MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION

OF

ADVANCE TECHNOFORGE LIMITED




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U28111GJ2013PLC076316
IN THE MATTER OF ADVANCE TECHNOFORGE PRIVATE LIMITED

| hereby ce{tw that ADVANCE TECHNOFORGE PRIVATE LIMITED which was originally incorporated on FIFTH day of
AUGUST O 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 certified by DS CPC 1
<VIVEK.MEENA@GOV.

Digitally sigged
DS CPC 1
Date: 2024. 16:31:13 IST

Prerna Panwar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Prerna Panwar, Assistant Registrar of Companies/ Deputy Registrar
of Companies/ Registrar of Companies and this letter has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

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

ADVANCE TECHNOFORGE LIMITED

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

F IR, o7, 90 UF T g

“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 %

mmﬁmmﬁﬁuﬁmmwm: s
% 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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Form No. INC-33 Form language

e-MOA (e-Memorandum of Association) (* English ¢ Hindi

[Pursuant to Schedule | (see Sections 4 and 5) to the B e
Companies Act, 2013)]

Refer instruction kit for filing the form.

All fields marked in * are mandatory

* Table applicable to company as notified under schedule | of the Companies |A - MEMORANDUM OF ASSOCIATION OF A
Act, 2013 OMPANY LIMITED BY SHARES

(A - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

B - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SMARE CAPTTAL
€« MEMORANDUM OF ASSOCTATION OF A COMPANY LIMITED BY GUARANTEE AND HAWNG A SHARE CAPTAL

- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT HAVING SHARE CAFITAL

E - MEMORANDUM OF ASSOCIATION OF AN LINLIMITED COMPANY AND HAVING SHARE CARTAL

Table A/B/C/D/E
1 The name of the company is ADVANCE TECHNOFORGE LIMITED
2 The registered office of the company will be situated in the State of Gujarat

TG carry on the business in India of elsewhere o
manufacture, fabricate, assemble, alter, convert,
extrude, design, develop, research, expart, 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, advisar, supplier, contractor,
subcontractor, scrap dealers or otherwise to deal in
all kinds and forms of forging, casting, relling, re-
rolling, welding, extruding, stretching, reducing,
pressing, drawing, annealing, machining, grinding,
processing, warking or finishing in any manner and
3 (a) The objects to be pursued by the company on its incorporation are: 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.

[TTTo @mploy experts with or withoul payment to
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Inveshigale and examine the condmons, p

value, character and circumstances of any
business, concern, undertaking, person or persons
and generally of any asset, property or rights.2)To
purchase, take on lease or license or in exchange,
hire or otherwise acquire any immovable or
movable 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 mavable or immovable property belonging to
the company, if not immediately required for the
business of the company.3)To pay for preliminary
and pre-incorporation expenses of the
company.4)To purchase, or otherwise acquire,
erect, maintain or recanstruct any buildings,
offices, or machinery and other things found
necessary for attaining the main objects of the
company.5)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 obligations6)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 debentyre
stock, perpetual or otherwise or other securilies of
any description, provided that the company shall
not carry on banking business as defined In the
Banking Regulation Act, 1949.7)To discount,
accept, collect bills of exchange, hundies,
pramissery notes, coupons, drafts, bill of lading,
railway receipts, warrants, debentures, certificates,
scrips and other instruments and securities
whether transferrable/negotiable or not.8)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. 9)Subject to the provisions of
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nking Regulation Act, , w, 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.10)To open current or other
accounts with any banks or merchants to pay
maney 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)Ta
acquire, purchase, takeover and/or amalgamate
business of companies which under existing
circumstances, from time to time, may
conveniently or advantageously be combined with
the business of the company, to amalgamate or
merge with the companies whose businass 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 authaorities,
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 camying out
the objects of the company or effecting any
madification 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 ifterest
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
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or otherwise to apply, money recerved 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
Cormpanies Act In the event of winding up.19iTo
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 ar 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,
martgage, 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

(b) *Matters which are necessary for furtherance of the objects specified in | person or company in doing any of these
clause 3(a) are 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 aforesald 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,
institutians, 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 abligations,
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.271To establish
competitions in respect of contribution or
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information sultable for nsertion 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.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 nor-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 ather 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 llabilities of any person or
company carrying on or proposing o carry on any
business which this company is authorised to carry
on ar passessed of property suitable for the
purposes of the company.31)To refer to or agree to
refer any claims, demands, disputes or any other
question by or against the company or in which
the company is interested or concemed 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 apd
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,
acquire, purchase, hold, sell or dispose of shares or
securities of unit trust whether of a fived or
varlable 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 camry 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
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vour company.37110 ap assels o
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 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 persan and in
particular of friendly, cooperative and other
socleties, 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-cantributary 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 whao 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 aforesald and the wives, wldw:v;,
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 dr
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 onA0|To do all such other things as may be
deemed incidental or conducive to that
attainment of the above objects or any of them,

4 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.
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5 Every member of the company undertakes to contribute:

(i) to the assets of the company in the event of its being wound up while he is a member, or within one year after he ceases to
be a member, for payment of the debts and liabilities of the company or of such debts and liabilities as may have been
contracted before he ceases to be a member; and

(ii) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the contributories among
themselves), such amount as may be required, not exceeding * I rupees,

(iii) The share capital of the company is l‘llmmunu rupees, divided into

12000000 10 Rupees each
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Form MNo.INC-34

@-A0A (e-Articles of Association)

[Pursuant to Section 5 of the Companies Act, 2013
and rules made thereunder read with Schedule 1]

Refer instruction kit for filing the form.

All fields marked in * are mandatory

Form language

(* English ¢ Hindi

Table applicable to company as notified under schedule | of the Companies Act, 2013

(. G, H)

Table F /G / H [basis on the selection of above-mentioned field) as notified under schedule | of

the companies Act, 2013 is applicable to
(F - a company limited by shares

F- ACOMPANY LIMITED BY

G- g cormnpany limited by guarantee and having a share capital HUBES
H —a company limited by guarantee and not having share capital}
: ADVANCE TECHMOFORGE
The name of the company is LIMITED
Check if not i
3 i
applicable Check if altered |Article No Deascription
Interpretation
= n = In these regulations the Act means the Companies Act 2013 the seal
means the common seal of the company.Unless the context

: otherwise requires words o expressions contained in these

I 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.

Share Capital and Variation of rights

o - = Subject to the provisions of the Act and these Articles the shares in

the capital of the company shall be under the control of the
Directors who may Issue allot or otherwise dispose of the same or
i arty of them to such persons in such proportion and on such terms
and conditions and either at a premium or at par and at such time
as they may from time to time think fit.

= I = Every person whose name is entered as a member in the register of
mambiers shall ba entitled to recaive within two manths after
incorporation in case of subscribers to the memorandurm or after
allotment or within one 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 several certificatesaach
2 for one or mare of his sharesupon payment of twenty rupees for
each certificate after the first. Every certificate shall be under the
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seal and shall specilfy The shares to which it relates and the amount
paid - up thereon. In respect of any share or shares held jointly by
several persons the company shall not be bound to issue mere than
one certificate and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders

If any share certificate be worn out defaced mutilated or torn or if
there be no further space on the back for endorsement of transfer
then upen production and surrender thereof ta the com pany a new
certificate may be issued in lieu thereof and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company
deem adequate a new certificata in lieu thereof shall ba 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,

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

The company may exercise the powers of paying commissions
conferred by sub-section (B) of section 40 provided that the rate por
cent 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, The rate or amount of the commission shall not
exceed the rate or amount prescribed in rules made under sub-
section (6] of section 40. The commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares ar
partly in the one way and parthy in the ather,

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 issue of the shares of that class) may subject to the
provisions of section 48 and whether or not the company is being
wound up be varied with the consent in writing of the holders of
three-fourths of the [ssued shares of that class or with the sanction
of a special resolution passed at a separate meeting of the holders
of the shares of that class. To every such separate meeting the
provisions of these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary quorum shall be
at least two persons holding at least one-third of the issued shares
of the class in question.

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

Subject to the provisions of section 55 any preference shares may
with the sanction of an ardinary resolution be issued on the terms
that they are to be redeemed on such terms and in such manner as
the cormpany before the issue of the shares may by special

|
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resolution determine,

Lien

The company shall kave a first and paramount lienon every share
{not being a fully paid share) for all monies (whether presently
payable or not) called or payable at a fixed time in respect of that
share and an all shares (not being fully paid shares) standing
registered in the name of a single person for all monies presently
payable by him or his estate to the companyProvided 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. The companys

lien if any on a share shall extend te all dividends payable and
bonuses declared from time to time in respect of such shares.

10

The company may sell in such manner as the Board thinks fit any
shares on which the company has a lienProvided that no sale shall
be madea unless a sum in respect of which the lien exists s
presently payable or b until the expiration of fourteen days after a
notice in writing stating and demanding payment of such part of
the amaount in respect of which the lien exists as is presently
payable has been given to the registered holder for the time belng
of the share or the person entitled thereto by reason of his death or
insolvency.

To give effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof The
purchaser shall be registerad as the holder of the shares comprised
in any such transfer, 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,

12

The proceeds of the sale shall be received by the company and
applied in payment of such part of the ameount in respect of which
the lien exists as is presently payakle. The residue if any shall
subject to a like lien for sums not presently payvable as existed upon
the shares betore the sale be paid to the person entitled to the
sharas at the date of the sale.

Calls on shares

‘» The Board may from time to time make calls upon the members in

respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed
timestrovided that no call shall exceed one-fourth of the nominal
valug of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call. Each member
shall subject to receiving at least fourteen days notice specifying
the time or times and place of payment pay to the company at the
time or times and place sa specified the amount called on his
shares. A call may be revoked or postponed at the discretion of the
Board.

14

A call shall be deemed to have been made at the time when the
resolution of the Board authorizing the call was passed and may be
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required to be paid By Tnstalments,

15

* The joint holders of a share shall be jointly and severally liable to |
pay all calls in respect thereof.

16

e Ifa sum called in respect of a share is not paid before or on the day
appointed for payment theraof the person frem whom the sum is
due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per annum or
at such lower rate if any as the Board may determine. The Board
shall be at liberty to waive payment of any such interest whally ar in
part.

117

* 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 regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum
becomes payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of intersst
and expenses forfeiture or atherwise shall apply as if such sum had
becomne payable by virtue of a call duly made and notified.

18

* The Board - a. may if it thinks fit receive from any member willing to
advance the same all or any part of the monies uncalled and unpaid
upon any shares held by him andb. upan all or any of the monies <o
advanced may (until the same would but for such advance become
presently payable} pay interest at such rate not exceeding unless
the company in general meeting shall otherwise direct twelve per
cent per annum as may be agreed upon between the Board and the
member paying the sum in advance,

Transfer of shares

119

¢ Theinstrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee, The
transferor shall be deemed to remain a holder of the share until the
name of the transferee is enterad in the register of members in
respect thereof.

20

* The Board may subject to the right of appeal conferred by section
28 decling to register the transfer of a share not being a fully paid
share to a person of whom they do not approve or any transfer of
shares on which the company has a lien,

21

= The Board may decline to recognise any instrument of transfer
unlessa. the instrument of transfer is in the form as prescribed in
rules made under sub-section [1) of section 56b. the instrument of
transfer is accompanied by the certificate of the shares to which it
relates and such ather evidence as the Board may reasonably
reguire to show the right of the transferor to make the transfer
andc. the instrument of transfer is in respect of only ane class of

shares,

22

* Ongiving not less than seven days previous notice in accordance
with section 91 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 determineProvided that such
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registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any
year.

Transmission of shares

23

» Onthe death of a member the survivor or survivors where the
member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder shall be the only
persons recognised by the company as having any title to his
interestin the shares Nothing in clause (i) shall release the estate of
a deceased joint halder fram any liability in respect of any share
which had been jointly held by him with other persons.

24

s Any person becoming entitled to a share in consequence of the
death or insolvency of a member may upon such evidence being
produced as may fram time to time properly be required by the
Board and subject as herginafter provided elect either to be
registered himself as holder of the share or to make such transfer of
the thare as the deceased or insolvent member could have made.
Tha Board shall in either case have the same right to decline or
suspend registration as it would have had if the deceased or
insalvent member had transferred the share before his death or
insalvency,

25

» |f the person so becoming entitled shall elect to be registered as
halder of the share himself he shall deliver or send to the campany
a notice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating to the right
tao transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
arInsalvency of the member had not occurred and the notice or
transfer were a transfer signed by thal member.

26

s A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantagas to which he would be entltled 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 |t 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 with within ninety days the Board may thereafter
withhold payment of all dividends bonuses or ather monies
payable in respect of the share until the requirements of the notice
have been complied with.

27

# In case of a One Person Company on the death of the sole member
the person nominated by such member shall be the person
recognised by the company as having title to all the shares of the
member the nominee on becoming entitled to such shares in case
of the members death shall be informed of such event by the Board
of the company such nominee shall be entitled to the same
dividends and other rights and llabilities to which such sole
member of the company was entitled or liable on becoming
member such nominee shall nominate any other person with the
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prior written consent of such person whao shall In the event of the
death of the member become the member of the company,

Forfeiture of shares

28

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

29

The notlce aforesald shall name a further day (not being earlier than
the expiry of fourteen days from the date of service of tha notice)
on or before which the payment required by the notice is to be
miade and state that in the event of non-payment on or before the
day 50 named the shares in respect of which the call was made shall
be liable to be forfeited.

|30

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

31

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

32

A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares but shall notwithstanding
the forfeiture remain liable to pay to the company all monios which
at the date of forfeiture were presently payable by him to the
company in respect of the shares, The liability of such person shall
cease if and when the company shall have received payment in full
af all such monies in respect of the shares.,

33

34

» The provisions of these mg-;ugtiuns as to forfeiture shall apply in the

A duly verified declaration in writing that the declarant is a director
the manager or the secretary of the cornpany and that a share in
the company has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share The
company may receive the consideration if any given for the share
on any sake or disposal thereol and may execule a transfer of the
shara in favour of the person to whom the share is sold or disposed
ol The transferee shall thereupon be registered as the holder of the
share and The transferee shall not be bound to see to the
application of the purchase money if any nor shall his tithe to the

share be affected by any irregularity or invalidity in the proceedings
in relerence Lo the fofeiture sale or disposal of the share.

case of non-payment of any sum which by the terms of issue of a
share becomes payable at a fixed time whether on account of the
nominal value of the share or by way of premium as if the same had
been payable by virtue of a call duly made and notified.
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Alteration of eapital

= The company may from tirme to time by ordinary resclution

increase the share capital by such sum to be divided into shares of

such amount as may be specified in the resolution,

36

* Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide itz
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed 1o be

taken by any person.

37

s Where shares are converted into stock the holders of stock may
transfer the same or any part thereof in the same manner a5 and
subject to the same regulations under which the shares from which
the stock arose might before the conversion have been transferred
or as near thereto as circumstances admit Provided that the Board

may fram time to time fix the minimum amount of stock

transferable so howevar that such minimum shall not exceed the
nominal amount of the shares from which the stock arose. the
hlders 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 companyand other matters as
if they held the shares from which the stock arose but no such
privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not if existing In
shares have conferred that privilege or advantage. such of the
regulations of the company as are applicable to paid-up shares shall
apply to stock and the words share and sharehaolder in those
regulations shall include stock and stock-holder respactively.

38

* The company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or

any share premium account,

Capitalisation of profits

39

= The company in general meeting may upon the recommendation
aof the Board resclve that it is desirable to capitalize any part of the
amount for the time being standing to the credit of any of the
companys reserve accounts or to the credit of the profit and loss
accountor olherwise availabile for distribution and that such sum be
accordingly set free for distribution in the manner specificd in
clause (i) amengst the members who would have been entitied

thereto if distributed by way of dividend and in the same

proportions. The sum aforesaid shall not be paid in cash but shall be
applied subject to the provision contained in clause (jii) either in or
towards paying up any amounts for the time being unpaid on any

shares hald by such members respectively paying up in full

unissued shares of the company 1o be allotted and distributed
credited as fully paid-up to and amongst such members in the
proportions aforesaid partly in the way specified in sub-clausa (A)
and partly in that specified in sub-clause (B) A securities premium
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account and a capltal redemption reserve account may for the
purposes of this regulation be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus
shares The Board shall give effect to the resolution passed by the
company in pursuance of this regulation.

40

= Whenever such a resolution as aforesaid shall have been passed the
Baard shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all
allatments and lssues of fully paid shares if any and generally do all
acts and things required to give effect thereto, The Beard shall have
power to make such provisions by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit for the case of
shares becoming distributable in fractions and to authorise any
person to enter an behalf of all the members entitled thereto into
an agreement with the company providing for the allotment to
them respectively credited as fully paid-up of any further shares to
which they may be entitled upon such capitalisation or as the case
may require for the payment by the company on Lheir behall by the
application thereto of their respective proportions of profits
resolved to be capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement made
under such authority shall be effective and binding on such
members

Buy-back of shares

41

+ Motwithstanding anything contained in these articles but subject to
the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force the
company may purchase its own shares or other specified securities.

General meetings

42

= All general meetings other than annual general r;'[éetlng shall be
called extraordinary general meeting.

43

* The Board may whenever it thinks fit call an extraordinary general
rmeeting. It at any time directors capable ol acting who are suflicient
in number ta form a guerum are not within India any director or
any bwo members of the company may call an extraordinary
general meeting in the same manner as nearly as possible as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

44

= Mo business shall be transacted at any general meeting unless a
quorurm of members is present at the time when the meeting
proceeds to business. Save as atherwise provided herein the
guorum for the general meetings shall be as provided in section
103,

45

= The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

a6

« |f there is no such Chairperson or if he is not present within fifteen
minutes after the time appointad for holding the meating or is
unwilling to act as chairperson of the meeting the directors present
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47

shallelect one of their memkbers to be Chairperson of the meeting.

If at any mecting 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 Chairperson of the meeting.

48

In case of a One Persan Campany the resolution required to be
passed at the general meetings of the company shall be deemed to
have been passed if the resclution is agreed upon by the sole
member and communicated to the company and entered in the
minutes book maintained under section 118 such minutes book
shall be signed and dated by the member the resolution shall
become effective from the date of signing such minutes by the sole
member,

Adjournment of meeting

49

The Chairpersan 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. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid and as provided
in section 103 of the Act it shall not be necessary o give any notice
of an adjournment or of the business to be transacted atan
adjourned meeting.

Voting righits

50

subject to any rights or restrictions for the time being attached to
any class or classes of shares on a show of hands every member
present in persan shall have one vote and on a pall the vating
rights of members shall be in propartion to his share in the paid-up
equity share capital of the company.

|51

A member may exercise his vote at ameeting by electronic means
In accordance with section 108 and shall vote only once.

52

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

53

A member of unsound mind or in 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
wote by proxy.

54

Any business other than that upon which a poll has been
demanded maybe proceeded with pending the taking of the pall.

No member shall be entitled to vote at any general meeting unless
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53

all calls or other sums presently payable by him in respect of shares
in the company have been paid

36

= Mo objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
Is given or tendered and every vote not disallowed at such meeting
shail be valid for all purposes. Any such objection made in due time
shall be referred to the Chairperson of the meeting whose decision
shall be final and conclusive,

a7

58

= The instrument appointing a proxy and the power-ol-attorney or
other authority If any under which it is signed or a notarised copy of
that power or authority shall be deposited at the registered office of
the company not less than 48 hours before the time for helding the
metting or adjourned meeting at which the person named in the
instrument propases to vote or in the case of a poll not less than 24
hours before the time appointed for the taking of the poll and In
default the instrument of proxy shall not be treated as valid.

= Aninstrument appointinﬁ a proxy shall be in the form as prescribed
in the rules made under section 105

59

* 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 prosxy or of the authority
under which the praxy was executed or the transfer of the shares in
respect of which the proxy is givenProvided that no intimation in
writing of such death insanity revocation or transfer shall have been
recejved by the company at its office before the commencement of
the meeting or adjournad meeting at which the proxy is used.

Board of Directars

+ The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the
memarandum or a majority of them,

61

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

62

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

63

* The company may exerclse the powers conferred on it by section 88
with regard to the keeping of a fereign register and the Board may
(subject to the provisions of that section] rmiake and vary such
regulations as it may think fit respecting the keeping of any such
register,
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# All cheques promissory notes drafts hundis bills of exchange and
other negotiable instruments and all 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

a5

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

= Subject to the provisions of section 149 the Board shall have power
atany time and from time to time to appoint a person as an
additional director provided the number of the directors and
additional directors together shall not at any time exceed the
maxirnum strength fixed for the Board by the articles. Such person
shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by
the company as a director at that meeting subject to the provisions
of the Act.

Proceedings of the Board

67

o The Board of Directors may meet for the conduct of business
adjourn and otherwise requlate Its meetings as it thinks fit. A
director may and the manager or secretary on the requisition of a
director shall at any time summon a meeting of the Board,

» Save as otherwise expressly provided in the Act guestions arising at
any meeting of the Board shall be decided by a majority of votes. In
case of an equality of votes the Chalrperson of the Baard if any shall
have a second or casting vote.

i

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

0

* The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. If no such Chairperson is
elected or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting the
directors present may choose one of their number to be
Chairperson of the meeting.

fa

» The Board may subject to the provisions of the Act delegalte any of
its powers to committees cansisting of such member or members
of its hady as it thinks fit. Any committes so formed shall in the
exercise of the powers so delegated conform to any requlations
that may be imposed on it by the Board,

[

« A committee may elect a Chalrperson of its meetings. If no such
Chairperson is elected or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding
the meeting the memberspresent may choose one of their
members to be Chairperson of the meeting.
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« A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

74

+ All acts done in any meeting of the Board or of a committee thereof
ar by any person acting as a director shall notwithstanding that it
ray be afterwards discovered that there was some defect in the
appointment of any one or mare of such directors or of any persan
acting as aforesaid or that they or any of them were disqualified be
as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

Fi]

= Save as otherwise expressly provided in the Act a resolution in
writing signed by all the mambers of the Board or of 2 committen
thereof for the time being entitled to receive notice of a meating of
the Board or committee shall be valid and effective as if it had been
passed at a mesting of the Board or committee duly convened and
held.

76

= In case of a One Person Company where the company is having
only one director all the businesses to be transacted at the meeting
of the Board shall be entered inta minutes book maintained under
section 114 such minutes book shall be signed and dated by the
directar the resolution shall become effective from the date of
signing such minutes by the director,

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

77

® Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
upan such conditicns as it may think fit and any chief executive
officer manager company secretary ar chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officer

78

+ A provision of the Act or these regulations reguiring or authorising
athing to be done by or to a director and chief executive officer
manager company secretary or chief financial officer shall not be
satisfied by its being done by or to the same person acting both as
director and as or in place of chief executive officer manager
company secratary or chief financial officer.

The Seal

|79

* The Board shall provide for the safe custody of the seal. 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 committes of the
Board authorised by itin that behalf and except in the presence of
at least two directors and of the secretary or such other person as
the Board may appoint for the purpose and those two directors and
the secretary or other person aforesaid shall sign every instrument

to which the seal of the company is 50 affixed in their presence,

Dividends and Reserve
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80

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

a1

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

B2

The Board may before recommending any dividend set aside out of
the profits of the company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be 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 investrments (other than shares of the company) as
the Board may from time ta time thinks fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve

&3

Subject to the rights of persons if any entitled to shares with special
rights as to dividends all dividends shall be declared and paid
acenrding to the amounts paid or credited as pzid on the shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of the shares in the company dividends may be
declared and paid accerding to the amounts of the shares. Mo
amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this requlation as paid on the share.
All dividends shall be apportioned and paid prapartianately to the
amounts paid or credited as paid on the shares during any portion
or partions of the period in respect of which the dividend is paid
but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

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 (o the shares of the
company.

85

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
halders whe iz first named on the register of members or 1o such
person and to such address as the holder ar joint holders may in
writing direct. Every such chegue or warrant shall be made payable
to the order of the person to whom it is sent,

86

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,

a7

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

the Act.

/|88

Mo dividend shall bear interest against the company.
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Accounts

a9

The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions ar
regulations the accounts and boaks of the company or any of them
shall be open to the inspection of members not being directors. No
member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in

general meeting.

Winding up

90

Subject to the provisions of Chapter XX of the Act and rules made
thereunder 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 whale or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as ha
deems fair upon any property to be divided as aforesaid and may
determing how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of tha cantributories if he
considers necassary but so that no member shall be compelied to
accept any shares or other securities whereon there is any liability.

Indemnity

21

Every officer of the company shall be indemnified out of the assets
of the company against any lability incurred by him in defending
any praceedings whether chvil or criminal in which judament is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal,

Cthers

92
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