Securities are *
being held in any electronic or fungible form In & Depository, the provisions of
the Depositories Act shdll apply.

Notwithstanding anything in the Act or thesa Articles, where Securities are dealt with by a
Depository, the Company shall intimate the details of allotment of relevant Securities
thereof to the Depository immediately on allotment of such Securities.

. Nothing contained in tllm Act or these Articles regarding the necessity of having certificate

number/distinctive numbers for Securities issued by the Company shall apply to Securities
held with a Depositary.

Excapt as specifically provided In these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfelture of shares and transfer and transmission of shares
shall be applicable to shares held In Depository so far as they apply to shares held in
physical form subject to the provisions of the Depositories Act,
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66. Every Depository shall furnish to the Company information about the transfer of securities
in the name of the Beneficial Owner at such intervals and in such manner as may be
specified by Law and the Company in that behalf.

67. Subject to compliance with applicable Law, If a Bensficial Owner sesks to opt out of a
Depository in respact of any Security, he shall inform the Depository accordingly. The
Depository shall on receipt of such information make appropriate entries in its records and
shall inform the Company. The Company shall within 30 (thirty) days of the receipt of
Intimation from a Depository and on fulfilment of such conditions and on payment of such
fees as may be specified by the regulations, Issue the certificate of securities to the
Baneficial Owner ar the transferee as the case may be.

FORFEITURE OF SHARES

68. If a mamber falls to pay any call, or instalmant of a call, on the day appointed for

t thereof, the Board may, at any time thereafter during such time as any part of

the call or instalment remains unpaid, serve a notice on him requiring payment of so

much of the call or instaiment as is unpaid, together with any interest which may have
accrued and all that may have been incurred by the Company by reasan of non-payment.

69. The notice aforesald shall:

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

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

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

71. Neither the receipt by the Company for a portion of any maney which may from time to
time be due from any member in respect of his shares, nor any Indulgence that may be
granted by the Company in respect of payment of any such money, shall preclude the:
Company from thereafter proceeding to enforce a forfeiture In respect of such shares as
herein provided. Such forfelture shall include all dividends declared or any other money
payable in respect of the forfeited shares and not actually paid before the farfeiture,

72. 'When any share shall have been so forfeited, notice of the forfelture shall be glveri to the
defauiting member and an entry of the forfeiture with the date theraof, shall forthwith be
made in the register of members but no forfeiture shall be invalidated by any omission or
neglect or any failure to give such notice or make such entry as aforesaid.

73, The forfelture of a share shall involve extinction at the time of forfelture, of all interest In
and all claims and demands against the Company, In respect of the share and all other
rights Incidental to the share.

74. A forfeited share shall be deemed to be the property of the Company and may be sold or
re-allotted or otherwise disposed of either to the person who was before such forfeiture
the holder thergof or entitled thereto or to any otheér parson on such terms and in such
rmanner as the Board thinks fit,
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At any time before a sale, re-allotient or disposal as aforesald, the Board may cancel the
forfeiture on such terms as It thinks fit.

A person whose shares have been forfeited shall cease to be a member In respact of the
forfeited shares, but shall, notwithstanding the forfeiture, remain Hable to pay, and shall
pay, to the Company all manies which, at the date of forfeiture, were presently payable by
him to the Company in respect of the shares.

All such monies payable shall be paid together with interest thereon at such rate as the
Board may determine, from the time of forfeiture until payment or reallzation. The Board
ray, if it thinks fit, but without being under any obligation to do so, enforce the payment
of the whole or any portion of the monies due, without any allowance for the value of the
shares at the time of forfeiture or walve payment in whole or in part.

The liability of such person shall cease If and when the Company receives payment in full
of all such monies In respect of the shares.

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

. The Company may recaive the consideration, if any, given for the share on any sale, re-

allotment, or dispasal theraof and may carry out a transfer of the shares In favour of the
person to whom the share is sold or disposed of.

The transferee shall thereupon be registered as the holder of the shares,

The transferee shall not be bound to see to the application of the purchase money, If any,
nor shall his titie to the share be affected by any irregularity or Invalidity in the
proceedings In reference to the forfeiture, sale, re-allotment, or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove
glven, the Board may, If necessary, appoint some person to execute an instrument for
transfer of the shares sold and cause the purchaser's name to be entered In the register
members in respect of the shares sold and after his name has been entered in the regist
of members In respect of such shares the valldity of the sale shall not be impeached by

any person,

. Upon any sale, re-allotment or other disposal under the provisions of the preceding

Articles, the certificate(s), if any, originally issusd in respect of the relative shares shall
(unless the same shall on demand by the Company has been previously surréndered to it
by the defaulting member) stand cancelled and become null and void and be of no effact,
and the Board shall be entitied to issue a duplicate certificate{s) in respect of the said
shares to the person(s) entitled thereto.

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

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of |ssue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of 2 call duly made and notified.
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B7. The provisions of thase Articles refating to forfeiture of shares shall mutatis mutandis
apply to any other Securities Including debentures of the Company.

ALTERATION OF CAPITAL

88. Subject to these Articles and Section 61 of the Act, the Company may, by an Ordinary
Resolution In General Meeting from time to time, alter the conditions of its Memorandum
as follows, that Is to say, It may:

(a) Increase Its Share Capital by such amount as it thinks expadient;

(b) consolidate and divide all or any of its Share Capital into shares of larger amount
than its existing sharas:

Provided that no consolidation and division which results in changes in the voting
percentage of Sharehalders shall take effect unless it is approved by the Tribunal on
an application made in the prescribed manner;

(c) convert all or any of its fully Paid-up shares into stock, and reconvert that stock Into
fully Pald-up shares of any denomination;

(d) sub-divide its existing Shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so, however, that in the sub-division the proportion
between the amount paid and the amount, If any, unpaid on each reduced share
shall be the same as it was In the case of the share from which the reduced share is
derived; and

() cancel its Shares which, at the date of the passing of the resolution In that behalf,
have not been taken or agreed to be taken by any person, and dirninish the armount
of its Share Capital by the amount of the shares so cancelled. Cancellation of shares
in pursuance of this Article shall not be deemed to be reduction of Share Capital
within the meaning of the Act.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
89. Where shares are converted into stock:

(2) The Company In General Meeting may, by Ordinary Resolution, convert any Paid-up
shares Into stock and when any shares shall have been converted into stock, the
several holders of such stock may henceforth transfer their respective interest
therein, or any part of such interests, in the same manner and subject to the same
reguiations as those subject to which shares from which the stock arose might have
been transferred, If no such conversion had taken place or as near thereto as
circumstances will admit. The Company may, by an Ordinary Resolution, at any time
reconvert any stock into Paid-up shares of any denomination.

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such a minimum shall not excesd the nominal
amount of the shares from which the stock arose,

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

{c) such of the regulations of the Company as are applicable to pald-up shares shall
apply to stock and the words “share™ and “shareholder” In those regulations shall
include “stock™ and "stockholder” respectively.

SHARE WARRANTS
90. Share warrants may be Issued as per the provisions aof applicable Law,
91. Power to Issue share warrants:

The Company may issue share warrants subject to, and in accordance with the
provisions of the Act, and accordingly the Board may In Its discretion, with respect to
any share which is fully paid-up on application in writing signed by the persens
reglstered as holder of the share, and authenticated, by such evidence (if any) as the
Board may, from time to time, require as to the identity of the person signing the
application, and on recelving the certificate (If any) of the share, and the amount of the
stamp duty on the warrant and such fee as the Board may from time to time require,
Issue a share warrant.

92. Deposit of share warrant:

{a) The bearer of 4 share warrant may at any time deposit the warrant at the office of
the Company, and so long as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for calling a meeting of the
Company, and of attending, and voting and exercising the ather privileges of a
Member at any meeting heid after the expiry of two dear days from the time of
deposit as if his name were inserted |n the Register of Members as the holder of.
the share included In the deposited warrant.

(b) Not more than one person shall be recognised as depositor of the share warrant,

(c) The Company shall, on two days' written notice, retum the deposited share
warrant to the depositor.

93. Privileges and disabllities of the holders of share warrant:

() Subject as herein otherwise expressly provided, no person shall, as bearer of a
shar2 warrant sign a requisition for calling 8 meeting of the Company or att=nd
or vote or exercise any other privileges of a Member at a meeting of the
Company or be entitled to receive any notices from the Company,

(b) The bearer of a share warrant shall be entitied in all other respects to the same
privileges and advantages as if he was named in the Register of Members as the
holder of the share included In the warrant and shall be a Member of the

Company.
94. The Board may, from time to time, make rules as to the terms on which (If it shall think
fit) a new share warrant or coupon may be Issued by way of renewal In case of
defacement, loss, or destruct,
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REDUCTION OF CAPITAL

95. The Company may, subject to the applicable provisions of the Act, from time to time by a
Special Resolution, reduce its Capital, any capltal redemption reserve account, and the
securities premium account in any manner for the time being authorized by Law,

BUY-BACK OF SECURITIES

96. Pursuant to a resolution of the Board or a Special Resolution of the Sharehoiders, as
required under the Act, the Company may purchase its own Equity Shares or other
Securities, as may be specified by the Act read with Rules made there under from time to
time, by way of a buy- back arrangement, in accordance with Sections 68, 69 and 70 of
the Act, the Rules and subject to compliance with the applicable Laws.

JOINT HOLDERS

97. Where two or more persons are registered as jolnt holders (not more than three) of any
share, they shall be deemed (so far as the Company Is concerned) to hold the same as
joint tenants with benefits of survivorship, subject to the following and other provisions
contained in these Articles:

(@) The joint-holders of any share shall be liable severally as well as jointly for and In
respect of all calls or instaiments and other payments which ought to be made In
respect of such share,

(b) On the death of any one or more of such joint-holders, the survivor or survivors
shall be the only person or persons recognized by the Company as having any title
to the share but the Directors may require such evidence of death as they may
deem fit, and nothing herein contained shall be taken to release the estate of a
deceased joint-holder from any llability on shares held by him jointly with any
other person,

(c) Any one of sich joint holders may give effectual recelpts of any dividends,
interests or other moneys payable in respect of such share,

(d) Only the person whose name stands first In the register of members as one of the
joint-holders of any share shall be entitled to the delivery of certificate, If any,
relating to such share or to recelve notice (which term shall be deemed to include
all relevant documents) and any notice served on or sent to such person shall be
deemed service on all the joint-holders.

(2) (i) Any one of two or more joint-holders may vote at any mieeting either personally
or by attomey or by proxy in respect of such shares as if he were solely entitled
thereto and If more than one of such joint holders be present at any meeting
personally or by proxy or by attorney then that one of such persons so present
whose name stands first or higher (as the case may be) on the register in respect
of such shares shall alone be entitled to vote In respect thereof,

(il) Several executors or administratars of a deceased member in whose (deceased

member) sole name any share stands, shall for the purpose of this clause be
deemed joint holders.
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99.

100.

The provisions of these Articles relating to joint holders of shares shall mutatis mutandis
apply to any other Securities including dabentures of the Company registared in joint
names.

CAPITALISATION OF PROFITS

(&) ;The Company in general meeting may, upon the recommendation of the Board
fesolve:

1). that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts or to the cradit
of the profit and loss account, or otherwise avallable for distribution: and

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

(B) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contalned In sub-clause (c) below, elther in or towards:

1). paying up any amounts for the time being unpaid on any shares held by such
members respectively;

il). paying up In full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such members In the proportions
aforesald; and

). partly in the way specified in sub-clause (1) and partly In that specified In sub-
clause (ii)

(C) A securities premium account and a capital redemption resarve account may, for the
purposes of this regulation, be applied in the paying up of unissuad shares ta be iscuad
to members of the Campany as fully paid bonus shares;

(D) The Board shall takefgive effect to the resolution passed by the Company in
pursuance of this regulation.

(A) Whenever such a Resolution as aforesaid shall have been passed, the Board shall:

s

I). make all appropriation and applications of undivided profits (resoived to be
capitalized thereby), and all allotments and Issues of fully pald shares or
Securities, If any; and

if). generally, do all acts and things required to glve affect thereto.
(B) The Board shall have power:

1). to make such provisions, by the issue of fractional certificates or by payments in
cash or otherwise as It thinks fit, in the case of shares or debentures becoming
distributable in fraction; and

It). to authorize any person, on behalf of all the Sharehoiders entitied thereto, to

enter Into an agreement with the Company providing for the allotrment to such
Shareholders, credited as fully paid up, of any further shares or debentures to
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which they may be entitied upon such capitalization or (as the case may require)
for the payment of by the Company on their behalf, by the application thereto of
their respective proportions of the profits resclved to be capitalised of the
amounts or any parts of the amounts remainiing unpald on the shares.

(C) Any agreement made under such authority shall be effective and binding on all such
shareholders,

GENERAL MEETINGS
101. Annual General Meeting:

(a) In accordance with the provisions of Section 96 of the Act, the Company shall each
year hold a General Meeting specified as its Annual General Mesting and shall
specify the meeting as such in the notices convening such meetings.

(b) Subject to the provisions of the Act, an Annual General Meeting of the Members of
the Company shall be held every year within six months after the expiry of each
financial year, provided that not more than 15 months shall elapse betwean the
date of one Annual General Meeting and that of the next.

(c) Nothing contained in the foregoing provisions shall be taken as aMecting the right
conferred upon the Registrar under the provisions of Section 96 (1) of the Act to
extend the time within which any Annual Genaral Meeting may be held.

(d) Every Annual General Meeting shall be called durlng business hours, that s,
between such time as prescribed In the Act, on any day that Is not a Natlonal
Holiday and shall be held elther at the registered office of the Company or at some
other place within the city, town or village In which the registared office of the

Company is situated.
102. Extra Drdinary General Meatings:

(a) All general meeatings other than the Annual Ganera! Meeting shall be called Extra-
ardinary General Meeting.

(b) The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting.
{c) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the Company
may call an Extra-ordinary General Meeting In the same manner, as nearly as
possible, as that In which such a meeting may be called by the Board,
PROCEEDINGS AT GENERAL MEETING
103. Quorum for General Meeting:

(a) No business shall be transacted at any general meeting unless a quorum of
members Is present at the time when the mesting proceads to business,

(b) Save as otherwise provided herein, the guorum for the general meetings shall be
as pravided In Section 103 of the Act.
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104. Chairperson of General Meeting:

The chairperson, If any, of the Board shall preside as Chairperson at every general
meeting of the Company.

10S. Election of Chairperson:

{a) If there is no such Chairperson, or if he is not present within fiftean minutes after
the time appointed for holding the meeting or is unwilling to act as chalrperson of
the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

(b) If at any meeting no director is willing to act as Chairperson or if no director is
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their members to be Chalrperson of the
mesating.

{c) On any business at any general meeting, in case of an equality of votes on any
resolution, the Chairperson shall have a second or casting vote.

106. Adjournment of Haeti-ng:
{a) The Chalrperson may, Suo moto, adjourn the meeting from time to time and from
place to place and shall adjourn the meeting, if required, in accordance with the
Act,
(b) The Chalrperson may, with the consent of any meeting at which a quorum Is
present, and shall, If so, directed by the meeting, adjourn the meeting from time to
time and from place to place.

{c) No business shall be transactad at any adjourned rmeesting other than the business
left unfinished at the meeting from which the adjournment took place.

(d) When a meeting Is adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.

{e) Save as aforesaid, and as provided In Section 103 of the Act, it shall not be
necessary to give any notice of an adjounment or of the business to be transacted
at an adjourned maeting.

107. Vating Rights of Members:

Subject to any rights or restrictions for the time being attached to any class or classes of
shares;

(a) On a show of hands, every mamber present in person shall have ane vote; and

(b) On a pall, the voting rights of members shall be In proportion to his share in the
paid-up equity share capital of the Company.

(c) A member may exercise his vote at a mesting by electronic means In accordance

with Section 108 of the Act and shall vote only once. The Company shall aiso
provide e-voting facility to the Shareholders of the Company in terms of the
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provisions of the Companies (Management and Administration) Rules, 2014, SEBI
Listing Regulations ar any ather Law, If applicable to the Company.

(d) No objection shall be raised to the qualification of any voter except at the meating
or adjourned meetings at which the vote objected to is glven or tendered, and
every vote not disallowed at such meeting shall be valid for all purposes.

(e} Any such objection made in due time shall be referred to the Chalrperson of the
meeting, whose decision shall be final and conclusive.

108. Voting by Joint-Holders:

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

(b) For this purpose, seniarity shall be determined by the order in which the names
stand in the register of mambers.

109. Voting by Member of Unsound Mind:

{a) A member of unsound mind, or (n respect of whom an order has been made by any
court having jurisdiction In lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any such committee or guardian
may, on a poll, vote by proxy.

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

110. No Right to Vote Unless Calls are paid:

No member shall be entitled to vote at any general meeting unless all calls or other sums.
prasently payable by him in respect of shares in the Company have been pald.

111. Instrument of Proxy:

The instrument appointing a proxy and the power-of-attorney or other authority, If any,
under which it is signed or a notarized copy of that power or authority, shall be
deposited at the Office not less than forty eight (48) hours before the time fixed for
holding the meeting or adjourned meeting at which the person named In the instrument
proposes to vote, or, In the case of a poll, not less than twenty four (24) hours before
the time appointed for the taking of the poll; and in default the instrument of proxy shall
not be treated as valid,

112. Appointment of Proxy:
An Instrument appointing a proxy shall be In the form as prescribed In the rules made

under Sectlon 105 of the Act.

113, Validity of Proxy:
A vote given in accordance with the terms of an Instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares In respect of which the proxy is given,
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Provided that no Intimation |n writing of such death, Insanity, revocation, or transfer
shall have been recelved by the Company at Its Office before the commencement of the
meeting or adjourned meetings at which the proxy is used.

114. Minutes of Meetings: *

(a) The Company shall cause minutes of the proceedings of every general mesting of
any class of members or creditors and every resojution passed by postal ballot to
be prepared and signed in such manner as may be prescribed by the Rules and
kept by making within thirty days of the conclusion of every such meeting
concermned or passing of resalution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered,

(b) There shall not be Included in the minutes any matter which, in the opinion of the
Chalrperson of the meeting -

1). Is, or could reasonably be regarded, as defamatory of any person; or
i}, Is Irrelevant ar immaterial to the proceadings; or
iii). is detrimental to the interests of the Company.

(€) The Chairperson shall exercise absolute discretion In regard to the inclusion or non-
inciusion of any matter in the minutes on the grounds specified in the aforesald
clause.

(d) The minutes of the meeting kept In accordance with the provisions of the Act shall
be evidence of the proceedings recorded thergin.

115. Minutes Book:

{a) The books containing the minutes of the proceedings of any general meeting of
the Company, or a2 resolutlon passad by postal ballot shall:

i). be kept at the registered office of the Company or decided by the Board of
Director; and .

li). be open to inspection of any member without charge, from 11.00a.m. to
1.00 p.m. on all Working Days other than Wednesday.

(b) Any member shall be entitled to be fumishad, within the time prescribed by the
Act, after he has made a request |n writing in that behalf to the Company and on
payment of such fees as may be fixed by the Board, with a copy of any minutes
referred to in clause (1) above:

Provided that a member who has made a request for the provision of a saoft copy
of the minutes/resolution/agreement/list of shareholders/annual return/ ar any
documents, shall be entitied to be furnished with the same with charges of Rs.5/-
Per Pages of such documents/letter.

116. The Board, and any person(s) authorised by it, may take any action before the
commencement of any general mesting, or any mesting of a cdass of members in the
Company, which they may think fit to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly conduct of the meeting. Any

= Advance Technoforge Ltd.

A

oW

e ¥



decision made in good falth under this Article shall be final, and the right to attend and
participate in the meeting concemed shall be subject to such decislon.

BOARD OF DIRECTORS
117. Number of Directors:

(a) The following were the first Directors of the Company:
I}, NILESH SHAMBHUBHAI MOLIYA
Ii). SANJAY VALLABHBHA] KACHHADIYA
i), VORA PRADIP BHIKHABHAL
iv). HINGU MILAN MUKESHBHAI

(b) Subject to the applicable provisions of the Act, the number of Directors of the
Comipany shall not be less than 3 (three) and not more than 15 (fifteen).
However, the Company may at any time appoint more than 15 (fifteen) directors
as per the provisions of the Act.

(c) Subject to Article 119(b), Sections 149, 152 and 164 of the Act and other
provisions of the Act, the Company may Increase or reduce the number of
Directors.

(d) The Company may, subject to the provisions of Section 169 of the Act, remove
any Director before the expiration of his period of office and appaint another
Director. -

118, Chairperson of the Board of Directors:

(a) The members of the Board shall elect any orie of them as the Chairperson of the
Board. The Chairperson shall preside at all meetings of the Board and the General
Meeting of the Company. The Chairparson shall have a casting vote in the event
of a tia.

(b) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within fifteen minutes after the time appointed for holding the meeting or
is unwilling to act as Chairperson, the directors preésent may choose one of them
to be Chairperson of the meeting,

119. Appointment of Alternate Directors:

{(2) Subject to Section 161 of the Act, the Board shall be entitied to nominate an
alternate director to act for a director of the Company during such director's
absence for a period of not less than 3 (three) months from India,

(b) The Board may appoint such a person as an Alternate Director to act for a
director (hereinafter called “the Original Director™) {subject to such person being
acceptable to the Chalrperson) during the Original Director's absence.

(c) An Alternate Director appointed unger this Article shall not hold office for 2 period
longer than that permissible to the Original Director In whase place he has been
appointed and shall vacate office If and when the Original Director returns to
India.
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(d) If the term of the office of the Original Director is determined before he so returns
to India, any provisions in the Act or in these Articles for automatic re-
appointment shall apply to the Original Director and not to the Alternate Director.

120. Casual Vacancy and Additional Directors:

(2) Subject to the applicable provisions of the Act and these Articles, the Board shall
have the powear at any time and from time to time to appoint any qualified Persan
to be a Director either as an addition to the Board or to fill & casual vacancy but
so that the total number of Directors shall not at any time exceed the maximum
number fixed under Article 119,

(b) Any Person so appointed as an addition shall hold office only up to the earlier of
the date of the next Annual General Meeting or at the last date on which the
Annual General Mesting should have been held but shall be eligible for
appointment by the Company as a Director at that meeting subject to the
applicabile provisions of the Act,

121, Independant Directors:

The Company shall have such number of Independent Directors on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the Act and
the Companies (Appointment and Qualification of Directors) Rules, 2014. Further, the
appﬁtntrnent of such Independent Directors shall be in terms of the aforesaid provisions
of the Law.

122. Nominee Directors:

(a) The Board may appoint any person as a director nominated by any Public
Financial Institution/Corporation/Institution/body corporate In pursuance of the
provisions of ary Law lor the time being In force or of any agreement by virtue of
its shareholding in the Campany.

(b) At the option of the Public Financial Institution/Corporation/Institution/body
corporate such Nominee Director shall not be liable to retirement by rotation.

(c) Subject as aforesald, Nominee Director/s shall be entitied to the same rights and
privileges and be subject to the same obligations as any other Directors of the

Company.

(d) The Nominee Director so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Public Financial
Institution/Corporation/Institution/body corporate or so long as the Public
Financial Institution/Corporation/Institution/body corporate holds or continues to
held D:b:ntur_ﬂfshnms in the Company.

123. No Qualification Shares for Directors: A Director shall not be required to hold any
qualification shares of the Company.

124, Remunearation of Directors:
(a) Subject to the applicable provisions of the Act, the Rules including the

provisions of the SEBI Listing Regulations, a Managing Director or Managing
Directors, and any other Directar/s who is/are in the whole time employmaent of
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the Company may be paid remuneration either by a way of monthly payment
or at a specified percentage of the net profits of the Company or partly by one
way and partly by the other.

(b) Subject to the applicable provisions of the Act, a director (other than a
Managing Director or an executive Director) may receive a sitting fee not
exceeding such sum as may be prescribed by the Act or the Central
Government from time to time for each meeting of the Board or any Committas
thereof attended by him,

(c) All fees/compensation to be pald to non-executive Directors |Including
Independant Directors shall be as fixed by the Board subject to Section 197
and other applicable provisions of the Act, the Rules thereunder and of these
Articles. Notwithstanding anything contained in this Article, the Independent
Directors shall not be eligible to receive any stock options.

(d) If any Director shall be called upon to perform extra services or to make any
special exertion or efforts for any of the purposes of the Company or to give
special attention to the business of the Company, which expression, shall
Include work done as @ member of 8 Committes of the Board, the Board may,
subject to the provisions of Sections 197 and 188 of the Act, remunerate the
Director so doing, either by a fixed sum or otherwise; and such remunaration
may be either in addition to or in substitution for any other remuneration to
which he may be entitled.

(e) In addition to the remuneration payable to them in pursuance of the Act, the
Directors may be paid all travelling, hotel and other expenses properly Incurred
by them:

(1) In attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the company; or

(ii) in connection with the business of the Company. The rules in this regard
may be framed by the Board of Directors from time to time.

125. Disqualification and Vacation of Office by a Directar:

(a) A person shall not be eligible for appointment as a Director of the Company if
he Incurs any of the disqualifications as set out In section 164 and ather
relevant provisions of the Act.

(b) Further, on and after being appointed as a Director, the office of a Director
shall ipso facto be vacated on the occurrence of any of the circumstances under
section 167 and other relevant provisions of the Act.

(c) Subject to the applicable provisions of the Act, the resignation of a director
shall take effect from the date on which the notice Is received by the company
or the date, If any, specified by the director in the notice, whichevar is later,

126. Related Party Transactions and Disclosure of Interest: The Company shall comply with
the applicable provisions of the Act, Rules framed thereunder and other relevant

provisions of Law In respect of related party transactions and the Directors shall comply
with the disclosure of interest provisions under the Act.
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127. Retirement of Directors by Rotation:

(a) At every Annual General Meeting of the Company, one third of such of the
Directors as are llable to retire by rotation in accordance with section 152 of
the Act (excluding Independent Directors), or, If their number |s not three or a
multiple of three then the number nearest to one third shall retire from office,
and they will be eligible for re- siection.

(b) The Board shail have the power to datermine the directors whose period of
office is or is not liable to determine by retirement of directors by rotation.

{c) Neither an u-hm:m Director nor an additional Director appointed by the Board
under Articles hereof shall be liable to retire by rotation within the meaning of
this Article.

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

124, The same Individual may, at the same time, be appointed as the Chairparsen of the
Company as well as the Managing Director ar Chief Executive Officer of the Campany,

130. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiabils
instruments, and gl receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution determine.

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

132. The regufation of quorum of meeting of Board shall apply mutatis mutandis to the
meeting of Committee unless otherwise decided by the Board.

POWERS OF BOARD .

133. The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be exercised or done by the
Company in general meeting but sutiject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these Articies and to any
regulations, not being inconsistent with the memorandum of association and these
Articles or the Act, from time to time made by the Company in general meeting provided
that no such requlation shall invalldate any prior act of the Board which would have been
valid If such regulation had not been made.

134. Power to be exercised by the Board only by Meeting:
Subject to the provisions of the Act, the Board shall exercise the following powers on

Behalf of the Company and the sald powars shall be exercised only by resolutions passed
at the meeting of the Board:
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135.

136.

8) to make calls on Shareholders in respect of money unpaid on their shares:
b) to authorise buy-back of securities under Section 68 of the Act;

€) o lssue securities, including debentures, whether in or outside India;

d) to borrow money(ies);

e) toinvest the funds of the Company;

f) togrant oans or give guarantee or provide security in respect of loans; and

@) any other matter which may be prescribed under the Act, Companies {Mestings of
Board and its Powers) Rules; 2014 to be exercised by the Board enly by resolutions
passed at the meeting of the Board.

The Board may, by a resolution passed at a meeting, delegate to any Commiittes of
Directors, the Managing Director, or to any person permitted by Law the powers
specified In subdauses (d) to (f) above. In respect of dealings between the company
and Its bankers the exercise by the company of the powers specified in clause (d) shall
mean the arrangement made by the company with its bankers for the borrowing of
money by way of overdraft or cash credit or otherwise and not the actual day to day
cperation on overdraft, cash credit or other accounts by means of which the
arrangement so made |s actually avalled of.

The aforesaid powers shall be exercised In accordance with the provisions of the
Companies (Meetings of Board and its Powers) Rules, 2014 and shall be subject to the
restrictions on the powers of the Board under section 180 of the Act,

Borrowing Powers:

3) Subject to the provisions of the Act and the Rules, the Board of directors rmay,
from time to time at its discretion by a resolution passed at a Meeting of the
Board, accept deposits from Members, either in advance or calls or otherwise,
and generally ralse or borrow or secure the payment of any sum or sum of
moneys for the purpose of the Company not exceeding the aggregate of the
Paid-up capital of the Company and Its resarves, ’

b) Power of the Board to borrow Provided, however, where the moneys to be
borrowed together with moneys already borrowed (apart from temporary loans
obtained from the Company's bankers in the ordinary course of business) exceed
the aggregate of paid-up capital and free reserves as defined under the Act, the
Directors shall not borrow such monies without the consent of the Company in
genergl meeting by way of resolution prescribed under the Act.

PROCEEDING OF THE BOARD

(2) The Board of Directors may meet for the conduct of business, adjourn, and otherwise
regulate its meetings, as It thinks fit.

(b) Any Director of a’company may, at any time, summon a Meeting of the Board, and

the Company Secretary or where there is nc Company Secretary, any person authorised
by the Board in this bahalf, on the requisition of a Director, shall convene a Meeting of
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137.

138.

139.

140.

141.

142,

143,

the Board, In consultation with the Chairperson or In his absence, the Managing Director
or In his absencs, the Whole-time Director, where there |5 any.

(c) Tha quorum for a Board mesting shall be as provided in the Act,

(d) The participation of directors in-a meeting of the Board may be elther in parson or
through Video Conferencing or Audio-Visual Means or Teleconferencing, as may be
prescribed by the Rules or permitted under law.

(a) Save as otherwise expressly provided In the Act, questions arising at any meeting of
tha Board shall be declded by a majority of votes,

(b) In case of an aguality of votes, tha Chairperson of the Board, IF any, shall have a
second or casting vote,

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

{b) Any Committee so farmed shall, In the exercise of the powers so delegated, conform
to any regulations that may be impeosed on it by the Board.

(c) The participation of directors In a meeting of the Cammittee may be either in person
ar through video conferencing or audio-visual means or teleconferencing, as may be
prescribed by the Rules or parmitted under law.

{a) A Committee may alect a chalrparson of its meetings unless the Board, whila
constituting a committea, has appointed a Chairperson of such Committes.

(b) If no such Chairperson is elected, or If at any meeting the Chalrperson Is not present
within fifteen minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meating.

(a) A Committee may meet and adjourn as it thinks fit.

(b) Questions arising at any meeting of a Committee shall be detarmined by a majority
of votes of the members present,

(c) In case of an equality of votes, the Chairperson of the Committee shall have a second
or casting vote,

All acts done In any meeting of the Board or of a8 Committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any ane or more of such directors or of any
person acting as aforesaid, or that they or any of them were disqualified or that his or
their appointment had terminated, be as valid as if every such director or such person
had been duly appolnted and was qualified to be a director,

Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether
manually or by secure electronic mode, by a majority of the members of the Board or of
a Committee thereof, for the time being entitled to recelve notice of a meeting of the
Board or Committee, shall be valid and effective as If it had been passed at a meeting of
the Board or Committiee, duly convened and held.

validity of acts Done by Board or a Committes:
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144,

145.

#ll ‘acts done In any meseting of the Board or of a committee thersof ar by any person
acting as a director, shall, notwithstaiding that it may be afterwards discovered that
there was some defect In the appointment of any ane or mora of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valld as If every such director or such person had been duly appointed and was
gualified to be a director.

Resolution by Circulation:

Save as otherwise expressly provided in the Act, a3 resolution In writing, approved by
the mambers of the Board or of a8 committee thereof, for the time being entitled to
receive notice of a8 meeting of the Board or committee, shall be valid and effective as if
It had been passad at a mesting of the Board or committee, duly convened, and haid.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF
FINANCIAL OFFICER

Subject to the provistons of the Act:

a) A Chief Executive Officer, Manager, Company Sacretary or Chief Financial Officer
may be appointed by the Board for such term, at such remuneration 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 removed by means of a
resplution of the Board.

b) Unless permitted under the Act, the Company, however, shall not appoint or
amploy at the same time more than one of the following categories of management
personnel, namely, a managing director and manager.

¢} The remuneration of the Manager shall (subject to Sections 196, 197 and other
applicable provisions of the Act, the Rules thereunder and of these Articles and of
any contract between him and the Company) be paid In the manner permitted
under the Act.

d) Subject to the provisions of the Act, the Board of Directors, may from time to time
entrust and confer upon a Manager for the time being such of the powers
exercisable upon such terms and conditions and with such restrictions as they may
think fit either collaterally with or to the exclusion of and in substitution for all or
any of their own powers and from time to time revoke, withdraw, aiter or vary ail
or any of such powers.

146. Subject to the provisions of Section 203 of the Act, the Board may, from time to time,

147.

appoint any individual as Secretary of the Company to perform such functions, which by
the Act or these Articles for the time being of the Company are to be performed by the
Secretary and to execute any other duties which may from time to time be assigned to
him by the Board, The Board may also at any time appoint some Individual (who need
not be the Secretary), to maintain the Registers required to be kept by the Company.

REGISTERS

(a) The Company shall keep and maintain at its registered office all statutory registers as
may be prescribed for such duration as the Board may, uniess otherwise prescribed,
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148.

149.

150.

decide, and In such manner and containing such particulars as prescribed by the Act and
the Rules.

(b) The registers and coples of annual return shall be open for Inspection during 11.00
a.m. to 1.00 p.m. on all Working Days, other than Wednesday, at the registered office of
the Company by the persons entitied theretd oh payment, where required, of such fees
as may be fixed by the Board but not exceeding the, limits prescribed by the Rules,

(a) The Company may exercise the powers conferred on It by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit respecting the keeping of any such
register.

(b) The foreign register shall be open for Inspection and may be closed, and extracts
may be taken thersfrom, and copies theroof may be required, In the same manner,
mutatis mutandis, as is applicable to the register of members.

THE SEAL

The Board may provide for the Seal of the Company to be affixed on such document as
may be decided by the Board or as required under any law. The Seal shall be kegt In the
safe custody of such officer of the Company as the Board may decide.

The Seal of the Company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by it in that
behall, and except in the presence of the secretary or such other person as the Board
may appaint for the purpose; and the secretary or other person aforesald shall sign
every Instrument to which the Seal of the Camnpany s so affixed in their presence.

DIVIDENDS AND RESERVES

151. The Company In general meeting may declare dividends, but no dividend shall excesd

152.

153.

154,

the amount recommended by the Board. However, the Company In a General Meseting
may deciare a lesser dividend.

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

Company.

{a) The Board may, before recommending any dividend, set aside out of the profits of
the Company such sums as |t thinks fit as a resaerve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applied, including provision for meeting contingencies or for
equalizing dividends; and pending such application, may, at the like discretion, either be
employed In the business of the Company or be invested In such Investments (other than
shares of the Company) as the Board may, from time to time, thinks fit.

(b) The Board may also carry forward any profits which It may consider necessary hot to
divide, without setting them aside as a reserve.

Right to Dividend:

a) Subject to the rights of persons, If any, entitled to shares with special rights as to
dividends, all dh_.rlr.tmds shall be declared and paid according to the amounts paid or
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credited as paid on the shares In respect whereol the dividend Is paid, but if and so
long as nothing is paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares,

b) No amount paid or credited as paid an a share in advance of calis shall be treated
for the purposes of this regulation as paid on the share.

€) All dividends shall be apportioned and paid proportionately to the amounts pald or
credited as paid on the shares during any portion or portions of the peried in
respect of which the dividend Is pald; but If any share is lssued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for

dividend accordingly.

d) Notice of any dividend that may have been deciared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

155, (a) The Board may deduct from any dividend payable to any member all sums of money,
If any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares.of the Company.

(b) The Board may retain dividends payable upon shares in respect of which any person
Is, under the Transmission Clause hereinbefore contained, entitled to become a member,
until such person shall bacome a member in respect of such shares,

156. Dividend how Remitted:

a) Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the registered address of that one
of the joint holders who Is first named on the register of members, or to such
parson and to such address as the holder or joint holders may in writing direct.

b) Every such cheque or warrant shall be made payable to the order of the person to
whom it Is sant.

€) Payment in any way whatsoever shall be made at the risk of the person entitied to
the money paid or to be paid. The Company will not be respansible for a payment
which Is lost or delayed. The Company will be deamed to have made a payment
and received a good discharge for it if a payment using any of the foregoing
permissible means is made.

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

158, Dividends not to bear Interest: No dividend shall bear interest against the Company.

159, The waiver in whole or in part of any dividend on any share by any document (whether
or not under seal) shall be effective anly If such document Is signed by the member (or
the person entitled to the share in consequence of the death or bankruptey of the halder)
and delivered to the Company and If or to the extent that the same Is accepted as such
or acted upon by the Board.
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ACCOUNTS AND AUDIT

160. Financials Statements to be laid in Annual General Meeting: The Directors shall, as
required by the Act, cause to be prepared and laid before the Company in Annual
General Meeting to be heid as provided in these Articles hereof such Profit and Loss
Account, Balance Sheet and Directors’ and Auditors” Reports as are referred to in those
provisions,

161. Accounts to be Audited: The financial statements, books of accounts and other relevant
books and papers of the Company shall be examined and audited in accordance with the
provigions of the Act and the Rules,

162. Inspection;

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

b) No member (not being a Director) shall have any right to Inspect any account or
books or documents of the Company except as conferred by law or authorised by
the Board or by the Company in a general mesting.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

163. If a Sharaholder doess not have registered address in India and has not suppliad to the
Company any address within India, for the giving of the notices to him, a document
advertised in a newspaper crculating in the neighbarhood of Office of the Company shall
be deemed to be duly served to him on the day on which the advertisement appears.

NOTICE BY ADVERTISEMENT

164, Subject to the applicable provisions of the Act, any document required to be served or
sent by the Company on or to the Shareholders, or any of them and not expressly
provided for by these Articles, shall be deemed to be duly served or sent If advertised In
a newspaper circulating in the district in which the Office Is situated,

165, Subject to the provisions of Chapter XX of the Act and rules made thereaunder:

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

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

¢) The liguidator may, with the like sanction, vest the whole or any part of such
assets In trustees upon such trusts for the benefit of the contributories If he
considers necessary, but so that no member shall be compelled to accept any
shares or ofher securities whereon there is any liabllity,
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INDEMNITY AND INSURANCE
166. Director’s and Others' Right to Indemnity and Insurance:

a) Subject to the provisions of the Act, every directar, managing director, whole-time
director, manager, chief executive officer, chief financial officer, company secretary
and other officer of the Company shall be indemnified by the Company out of the
funds of the Company, to pay all costs, losses and expenses (including travelling
expensa) which such director, manager, chief executive officer, chief financial
officer, company secrstary and officer may Incur or becoine liable for by reason of
any contract enteréd into or act or dead done by him In his capacity as such
director, manager, company secretary or officer or in any way In the discharge of
his duties in such capacity including expenses.

b) Subject as aforesaid, every director, managing director, manager, chief executive
officer, chief financal officer, company secretary or other officer of the Company
shall be Indemnified against any lablity Ipcurred by him In defending any
proceedings, whether civil or criminal in which judgement is given In his favour or
in which he is acquitted or discharged or In connection with any application under
applicable provisions of the Act In which relief is given to him by the Court.

€) The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former directors and key managerial personnel for
indemnifying all or any of them against any labllity for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

167. The Company may amend its Memorandum of Association and Articles of Association
subject to Sectlons 13, 14 and 15 of the Act and such other provisions of the Companies
Act, 2013, as may be applicable from time-to-time.

GENERAL POWER

168. Wheraver in the Act it has been provided that the Company or the Board shall have ang
right, privilege or authority or that thie Company could carty out any transaction only if
the Company or the Board is so authorized by Its Articles, then and in that case these
Articles hareby authorize and empower the Company and/ or the Board (as the case may
ba) to have all such rights, privileges, authorities and to carry out all such transactions
as have been permitted by the Act without thare being any specific regulation to that
effect in these Articles save and except to the extent that any particular right, privilege,
;um:mw or transaction has been expressly negated or prohibited by any other Article

erain,

169, If pursuant to the approval of these Articles, If the Act requires any matter previously
requiring a spedial resolution Is, pursuant to such amendment, required to be approved
by an ordinary resolution, then in such a case these Articles hereby authorize and
empower the Company and its Shareholders to approve such matter by an ordinary
resolution without having to give effect to the specific provision in these Articles
requiring a special resolution to be passed for such matter,
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