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CEWIIFICATE OF CHANGE OF NALE

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
UNDER T‘B‘E COMPANYES ACT,1956.

IN THE MATTER OF BLUE CHIP TEX FUBLINDUSTRIES FRIVATE LIMITED.

I do hereby certify that pnrsua.nt to the provisions of
Section 23 of Gompmiea Act,1956 ‘and the Speclal Resolution
.passed by the company at its Annual/Extra-ordinary General

Meeting on the 25 TH SEPIEMBER,1985 . The name of
w BLUE CHIP TEX FUBLIFDUSTRIES PRIVATE LIMITED.

has this' day been changed to "Mmmmm_

; LIMITED.
And that the seid company has been duly incorporated as a
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company undér the provisions of the said Act.
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Dated this mday of _OCTOBER
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NANE

N THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAL

IMITED | & ,
I hereby approve and signify in writing under Section 21 of the

Companies Act, 1956 (Act of 1956) read with the Govemment of India,
Depariment of Company Affairs, Notfication No. G.S.R 507E dated the

241h June 1985 the change of the Company .
fom BLUE CHIP TEX FUZL INDUSTRIES LIMITED
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III.

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act, 1956)
MEMORANDUM OF ASSOCIATION*
OF
BLUE CHIP TEX INDUSTRIES LIMITED
The Name of the Company is BLUE CHIP TEX INDUSTRIES LIMITED.

#The Registered Office of the Company is situated in the “Union Territory of
Dadra and Nagar Haveli.

The objects for which the Company is established are:

A. THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. To carry on the business of manufacturers, dealers, importers and
exporters of textiles made of silk, art silk, rayon staple and synthetic fibre,
cotton, wool, flax, hemp, jute and also carry on business of textiles,
doubling, spinning, weaving, crimping, texturizing, or otherwise bleaching,
dyeing, printing, ginning, pressing of cotton, yarn, fibre wool or silk cloth,
linen and other goods and fabrics whether textile, belted, netted or looped.

2. To carry on the business of manufacturers, exporters, importers, stockists,

distributors, agents and dealers in Bio-solar and its allied products such as
fuel briquettes from vegetable and city waste matters for domestic,
industrial and other power/heat source usages.

#The registered office of the Company is shifted from the "State of
Maharashtra” to the "Union Territory of Dadra and Nagar Haveli” vide
Special Resolution passed in the Annual General Meeting of the Company
held on Tuesday, 11" September, 2018.

*Amended and adopted vide resolution passed in Annual General Meeting
held on 22"? September, 2026

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

3. To carry on in India or anywhere in the world all or any of the business
of Importers, Exporters, Traders, General Merchants, Commission
Agents, manufacturers, Ginners, Pressers, Packers, Balers of Cotton,
Jute, Hemp, Wool or any other Fibrous materials.




4. To carry on the business of manufactures, dealers, agents, factors,
importers, exporters, merchants and man-made fibres and man-made
fibre-yarns of man-made fibre cords of all kinds and man-made fibre
fabrics of mixed with or without mixing materials like woollen, cotton
metallic or any other fibres of vegetable, mineral or animal origin
manufacturing such man-made fibres and man-made fibre product and
kinds with or without mixing fibres of other origin as described above, by
any process using petro-chemicals or by using vegetable or mineral oils
or products of all description required to produce such man-made fibres.

5. To acquire any such shares, stocks, debentures, debenture stock, bonds,
mortgages obligations and other securities by original subscriptions,
tender, purchase, exchange or otherwise out of the funds of the Company
obtained either by subscription of capital or borrowings or by receipt of
income from any Trust which may be discretionary or otherwise or by gift
of money received by the Company from any person and to subscribe for
the same either conditionally or otherwise and to guarantee the
subscription thereof. To finance either by way of making loans or
advances or subscribing to the capital of private industrial enterprises in
India.

6. To acquire real or leasehold estate and to purchase lease, construct or
otherwise acquire or provide in any place in which any Part of the
business of the Company may from time to time be carried on, all such
offices, warehouses, workshops, buildings, houses for employees and
Directors, machineries, engines, plant and appliances as may be
considered requisite for the purpose of carrying on the business of the
Company of any part thereof.

7. To sell, improve, manage, develop, exchange, lease, rent, mortgage,
enfranchise, abandon, dispose of, turn to account or otherwise deal with
all or any part of the property and right of the Company.

8. Subject to the provisions of the Companies Act, 2013 and the Rules
thereunder and directions issued by Reserve Bank of India, to borrow or
raise or secure the payment of money or to receive money on deposit at
interest for any of the purposes of the Company and at such time and
from time to time and in such manner as may be thought fit and in
particular by the issue of debentures, or debenture stocks convertible
into shares of this or any other Company or perpetual annuities and as
security for any such money so borrowed, raised or received for any such
debentures or debenture stocks so issued to mortgage, pledge or charge
the whole or any part of the property, assets or revenue and profits of
the Company present or future including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or
in trust and to give the lenders powers of sale and other powers as may
be seem expedient and to purchase, redeem or payoff any such
securities, and also by a similar mortgage, charge or lien to secure and




guarantee the performance of the Company or any other person or
Company as the case may be provided that the Company shall not carry
on banking business as defined in the Banking Regulation Act, 1949.

9. To form, constitute, float, lend money to assist and control similar
companies, association or undertaking whatsoever.

10.To establish, provide maintain and conduct or otherwise subsidise, assist
research laboratories and experimental workshops for scientific and
technical research and experiments and undertake and carry on all
scientific and technical researches, experiments and tests of all kinds and
to promote studies and research both scientific and technical,
investigations and inventions by providing subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing the remuneration of scientific or technical
professors or teachers and by providing for the award or exhibitions,
scholarships, prizes and grants to students or independent students or
otherwise and generally encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind
that may be considered likely to assist any kind of the business which the
Company is authorised to carry on.

11.To establish, promote or concur in establishing or promoting any
company or companies for the purpose of acquiring all or any of the
properties rights and liabilities of the company or for any other purpose
and to place or guarantee the placing of, subscribe for or otherwise
acquire all or any part of the shares or business.

12. To pay for any properties, rights or privileges acquired by the Company
either in shares of the Company or partly in shares and partly in cash or
otherwise.

13.To insure with any other Company or person against losses, damages,
risks, liabilities of all kinds which may affect this Company.

14.To form, promote; subsidise and assist Companies, syndicates and
partnerships of all kinds in any manner as may be thought fit in
connection with any of the above objects of the Company.

15.To search for and to purchase, protect, prolong, renew or otherwise
acquire from any government, State or authority any patents, protection,
licences, concessions, grants, decrees, rights, powers and privileges
whatsoever which may seem to the Company capable of being turned to
account to work, develop, carry out exercise and turn to account the
same.

16.To apply for, promote, and obtain any act of Parliament or Legislature
charter, privilege, concession, licence or authorisation of Government,




state or Municipality provisional order or license of the Board or trade or
other authority for enabling the Company to carry any of the objects in
the effect or for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company or for any
other purpose which may seem calculated directly or indirectly to
prejudice the interests of the Company.

17.To hold, use, cultivate, work, manage, improve, carry on and develop the
undertaking lands and movable and immovable estate or property and
assets of any kind of the Company or any part thereof.

18.To let, mortgage or sell or otherwise dispose of any property of the
Company either absolutely or conditionally and in such manner and upon
such terms and conditions in all respects as may be thought fit and to
accept payment or satisfaction for the same in cash or otherwise.

19.To sell, mortgage or otherwise to deal with or dispose of the property,
assets or undertaking of the Company or any part thereof, for such
consideration as the Company may think fit and in particular for shares,
stocks, debentures and other securities of any other Company whether
or not having objects altogether or in part similar to those of the
Company.

20.To enter into partnership or into any arrangement for sharing or pooling
of profits; amalgamation, union of interest, reciprocal concession or
cooperation with any person, partnership or Company and to promote
and aid in promoting, constituting, forming and organising Companies,
syndicates or partnerships of all kinds for the purpose of acquiring and
undertaking any property and liabilities of this Company or of advancing
directly or indirectly the objects thereof or for any other purpose which
this Company may think expedient. And also to pay for any properties,
rights or privileges acquired by this Company either in shares of the
Company or partly in shares and partly in cash or otherwise and to give
shares or stock of this Company in exchange for shares or stock of any
other Company.

21.To enter into any arrangement with any Government or authorities
supreme, municipal, local or otherwise, or any person or Company that
may seem conducive to the Company's Objects, or any of them to obtain
from any such Government, authorities, person or Company any rights,
privileges, charters, contracts, licenses and concessions which the
Company may think it desirable to obtain and to carry out, exercise and
comply with any such arrangement, rights, privileges, charters,
contracts, licenses and concessions.

22.To lend, invest or otherwise employ or deal with money belonging to or
entrusted to the Company in securities and shares or other movable or
immovable property or without security upon such terms and in such




manner as may be thought proper and from time to time to vary such
transactions and investments in such manner as provisions of the
Companies Act, 2013.

23.To pay or satisfy the consideration for any property rights, shares,
securities or assets whatsoever which the Company is authorised to
purchase or otherwise acquire either by payment in cash or by the issue
of shares or other securities of the Company or in such other manner as
the Company may agree or partly in one mode and partly in another or
others.

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

25.To open account or accounts with any fire or Company or with any bank
or banks or bankers or shroffs and to pay into and to withdraw money
for such accounts.

26.To apply for tender, purchase or otherwise acquire any contracts, sub-
contracts, licences and concessions for or in relation to the objects or
business herein mentioned or any of them, and to undertake, execute,
carry out, dispose of or otherwise turn to account the same.

27.To employ experts to investigate and examine into the conditions,
prospects, value, charter and circumstances of any business concerns
and undertakings and of any assets, property or rights.

28.To carry on business or branch of a business which this Company is
authorised to carry on by means or through the agency of any subsidiary
Company or Companies and to enter into any arrangement with such
subsidiary Company for taking the profits and bearing the losses of any
business or branch so carried on, or for financing any such subsidiary
Company or guaranteeing its liabilities or to make any other arrangement
which may seem desirable with reference to an business or branch so
carried on including power at any time and either temporarily or
permanently to close any such branch or business.

29.To appoint any Directors or Managers of any subsidiary Company or of
any other Company in which this Company is or may be interested.

30.To take part in the management, supervision and control of the business
or operations of any Company or undertaking having similar objects and
for that purpose to appoint and remunerate any directors, trustees,
accountants or other experts.




31. To pay all preliminary expenses of any Company promoted by the
Company or any Company in which this Company is or may contemplate
being interested including in such preliminary expenses all or any part of
the cost and expenses of owners of any business or property acquired by
the Company.

32.To make and/or receive donations, gifts or income to or from such
persons, institutions or Trusts and in such cases and whether of cash or
any other assets as may be thought directly or indirectly to benefit the
Company or any of the objects of the Company or otherwise expedient
and also to remunerate any person or corporation introducing or assisting
in any manner the business of the Company.

33.To establish and support or aid in the establishment of and support
associations, institutions, Companies, societies, funds, trusts and
conveniences for the benefit of the employees or ex-employees or of
persons having dealings with the Company or the dependents, relatives
or connections of such persons and in particular friendly or other benefit
societies and to grant pensions, allowances, gratuities and bonuses either
by way of annual payments or by way of lumpsum and to make payments
towards insurance and to form and contribute to provident and benefit
funds, to or such persons.

34.To form, subscribe or contribute to or otherwise to assist, aid or
guarantee money to public, charitable, benevolent, religious, scientific,
national, or other institutions, funds, objects or purposes and to any
other institutions, funds, objects or purposes which in the opinion of the
Board of Directors are likely to promote the interests or the business of
the Company and/or further its objects and or to any other institutions,
funds, objects or purposes whatsoever whether directly relating to the
business of the Company or not.

35.To create any depreciation fund, reserve fund, sinking fund, insurance
fund, educational fund or any other special fund on reserves whether for
depreciation or for repairing, improving, extending or maintaining any of
the properties of the Company or for redemption of debentures or
redeemable preference shares or for any other purposes conductive to
the interest of the Company.

36.To amalgamate with any other company having similar objects.

37.In the event of winding up to distribute any of the property of the
Company amongst the members in specie or kind subject to the
provisions of the Companies Act, 2013.

38.To place, to reserve or to distribute as bonus shares among the members
or otherwise to apply as the Company may from time to time think fit,
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any money received by way of premium on shares or debentures issued
at a premium by the Company and any money received in respect
forfeited shares and moneys arising from the sale by the Company or
forfeited shares, subject to the provisions of the Companies Act, 2013.

39.To accumulate capital from the profits of the Company for any of the
purposes of the Company and to use and appropriate the same or any of
the Company's assets either conditionally or unconditionally to specific
purposes.

40.To pay out of the funds of the Company all costs, charges and expenses
of and incidental to the promotion, formation, registration, advertisement
and establishment of this Company and the issue and the subscription of
the shares or loan capital including brokerage and/or commission for
obtaining applications for placing or guaranteeing the placing of shares
or any debentures, debenture-stock and other securities of this Company
and also all expenses attending the issue of any circular or notice and the
printing, stamping and circulating of proxies and forms to be filled up by
the members of the Company and to remunerate by cash or allotment of
fully or partly paid shares to any person, firm or Company for services
rendered in introducing any property or business to the Company or in
placing, assisting to place shares, debentures, debenture-stock or other
securities of the Company or in or about the formation of the Company
or the acquisition of property by the Company or the conduct of its
business or for any other reason which the Company may think proper.

41.To provide for the welfare of Directors or employees of the Company or
its predecessors in business and the wives, widows and families of the
dependants or connections of such persons by buildings or contributing
to the building or houses or dwellings or quarters or by grants of money,
pensions, gratuities, allowances, bonuses, profit sharing bonuses or
benefits or any other payments or by creating and from time to time
Subscribing or contributing to provident and other associations, funds,
profit sharing or other schemes or trusts and by providing or subscribing
or contributing towards places of instruction, recreation, hospitals and
dispensaries medical and other attendance and assistance as the
Company shall think fit.

42.To establish and maintain or procure the establishment and maintenance
of any contributory or non-contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any person who are or were at
any time in the employment or service of the Company or of any
Company which is a subsidiary of the Company or its 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 or of
any such other Company as aforesaid and the wives, widows, families
and dependants of any such persons, and also to establish and subsidise




and subscribe to any institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests and well-being of the
Company or of any such other Company as aforesaid and make payments
to or towards the insurance of any such person as aforesaid and do any
matters aforesaid either alone or in conjunction with any such other
Company as aforesaid.

43.To subscribe for, take or otherwise acquire and hold shares, stocks,
debentures or other securities of any other Company having objects
altogether or in part similar to those of the Company, or carrying on
business capable of being conducted so as directly or indirectly to benefit
the Company.

44.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
business which the Company is authorised to carry on or which can be
carried on in conjunction therewith or which is capable of being conducted
so as directly or indirectly to benefit the Company, and to subsidise or
assist any such persons or Company financially or otherwise and in
particular by subscribing for shares, stock, debentures, debenture-stock
or other securities of such Company.

45.To undertake and execute any trust, the undertaking of which may seem
to the Company desirable and either gratuitously or otherwise.

46.In relation with the business of the Company to guarantee the payment
of money secured or unsecured by or payable under or in respect of
promissory notes, bonds, debentures, debenture-stocks, contracts,
mortgages, charges, obligations, instruments and securities of any
Company or any authority, supreme, municipal, local or otherwise or of
any person howsoever, whether incorporated or not incorporated and
generally to guarantee or become sureties for the performance of any
contracts or obligations.

47.To vest any movable or immovable property, rights or interests acquired
by or belonging to the Company in any 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, subject to the provisions of the Act.

48.To lend and advance money or give credit to such persons or companies
and on such terms as may seem expedient and in particular to customers
and others having dealing with the Company and to guarantee the
performance of any contract or obligation and the payment of money of
or any such persons or companies and to give guarantee and indemnities.

49.To procure the Company to be registered or recognised in any foreign
country or place.




50.To procure the incorporation, registration or other recognition of the
Company in any country, state or place outside India, and to establish
and maintain local registers of any branch, places of business in any part
of the world.

51.To aid, pecuniarally or otherwise, any association, body or movement
having for an object, the solution, settlement or labour problems or
troubles or the promotion of industry or trade.

52.To enter into negotiations with and enter into arrangements and contracts
and conclude the same with foreign and/or Indian parties and other
persons for obtaining by grant, licence and/or on other terms, formulate
and other rights and benefits, and to obtain technical and engineering
information, assistance, and service, know-how, and export advice for
installation of plant and machinery, production and manufacture of any
products.

53.To pay for technical know-how, technical and engineering assistance and
information and/or service rights or privileges acquired by the Company
either in shares of the Company or partly in shares or partly in cash or
otherwise.

54.To pay to promoters such remuneration and fees and otherwise
recompense them for their time and for the services rendered by them.

55.To act as agents, brokers and as trustees and to undertake and perform
sub-contracts and also to act in any of the businesses of the Company
through or by means of agents, brokers, sub-contractors or others.

56.To acquire and otherwise deal with in shares, stocks, debentures,
debenture-stocks, bonds, obligations and securities issued or guaranteed
by any company constituted or carrying on business in India or elsewhere
and debentures, debenture-stock, bonds, obligations and securities,
issued or guaranteed by any government, sovereign ruler, commissioner,
public body or authority, supreme, municipal, local or otherwise in India
or elsewhere.

57.To manufacture, acquire, produce, use sell, and supply gas for lighting,
heating, or power purposes and to deal with manufacture and render
saleable all residual products obtained in the manufacture of gas.

58.To manufacture, assemble, sell, erect, service and otherwise deal in all
types of ginning machinery, cleaning machinery for cotton and other
natural fibres, carding engines for natural and synthetic fibres and textile
machinery.




59.To carry on business as financiers, mortgage brokers, financial agents
and advisers.

60.To carry on business as metallurgists, engineers, ship-owners, and
charters and carriers by land, sea and air wharfingers, warehousemen,
and transporters.

61.To carry on the business of agriculture, plantation, and in particular
sugarcane plantations business, manufacture, venture or commercial
operations in India or in any other part of the world.

62.To cultivate, grow, produce, or deal in any vegetable products for the
time being required for any of the manufacturers which the Company is
authorised to undertake and to carry on the business of farmers,
dairymen, milk contractors, dairy farmers, millers, surveyors and
vendors of milk, cream, cheese, butter, poultry, and provisions of all
kinds, growers of and dealers in corn, bay and straw, seedmen and
nurserymen and to buy, sell, and trade in any goods associated with the
farming business.

63.To fix atmospheric nitrogen by the synthetic ammonia or by any other
process and to manufacture its derivative compounds.

64.To exploit and render fit for user deposits, of salt, natron, natural soda,
nitrates, natural brines, and soda-water, and to manufacture therefrom
any kind of chemicals and by-products, and to carry on the business of
manufactures, exporters and importers of and dealers in salt, table salt,
potassium chloride, magnesium chloride and substances.

65.To carry on the business of manufacture and sale of architectural fittings,
architectural penals, door, windows or staircase fittings, domestic or
industrial furniture, grills, gates, or any other fabricated material used in
construction of buildings. These may be made from steel, anodised or
unanodised aluminium, wood, sponge, plastic, rubber or other material.

66.To carry on business as house, land, estate, agents and to arrange or
under Lake the sale, purchase or advertise for sale or purchase, assist in
selling or purchasing and find or introduce purchasers or vendors of and
to manage land, buildings and other property, whether belonging to the
Company or not, and to let any portion of any premises for residential,
trade or business purposes, or other private or public purposes, and to
collect rent and income and to supply to tenants and occupiers and other
refreshments, clubs, public halls, messengers, lights, waiting rooms,
reading rooms, meeting rooms, lavatories, laundry conveniences, electric
convenience garage and other advantages.

67.To purchase, take on lease or otherwise acquire real and personal
property of all kinds, and in particular land oil wells, refineries, mines,
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mining rights, mineral ores, and to carry on the business as miners and
quarry proprietors.

68.To buy, sell, let on hire, exchange, alter, improve, manipulate, prepare
for market and/or otherwise deal in or distribute all kinds of plants,
machineries, machine parts, tools, apparatus, utensils, chemicals, raw
materials, and substances, necessary or convenient for or carrying on
any of the above specified business.

69.To acquire, build, construct, alter, maintain, enlarge, pull down, remove,
or replace and to work, manage and control any buildings, offices,
factories, workshops, machinery, engines, roadways, branches, or
sidings, bridges, reservoirs, water resources, wharves, electric works,
and conveniences.

70.To carry on the business of products as well as refiners of all kinds of
metals including all precious metals and as manufacturers, importers,
exporters of and dealers in sheets, circles, rods, electrodes and wires of
all metals and alloys including precious metals and also as manufacturers
of solders of all kinds including silver solders.

71.To carry on the business of agency and manufacturers' representatives,
to execute and to carry out agreements and sole agency or other similar
agreements and may appoint sub-agents or distributing agents in
connection with the business of the Company.

72.To establish, compile, print, publish and carry on newspapers, periodicals,
gazettes, trade lists, year books, statistics and other publications as
literatures and to carry on business as newspaper proprietors, printers,
publishers and advertising agents in all their respective branches.

73.To manufacture, buy, sell, treat and deal in all kinds of vessels, tools,
utensils and articles from mud, metal, metal alloys, brass, silver, gold
iron and plastics.

74.To carry on the business of decorators, wood carving, merchants and
dealers in stone, sand, lime, brick, timber, hardware, and other building
requisites, brick and tile and tarra cotta, makers, job-masters, carriers,
licensed victuallers and house agents.

75.To carry on the business of manufacturing of and dealers in chemical
compounds and chemical products of any nature and as wholesale and
retail chemists, druggists, chemical engineers, analytical chemists,
importers, exporters, manufacturing of and dealers in heavy chemicals,
acids, alkalies, petrochemicals, chemical compounds and elements of all
kinds, solid, liquid and gaseous drugs, medicines, pharmaceuticals,
antibiotics, tannins, tannin extracts, essences, solvents, dyes, dyestuffs,
intermediates, colours, paints, varnishes, disinfectants, insecticides,
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fungicides, deodorants as well as biochemical, pharmaceutical, medicinal,
sizing, bleaching, photographic preparations and fine chemicals.

76.To carry on the business of manufacturing, processing, buying, trading

or otherwise dealing in plastics, selling plastic products of all kinds and
all sort of plastic materials including thermosetting and thermoplastic
materials and adoption of all processes including blow moulding,
injection, extrusion, compression vacuum forming, fabrication coating,
brushing, spraying, laminating dipping, impregnating or any other
application by any method whatsoever.

77.To carry on business as milliners, hatters, gloves, boot and shoe

manufacturers, rug, carpet and mat, sports goods manufacturer,
traveller’s equipment manufacturers, feather and down purifibers and
manufacturers, embroiders, kemstitchers, pleaters, knotters, plainters,
lace makers, brace and belt makers, furries, pelmet makers, stencilliers,
bleachers, and fancy goods dealers.

78.To carry on business as manufacturers of and dealers in plush, satin,

velvet, valveteen, cambric, muslin, flannel, felt block, mungo, shoddy,
canvas, tape, webbing oilskins and waterproofs.

79.To carry on business as manufacturers and suppliers of and dealers in,

80

81

82

83

tassels robe, dress and mantle, gold lace, lace braids, cords, embroiders,
furs, ribbons, fans, perfumes, and flowers, buttons, thread, ornaments,
fringers, chalk, pattern, cards, prints, sewing machines, squares,
measurers, lingerie and trimmings of every kind and fittings, equipment
and requisites of all kinds.

.To manufacture, export, import, sell and deal readymade or made to

measure garments of all kinds and types and in particular, shirts, bush
shirts, trousers, night dresses, swimming dresses sleeping suits, dressing
gowns, children's wear, men's wear, handkerchiefs, ladies' wear coats,
sports shirts, jackets and underwear from cotton, silk, wool, terylene,
terry-cotton, synthetic fibres, and mixture thereof and from all other
textiles.

.To carry on business of drapers, hosiers, clothiers, dressmakers,

costumers, dress agents, furnishers and outfitters.

.To carry on all or any of the business of manufacturers, installers,

maintainers, repairers and dealers in electrical and electronic appliances
and apparatus of every description and in radio, television and
telecommunication requisites and supplies, and electrical and electronic
apparatus, appliances, equipment and stores of all kinds.

.To undertake, carry out, promote and sponsor rural development

including any programme for promoting the social and economic welfare
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of, or the uplift of the public in any rural area and to incur any expenditure
on any programme of rural development or to assist, execute any
promotion thereof either directly or through an independent agency or in
any other manner. Without prejudice to the generality of the foregoing
"Programme of Rural Development" shall also include any programme for
promoting the social and economic welfare of or the uplift of the public
in any rural area to promote and assist rural development, and that the
words "rural area" shall include such areas as may be regarded as rural
areas under Section 35CC of the Income-tax Act, 1961, or any other law
relating to rural development for the time being in force or as may be
regarded as rural areas and in order to implement any of the above
mentioned objects or purposes transfer without consideration or at such
fair or concessional value and divest subject to the provisions of the
Companies Act, 2013 the ownership of any property of the Company to
or in favour of any Public or Local Body or Authority or Central or State
Government or any public Institutions or Trusts or Funds.

84.To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging social
and moral responsibilities of the Company to the public or any section of
the public as also any activity likely to promote national welfare or social,
economic or moral uplift of the public or any section of the public and in
such manner and by such means and without prejudice to the generality
of the foregoing to undertake, carry out, promote and sponsor any
activity for publication of any books, literature, newspapers, or for
organising lectures or seminars likely to advance these objects or for
giving merit awards, for giving scholarships, loans or any other assistance
to deserving students, or other scholars or persons to enable them to
prosecute their studies or academic pursuits or researches and for
establishing, conducting or assisting any institution, fund, trust, having
any one of the aforesaid object's as one of its objects, by giving donations
or otherwise in any other manner and in order to implement any of the
above mentioned objects or purposes transfer without consideration or
at such fair or concessional value and divest subject to the provisions of
the Companies Act, 2013 the ownership of any property of the Company
to or in favour of any Public or Local Body or Authority or Central or State
Government or any public Institution or Trusts or Funds.

85.To carry on the business of hire purchase Company and to provide on
hire purchase basis all types of industrial and office plant, equipment,
machinery vehicles, buildings and real estate required for manufacturing,
processing, transportation and trading business and other commercial
and service business and more particularly plant, machinery, equipment,
and other Capital assets required or used in Textile Industry both Cotton
Textiles and Synthetic Fibre, Dyes and Dyes-intermediates, Chemicals of
all kinds, wood and wood products, plastics, petroleum, engineering
industry, metal and alloy.
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86.To carry on the business of financing of hire purchase transactions in
connection with the plant and machinery, equipments and other capital
assets required or used in any of the business or industries and without
prejudice to the generality, for the financing of hire purchase transactions
of industries or businesses engaged in industries mentioned hereinabove.

87.To finance Industrial Enterprises and to promote companies engaged in
Industrial and trading business.

88.To carry on business of manufacturers, refiners, importers, and exporters
of vegetable oil, artificial and natural butter and ghee, glycerine, boiled
and lubricating oils, varnish and paint and their allied products, soap,
perfumery and other toilet preparations and/or candle makers.

89.7To carry on the business of manufacture of malleable casting pipe fittings,
agricultural and other implements and other machinery, tool makers
brass founders, metal workers boiler makers, millwrights, machinists,
iron and steel converters, smiths, wood workers, builders, painters,
metallurgists, electrical engineers, water supply engineers, gas makers,
framers, printers, carriers, and merchants, and to buy, sell manufacture,
repair, convert, alter, let on hire and deal in machinery, implements
rolling-stock and hardware.

90.To carry on the business of manufacturers of and dealers in, machinery
and plant of every description and kind and in particular machine tools
and implements, and to manufacture, produce, repair, alter, convert,
recondition, prepare for sale buy, sell, hire, import, export, give in lease,
let out on hire, trade, and deal in machine tools and implements, other
machinery, plant, equipment, article, apparatus, appliances, component
parts, accessories, fittings and things in any stage or degree of
manufacture, process or refinement.

91.To carry on business as manufacturers, and makers of, and dealers in
metal, wood, enamel, aluminium alloys or every description and kind,
and to carry on and conduct workshops and foundries of iron, brass and
other metals, wood, and to buy, sell, export, import, manipulate, and
deal, both wholesale and retail, in products, commodities, goods, articles,
and things of all kinds whatsoever.

92.To carry on the business, profession or vocation of industrial engineering
consultants or advisers to investigate into the prospects of development,
maintenance, renovation, replacement or renewal of any industrial,
mechanical, electrical, engineering works or factory or organisation and
to investigate into and report and advise on and assist in the preparation
of any industrial or engineering products, to undertake collection and
preparation of the relevant statistics, information and data into supply,
shipment, transport of raw materials availability and/or rates of skilled
and/or unskilled labour, priority, concession, import, export, foreign
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exchange, customs and taxation regulations affecting or having any
bearing or act as fabrication of any of such industrial or engineering
project, plant or establishment maintenance, renovation, renewal or
performance of any such industrial or engineering plant or equipment
and to acquire, collect, formulate and prepare the technical details,
specifications, drawings, plans, blue prints, parts for manufacture of any
machinery, machine, plant components, parts of accessories of any
particular design, shape or material and to act as industrial consultants,
engineering consultants, business consultants and to carry on all types
of consultancy business connected with industry and trade.

93.To carry on business as manufacturers, dealers and servicing and
maintenance engineers in all kinds of electrical, mechanical, chemical,
metallurgical, electronic, and construction and all other types of
equipment and machinery and in particular to engage in and carry on the
business of manufacturers of mechanical, electrical, electronic, hydraulic,
and pneumatic products, components and assemblies for domestic and
industrial usage including tools, dies, fixtures, implements,
inspection/test equipment, data processing equipment
reproducing/copying equipment.

94.To carry on business as manufacturers, processors and refiners of steel,
alloys and all other metals and their by-products and also to carry on
business as importers, exporters, agents, manufacturers, of and dealers
in articles of any description made or prepared out of ferrous and non-
ferrous metals and their alloys.

95.To act as and to carry on business as founders, rollers and converters of
all types of ferrous and non-ferrous metals and alloys, manufacturers,
engineers, builders, carriers, transporters, commission agents and
traders of all materials and articles that are in raw, finished or unfinished
state.

96.To carry on business as structural engineers, designers builders,
constructors, mechanical engineers, iron founders, metal fabricators,
steel makers and convertors.

97.To carry on the business of manufacturers of and dealers in all kinds of
plant and machinery required by dairies, dairy development and food
processing industry.

98.To carry on the business of manufacturers of and dealers in all kinds of
fuels, mineral oil, motor and aviation spirit, diesel, kerosene, lubricating
oils, fuel gases-coal and natural.

99.To carry on the business of dealers in real estate and developers of land
and property.
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100. To establish, maintain, conduct, provide, procure or make available
services of every kind including commercial, statistical, financial,
accountancy, medical, legal, social services, and to take such steps as
may be necessary for the purpose.

101. To establish, maintain, conduct, provide, procure or make available
services of every kind including organisation methods, systems and
procedures control systems, information systems, cost control personnel
selection, project planning, budgetary control, establishment systems of
mechanised accounting, interpretation of financial statements, industrial,
business, legal, management, personnel, computers, specialised
technical and non-technical, expertised advice, medical services, telex,
telephone, telegram, wireless transmission services, estate, landlord,
power generator, road, gutter, canteen, hotel, common estate
managements, staff quarters, constructional supervisors, contractors,
engineers, registrars, issue house, investors, brokers, suppliers, estate
freight, insurance brokers, catering contractors services of every kind.

102.  To carry on the business of consultants and consultancy in financial,
data processing, technical marketing, commercial or otherwise.

103. To carry on the business of manufacturers of and dealers in all kinds
of Plant and Machinery, equipments, components and component parts,
spares and accessories for such plant and machinery, implements and
articles required in all or any of the following business, namely, the
manufacture or processing of cotton, flex, hemp, jute, linen, wool, silk
and any other fibrous substances, natural or artificial and all other fabrics
and to export, import, buy, sell, manufacture, repair, convert, alter, let
on hire and otherwise deal in all kinds of machinery and, in particular,
textile machinery and all component parts, accessories and fittings for all
kinds of machinery, equipment, articles and implements used in or
capable of being used in connection with any machinery.

104. To export, import, buy, sell, give on lease, manufacture, repair,
convert, alter, let on hire and otherwise deal in all kinds of plant and
machinery, accessories, equipments, .apparatus, machine tools,
instruments, required for industrial as well as non-industrial purposes
and in particular textile machinery including all component parts,
accessories and fittings and to carry on the business of manufacture of
and to sell, purchase, import, export and otherwise deal in malleable
castings, pipe fittings, agricultural and other implements and
components.

105. To manufacture, assemble, sell, erect, service and otherwise deal in
electronic equipment inherent with modern automatic machinery.
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106. To cultivate, grow, produce, or deal in any vegetable products and to
carry on the business of farmers, dairymen, milk contractors, dairy
farmers, millers, surveyors and vendors of milk, cream, cheese, butter
and the business of raising and maintaining poultry farms and grocers of
and dealers in corn, hay and straw, seedsmen and nursemen and to buy,
sell, manufacture and trade in goods, usually traded in any of the above
businesses, including staple foods and medicinal preparations of milk,
vegetable and animal products and life, or any substitute for any of them
associated with the farming interest.

107. To carry on the business of waterproofers and manufacturers of India
rubber, leather, imitation leather, leather cloth, plastics, oil cloth,
linoleum, tarpaulins, hospital sheetings and surgical bandages,
groundsheets, and also to manufacture and deal in rubber and latex
products and rubber compounds and chemicals, chlorinated rubber
products, synthetic rubber and plastics, varnishes, dopes, celluloid and
cellulose bearing compositions, rubber aprons, caps, and all other rubber
components and parts.

108. To carry on the business as tourist agents and contractors, and to
facilitate travelling, and to provide for tourists and travellers or promote
the provisions of conveniences of all kinds in the way through tickets,
circular tickets, sleeping cars or berths, reserved places, hotel and
boarding and/or lodging accommodation, guides, safe deposits, enquiry
bureaus, libraries, lavatories, reading room, baggage, transport and
otherwise, and to charter steamships and airplanes for fixed periods or
for particular voyages and flights, and to carry on the business of booking
and reserving accommodations, seats, compartments and berths on
railways, steamships, motor ships and boats, aeroplanes, omnibus and
motor bus and to issue tickets for the same and to hire taxis, motor cars,
and all kinds of public vehicles and transports, and to charter launches
and boats and to book, reserve and secure for and on behalf of the
constituents of the company, rooms and boarding and/or lodging
accommodations in hotels, restaurants and boarding houses.

109. To carry on the business of handling inward foreign tourist activity in
India including independent and conducted tours, safaris, expeditions,
conferences, meetings and other group movements and also handle
similar foreign tourist activity in other parts of the world through its own
offices, agents and correspondents.

110. To carry on the business of transporters and handlers of cargo, goods,
luggage and any material of whatsoever description, by road, sea and air
transport and for that purpose, acquire, purchase or hire motor lorries,
motor bus, boats, launches and ships or aircraft, suitable for carrying on
such business. i
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111. To purchase, erect, acquire, equip, operate, manage or in any other
manner and in all its aspects deal in, hotels, lodging houses of every kind
and sort including all the conveniences, amenities and facilities adjunct
thereto, in India or in any other part of the world.

112. To carry on the business of designers and manufacturers, buyers,
sellers, assemblers, exporters and importers, distributors, agents and
dealers of mini/microcomputer systems including the peripheral
equipment such as recording devices for sound on film or desk, printers,
readers, magnetic or otherwise, CRT displays and terminal and all other
electronic components relating to computer systems.

113. To develop, purchase, sell or otherwise deal in computer software
and hardware including programmes, systems, data and other facilities
relating to computer operations and data processing equipment of all
kinds and to further carry on the business of consultants and consultancy
in data processing, financial, technical, marketing, commercial or
otherwise.

114. To undertake and carry on the trades and business of shippers, ship
owners, ship brokers, shipping agents and insurance brokers,
underwriters, ship managers, tug owners, shipping agents, loading
brokers, freight contractors, carriers by land, air and water, transport,
haulage, and general contractors, barge owners, lighter men, dredgers,
railway and forwarding agents, dock owners/engineers, ice merchants,
refrigerator, store keepers, ships store merchants, ships-husbands,
stevedores, warehousemen, wharfingers, pier and landing stage owners,
salvor, ship builders, ship repairers, ship breakers, manufacturers of and
dealers in rope, tarpaulin, all types of life saving appliances, machinery,
engines, nautical instruments, and ship's rigging gear fittings and
equipment of every description, importers of ships and marine
equipments of all description and generally to carry on the said
businesses in all their branches and to carry on the said business either
as principals or agents or on commission basis or otherwise.

115. To carry on the business of mechanical engineers and manufacturers
of machinery, tool makers, brass founders, metal workers, boiler makers,
mill wrights, machinists, iron and steel makers and converters, smiths,
wood workers, builders, painters, metallurgists, water supply engineers,
gas makers, printers, carriers and merchants and to buy, manufacture,
repair, convert, alter, let on hire, and deal in machinery implements
rolling stock and hardware.

116. To carry on the business of a leasing and hire purchase Company and
to provide on lease or provide on hire purchase basis all types of industrial
and office and plant, equipment, machinery, vehicles, buildings and real
estate required for manufacturing, processing, transportation and trading
business and other commercial and service business.
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117. To carry on the business of producers, refiners, processors, buyers,
sellers, distributors, importers of and dealers in diamonds, gems
including industrial diamonds, jewellery, gold, silver, bullion, precious and
semi-precious materials of all kinds capable of being used in connection
with stones, plated articles of vertu coins, maintain and therewith.

118. To carry on the business of hotel, restaurant, cafe, tavern, beer
house, refreshment room and lodging house keepers, licensed
victuallers, wine, beer and spirit merchants, brewers, malsters, distillers,
importers and manufacturers of aerated, minerals and artificial waters
and other drinks, purveyors, caterers for public amusements generally
proprietors of motor and other vehicles, garage proprietors, livery stable
keepers, job masters, farmers, dairyman, ice merchants, importers and
brokers of good, live and dead stock and colonial and foreign produce of
all descriptions, hair dressers, perfumers, chemists, proprietors of clubs,
bath, dressing rooms, laundries, reading, writing and newspaper rooms,
libraries, grounds and places of amusement, recreation, sport
entertainment and instruction of all kinds, tobacco and cigar merchants,
agents for railway, shipping and airplane companies and carriers,
theatrical and opera box office, proprietors, entrepreneurs and general
agents.

119. To act as promoters, share transfer agents, brokers, underwriters,
iIssue house services, agents, constituted attorneys and such other
activities.

120. To carry on the business of manufacturers, distillers, importers,
exporters, exporters of and dealers in essential oils, natural as well as
synthetic essences, flavouring materials, perfumed spirits, perfumed
water and cosmetics of all kinds.

121. To carry on the business of manufacturers and refiners of, exporters
and dealers in sugar, gur and other sacharine substances and all sugar
products and by products.

122. To carry on the business of importers, exporters, manufacturers of
and dealers in starches and other farinaceous materials, dextrin, glucose
and other carbohydrates and derivatives thereof and all kinds adhesive
as well as gums, glues and gelatin

123. To carry on the business of flour mills, pulse and rice mill owners and
manufacturers of and dealers in flour bread, biscuits, breakfast goods,
cattle feeds of all kinds and materials of every description and to carry
on the business as bakers, confectioners and general provision merchants
and dealers. To carry on the business of distillers, manufacturers of and
dealers in spirits and alcohols of all kinds and description as well as other
biochemical and fermentation products and derivative thereof.
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124. To carry on the business of manufacturers of and dealers in all kinds
of ice including dry ice, liquid carbondioxide, ice cream and all kinds of
frozen victuals including frozen fruits and vegetables and aerated and
mineral waters and to carry on all kinds of cold storage and refrigeration
business including the business of manufacturers of and dealers in all
kinds of ice making refrigeration and cold storage apparatus, machineries
and other articles used in connection with the ice and cold storage trade.

125. To carry on the business of manufacturers of and dealers in cement
of all kinds including alumina and magnesia cements, concrete, asbestos,
gypsum, lime, plasters, whiting clay, bitumins, soapstones, fixing
materials, gravel, sand, bricks, tiles, pipes, pottery, earthenware, glass
and glassware, marbles, artificial stones and builders' requisites and
conveniences of all kinds.

126. To carry on the business as importers, exporters of and dealers in all
kinds of oil seeds and oleaginous raw materials and also crushers,
pressers, extractors, and refiners of oils and fats from the same, and as
manufacturers, exporters, importers of and dealers in oils and fats,
hydrogenated or hardened oils, vegetable ghee, soaps, candles, oil
cakes, feeds, manures, lubricating oils, boiled and stand oils, and other
allied products.

127. To carry on the business of manufacturers, dealers, importers and
exporters, merchants, agents, factors and particularly manufacturers,
dealers etc. of all types of petro-chemicals like naptha, Methane,
Ethylene, Propylene, Butenes, Naphthalene, Cyclonexane, cyclo
hexanone, Benzene, Phenol, Acetic Acid, Cellulose Acetate, Vinyl
Acetates, Ammonia, Caprolactam, Adipic Acid, Hexamethylene diamine,
Nylon, Nylon-6, Nylon-6.6, Nylon 6.10, Nylon 6.11, Nylon 7, their fibres,
castings, mouldings, sheets rods, etc. Orthoxylene, Phthalic Anhydride,
Alkyd resins, Polyester fibres and films, mixed Xylenes, Para-xylene,
Metaxylene, Toluene, Cumene, Phenol, Styrene, Synthetic Rubbers,
Butenes, Butadiene, Methacrolein, Maleic Anhydride, Methacrylates,
Alkyd resins, Urea, Methanol formaldehyde, UF, PF and MF resins,
Hydrogencyanide, Poly-methyl, Methacrylate, Acetylene, P.V.C.
Polyethylene, Ethylene dichloride, Ethylene Oxide, Ethyleneglycol,
Polyglycols, Polyurethanes, Paraxylenes, Polystyrenes, Polypropylene,
Isopropanol Acetone, Propylene oxide, Propylene glycol, Acrylonitrile,
Acrolein, Acrylic esters, Acrylic Fibres, Allyl Chloride, Epichlorhydrin,
Epoxy resins, and all other petro-chemical products and Polymers in all
their forms like resins, fibres, sheets, mouldings, castings etc.

128. To carry on the business of manufacturers, processors, formulators,
blenders, mixers, grinders, packers, job-workers, buyers, sellers,
dealers, distributors, commission agents, indenting agents, importers
and exporters of dyes, dywares, pigments, oil and food colours and
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IV.

colours of any nature, dyeing, printing and bleaching materials,
intermediates for synthetic organic and inorganic dyestuffs, and organic
and mineral intermediates, chemicals and auxiliaries of any nature for
textiles, natural and synthetic fibres, paper, leather, foods, essences, oils,
surface active agents, adhesives and surface-coating agents, detergents,
wetting-out agents, dispersing agents, natural and synthetic resins, and
polymers, thermosetting and thermoplastic resins and water treatment
chemicals; chemicals of any nature, chemical products and
intermediates, organic and inorganic chemicals, heavy and fine
chemicals, chemical compounds and elements (solid, liquid and
gaseous).

129. To carry on the business of manufacturers, processors, blenders,
mixers, formulators, buyers, sellers, dealers, importers, exporters,
packers and distributors of chemical preparations, caustic soda,
hydrosulphite of soda, sodium sulphide and disulphide, soda ash, soda-
bicarbonate, glauber's salt, common salt, sodium and potassium
bichromates and iodates, tapioca, dextrine, glucose, starch and their
products and by-products, hydrogenperoxide, sodium perborate, sodium
hexametaphosphate, sodium sulphite and bisulphite, acetic acid and
similar products.

130. Nothing in this clause III of the Memorandum shall authorise the
Company to do any business which falls within the purview of the Banking
Regulation Act, 1949 and the Insurance Act, 1938.

The liability of the members 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. 2,50,00,000 (Rupees
Two Crores Fifty Lakhs) divided into 25,00,000 (Twenty-Five Lakhs) Equity
Shares of Rs. 10/- (Rupees Ten) each, with power to increase or reduce the
capital and to divide the shares in the capital for the time being into several
classes and to attach thereto respectively any preferential, deferred,
qualified or special rights, privileges or conditions as may be determined by
or in accordance with the regulations of the Company and to vary, modify
or abrogate any such rights, privileges or conditions in such a manner as
may for the time being be provided by the Regulations of the Company and
the Legislative provisions for the time being in force.

* Amendment approved in the 7th Annual General Meeting held on 24th
September, 1992.
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We, the several persons, whose names, addresses and occupations are hereunder
subscribed below, are desirous of being formed into a Company in pursuance of
this MEMORANDUM OF ASSOCIATION and we respectively agree to take the
number of shares in the capital of the Company set opposite to our respective

names:

Name, address, description | Number of | Signature | Signature of witness
and occupation of each equity shares of and his name,
subscriber taken by subscriber | address, description
each and occupation
subscriber
VIJAY B. ROCHLANI Sd/-
S/o. Balkrishin
18/19, Prabhat Bldg., 10
Churchgate, (Ten shares) =
Bombay - 400 020. ) eZ:
(BUSINESS) - E =
w 2 5 =
Sd/- 66280
JAYANT H. MODI FulB2 %
S/o. Harjivandas “2ago
14, Yogesh Sadan, 10 < éé £ o &
Hingwala Lane, (Ten shares) w iz -E 8B
Ghatkopar (E), E % 8 E =
Bombay - 400 077. = ‘3{3
(BUSINESS) < ;E t =
Sd/- S agea
nw = B
W, e
RAJAN DESAI &
S/o0. Kapil Desai
56, Ridge Road, Malabar 10
Hill, Bombay - 400 006. (Ten shares)
(BUSINESS)

Bombay: 10" day of September, 1985,
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(THE COMPANIES ACT, 2013)

(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION OF ASSOCIATION*
OF

BLUE CHIP TEX INDUSTRIES LIMITED

PRELIMINARY

1. Subject to the regulations hereinafter provided, the regulations contained in
Table 'F’ in the First Schedule to the Companies Act, 2013 shall apply to the
Company, except in so far as they are otherwise expressly incorporated herein
below.

INTERPRETATION

2. (i) In these regulations the following words and expressions shall have the
following meanings unless repugnant to the subject or context:

(a)“the Act” means the Companies Act, along with the relevant rules made
there under, in force and any statutory amendment thereto or replacement
thereof and including any circulars, notifications and clarifications issued by
the relevant authority under the Companies Act, 2013, Reference to Act shall
also include the Secretarial Standards issued by the Institute of Company
Secretaries of India constituted under the Company Secretaries Act, 1980.

(b)"Articles” shall mean these Articles of Association as adopted or as from
time to time altered in accordance with the provisions of these Articles and
Act.

(c) "General Meeting” shall mean any meeting of the Members of the
Company duly convened and constituted in accordance with the provisions
of the Act, and shall include an Annual General Meeting, an Extraordinary
General Meeting, and any adjournment or postponement thereof.

(d)"Board” or "Board of Directors” shall mean the collective Board of
Directors of the Company, as duly called and constituted from time to time,
in accordance with Law and the provisions of these Articles.

(e)“Board Meeting” shall mean any meeting of the Board, as convened from
time to time and any adjournment thereof, in accordance with law and the
provisions of these Articles.

* Adoption of New Set of Articles of Association to align with the provisions
of the Companies Act, 2013 vide special resolution passed in the Annual
General Meeting held on 22"4 September, 2026
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(f) “Capital” or “Share Capital” shall mean the authorized share capital of the
Company.

(g)"Chairman” shall mean such person as is nominated or appointed in
accordance with the related Article herein below.

(h)"Company” or “this Company” shall mean the above-named Company.

(i) "Director” shall mean any director of the Company, including alternate
directors, independent directors and nominee directors appointed in
accordance with the Law and the provisions of these Articles.

(j) “Dividend” shall include interim dividends.

(k) "Debenture” includes the Debenture stock, bonds or any other instruments
of the Company evidencing a debt, whether constituting a charge on the
assets of the Company or not.

(I) “Paid-up Share Capital” means paid up capital as defined under section
2(64) of the Companies Act,2013

(m) "Employees Stock Option" means the option given to the directors,
officers or employees of a Company or of its holding company or subsidiary
Company or Companies, if any, which gives such directors, officers or
employees, the benefit or right to purchase, or to subscribe for, the shares
of the Company at a future date at a pre-determined price.

(n)"Exchange” means the Stock Exchange or Exchanges where the shares of
the Company are listed for the time being.

(0)"Gender” word importing the masculine gender also includes the feminine
gender and transgender.

(p)“In Writing or Written” includes printing, lithography and other modes of
representing or reproducing words in a visible form.

(q)"Key Managerial Personnel” means the persons as defined in Section
2(51) of the Act.

(r) "Manager” means an individual who, subject to the superintendence, control
and direction of the Board of Directors, has the management of the whole,
or substantially the whole, of the affairs of a company, and includes a director
or any other person occupying the position of a manager, by whatever name
called, whether under a contract of service or not.

(s) "Managing Director" means a director who, by virtue of the articles of a
company or an agreement with the company or a resolution passed in its
general meeting, or by its Board of Directors, is entrusted with substantial
powers of management of the affairs of the Company and includes a director
occupying the position of managing director, by whatever name called and
appointed in accordance with the Act and these Articles.
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(t) "Member” means the Member of the Company pursuant to Section 2(55) of
the Act.

(u)“Year and Month” shall mean any fiscal year of the Company commencing
on the 1st day of April of a calendar year and ending on the 31st day of March
of the immediately succeeding calendar year, and “Month” shall mean a
calendar month.

(v)"Office” shall mean the registered office for the time being of the Company.

(w) “Persons” shall mean any natural person, sole proprietorship, partnership,
company, body corporate, governmental authority, joint venture, trust,
association or other entity (whether registered or not and whether or not
having separate legal personality).

(x) "Postal Ballot" means voting by post or through any electronic mode.

(y)“Registrar” shall mean the Registrar of Companies, from time to time
having jurisdiction over the Company.

(z) "Rules” shall mean the rules made under the Act and as notified from time
to time.

(aa) "“Seal” shall mean the common seal(s) for the time being of the Company,
if any.

(bb) "SEBI” shall mean the Securities and Exchange Board of India, constituted
under the Securities and Exchange Board of India Act, 1992.

(cc) "SEBI Listing Regulations” shall mean the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, any statutory amendment
thereto and any listing agreement entered into by the Company with the
Stock Exchanges.

(dd) “Securities” means the securities as defined in clause (h) of section 2 of
the Securities Contracts (Regulation) Act, 1956 (42 of 1956);

(ee) "Ordinary Resolution" and “Special Resolution” shall have the
meaning assigned thereto by Section 114 of the Act.

(i) 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.

COPIES OF MEMORANDUM, ARTICLES ETC. TO BE GIVEN TO MEMBERS

. As per Section 17 of the Act, the Company shall, on being so requested by a
member, send to him within seven days of the request and subject to the
payment of such fees as may be prescribed, a copy of each of the following
documents, namely:
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i. the memorandum;

ii. the articles; and

lii. every agreement and every resolution referred to in sub-section (1) of
section 117, if and in so far as they have not been embodied in the
memorandum or articles.

. If a company makes any default in complying with the provisions of this section,
the company and every officer of the company who is in default shall be liable
for each default, to a penalty of one thousand rupees for each day during which
such default continues or one lakh rupees, whichever is less.

SHARE CAPITAL AND VARIATION OF RIGHTS

. * The Authorised Share Capital of the Company is Rs. 2,50,00,000 (Rupees Two
Crores Fifty Lakhs) divided into 25,00,000 (Twenty-Five Lakhs) Equity Shares
of Rs. 10/- (Rupees Ten) each, with power to increase and reduce the capital
of the Company and to divide the shares into capital for the time being into
several classes and to attach thereto respectively any preferential, deferred,
qualified or special rights, privileges or conditions as may be determined by or
in accordance with the Articles of Association of the Company and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as
may for the time being be provided by the Articles of Association of the
Company.

#Altered vide Ordinary Resolution passed at the 7t" Annual General Meeting of
the Company held on 24 September, 1992.

. Subject to the provisions of the Act and these Articles, the shares in the capital
of the company shall be under the control of the Directors who may issue, allot
or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

. (i) Every person whose name is entered as a member in the register
of members shall be entitled to receive within two months after incorporation,
in case of subscribers to the memorandum or 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,—

a) one certificate for all his shares without payment of any charges; or
b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which
it relates and the amount paid-up thereon.

(ii)In respect of any share or shares held jointly by several persons,
the company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders.
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(i) 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 upon production
and surrender thereof to the company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as
the company deem adequate, a new certificate in lieu thereof shall be given.

(ii)The provisions of Articles (7) and (8) 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
otherwise provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

.(i) The company may exercise the powers of paying commissions conferred by

sub-section (6) of section 40, provided that the rate per 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.

(i) 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.

(iii) The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and partly in the other.

(i) 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 issued shares of that class, or with
the sanction of a special resolution passed at a separate meeting of the holders
of the shares of that class.

(ii) To every such separate meeting, the provisions of these 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 class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

Any application signed by or on behalf of an applicant for Shares in the
Company, followed by an allotment of any Shares therein, shall be an
acceptance of Shares within the meaning of these Articles and every person
who thus or otherwise accepts any Shares and whose name is on the Register
of Members, shall for the purposes of these Articles, be a Shareholder.
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PREFERENCE SHARES

14.(i) Subject to the provisions of section 55, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the Company before the issue
of the shares may, by special resolution, determine;

(ii) No such preference shares shall be redeemed except out of profits of the
Company which would otherwise be available for Dividend or out of the
proceeds of a fresh issue of shares made for the purposes of the redemption;

(iii) No such shares shall be redeemed unless they are fully paid;

(iv) The premium, if any, payable on redemption shall have been provided for
out of the profits of the Company or out of the Company’s securities premium
account, before the shares are redeemed;

(v) Where any such shares are proposed to be redeemed out of the profits of
the Company, there shall, out of such profits, be transferred, a sum equal to
the nominal amount of the shares to be redeemed, to a reserve, to be called
the “"Capital Redemption Reserve Account” and the applicable provisions of the
Act relating to the reduction of the Share Capital of the Company shall, except
as provided by Section 55 of the Act, apply as if the Capital Redemption Reserve
Account were Paid up Share Capital of the Company. The issue of further
redeemable preference shares or the redemption of preference shares in
accordance with the provisions of the Act shall not be deemed to be an increase
or, as the case may be, a reduction of the share capital of the Company;

(vi) The redemption of preference shares under this Article by the Company
shall not be taken as reduction of Share Capital.

LIEN
15.(i) The company shall have a first and paramount lien:

a) on 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

b) on 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 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 ciause.

(i) The Company’s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

16.The company may sell, in such manner as the Board thinks fit, any shares on
which the company has a lien:
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Provided that no sale shall be made—

(i) unless a sum in respect of which the lien exists is presently payable; or

(i) until the expiration of fourteen days after a notice 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 given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death or
insolvency.

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

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

(iii) The purchaser shall not be bound to see to the 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.

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

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

CALLS ON SHARES

(i) 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 times:

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

(ii) 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 so specified, the amount called on his shares.

(iii) A call may be revoked or postponed at the discretion of the Board.
A call shall be deemed to have been made at the time when the resolution of

the Board authorising the call was passed and may be required to be paid by
instalments.

.The joint holders of a share shall be jointly and severally liable to pay all calls

in respect thereof.
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22.(i) If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual
payment at ten per cent per annum or at such lower rate, if any, as the Board
may determine.

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

23.(i) 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.

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

24.The Board:

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

and

(ii) upon all or any of the monies so advanced, may (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

25.(i) The instrument of transfer of any share in the Company shall be executed
by or on behalf of both the transferor and transferee.

(if) The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect thereof.

26.The Board may, subject to the right of appeal conferred by section 58 decline
to register—

(i) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or
(ii) any transfer of shares on which the company has a lien.

27.The Board may decline to recognise any instrument of transfer unless—

(i) the instrument of transfer is in the form as prescribed in rules made under
sub-section (1) of section 56;
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(ii) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer; and

(iii) the instrument of transfer is in respect of only one class of shares.

28.0n giving not less than seven days’ previous notice in accordance with section

29,

30.

31.

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
determine:

Provided that such 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

(i) On the 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 interest in the shares.

(i) Nothing in clause (i) 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.

(i) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter
provided, elect, either—

(a) to be registered himself as holder of the share; or
(b)to make such transfer of the share as the deceased or
insolvent member could have made.

(i) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

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

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

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

Provided that the Board may, at any time, give notice requiring 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 other monies payable in respect of the
share, until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

33.If a member 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.

34.The notice aforesaid shall—
(i) name a further day (not being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the payment required by
the notice is to be made; and
(i) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

35.1If 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 to that effect.

36.(i) A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit.

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

37.(i) 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 monies which, at the date of forfeiture, were
presently payable by him to the company in respect of the shares.

(ii) The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

38. (i) 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 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;
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(i) The Company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share;
and

(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irreqularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

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

DEMATERIALIZATION OF SECURITIES
(i) For the purpose of this Article:

For the purposes of this clause, words and expressions used herein and not
defined but defined under the Depositories Act, 1996 or the Securities and
Exchange Board of India Act, 1992 shall have the meaning respectively
assigned to them in those Acts.

a) "Beneficial Owner": Beneficial Owner shall have the meaning assigned
thereto in section 2(1) (a) of the Depositories Act, 1996.

b) "Depositories Act": Depositories Act shall mean the Depositories Act, 1996
and includes any statutory modification or re-enactment thereof for the time
being in force.

c) "Depository": Depository shall mean a Depository as defined in section 2(1)
(e) of the Depositories Act, 1996.

d) "Member": Member shall mean a duly registered holder from time to time
of the security of the company and includes every person whose name is
entered as beneficial owner in the records of the Depository.

e) "Security": Security shall mean such security as may be specified by SEBI.

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

g) "Dematerialization of Securities": Notwithstanding anything on the
contrary contained in this Article, the Company shall be entitled to dematerialize
its securities and to offer securities in a dematerialized form and further to
rematerialize the securities held on depository pursuant to the Depositories Act,
1996 or any amendment thereof.
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h) "Option to hold securities in physical form or with depository": Every
person holding securities of the Company through allotment or otherwise shall
have the option to receive and hold the same in the dematerialized form with a
depository.

i) "Beneficial Owner may opt out of a Depository": Every person holding
securities of the company with a depository, being the beneficial owner thereof,
may at any time opt out of the depository in the manner provided under the
provisions of the Depositories Act and the Rules, if any, prescribed there under
and on fulfilment of the conditions prescribed by the company from time to
time, company shall issue the relevant security certificates to the beneficial
owner thereof.

j) "Securities in Depositories to be in fungible form": All securities held
by a depository shall be dematerialized and shall be in fungible form. Nothing
contained in Sections 89 and 90 of the Companies Act, 2013, shall apply to a
depository in respect of the securities held by it on behalf of the beneficial
owners.

k) "Rights of depository and beneficial owners": A depository shall be
deemed to be the registered owner for the purposes of affecting the transfer of
ownership of securities on behalf of the beneficial owners and shall not have
any voting rights or any other rights in respect of the securities held by it.
Every person holding securities of the Company and whose name is entered as
the beneficial owner in the records of the depository shall be deemed to be a
member of the Company. The beneficial owner of securities shall be entitled to
all rights and benefits and be subject to all the liabilities in respect of his/her
securities, which are held by a depository.

) “Transfer of securities™: Transfer of security held in a depository will be
governed by the provisions of the Depository Act, 1996. Nothing contained in
Section 56, of the Companies Act, 2013 or these Articles shall apply to a transfer
of securities effected by a transferor and transferee both of whom are entered
as beneficial owners in the records of a depository.

m) "Register and Index of beneficial owners": The Register and Index of
beneficial owners maintained by a depository under the Depositories Act, 1996
shall be deemed to be the Register and Index of Members and Security holders
for the purpose of these Articles.

n) "Other matters": Notwithstanding anything contained in these Articles, the
provision of Depositories Act, 1996 relating to dematerialization of securities
including any modification(s) or re-enactment thereof and Rules/Regulations
made there under shall prevail accordingly.

Notwithstanding anything contained in the Act or the Articles, where securities
are held in a depository, the records of the beneficial ownership may be served
by such depository on the company by means of electronic mode or by delivery
of floppies or disks.
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SHARES AND SHARE CERTIFICATE

41.(i) 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.

(i) A duplicate certificate of shares may be issued, if such certificate:

(a) is proved to have been lost or destroyed; or
(b) has been defaced, mutilated or torn: and is surrendered to the Company.

(ili) The Company shall be entitled to dematerialize its existing 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.

(iv) The provisions of this Article shall mutatis mutandis apply to Debentures
and other Securities of the Company.

(v) When a new share certificate has been issued in pursuance to this Article,
it shall be in the form and manner stated under the Companies (Share Capital
and Debentures) Rules, 2014.

(vi) All blank forms to be used for 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 authorize for the purpose and the Secretary or the other person
aforesaid shall be responsible for rendering an account of these forms to the
Board. Every forfeited or surrendered share held in material form shall continue
to bear the number by which the same was originally distinguished.

(vii) The Secretary of the Company shall be responsible for the maintenance,
preservation and safe custody of all books and documents relating to the issue
of share certificates including the blank forms of the share certificate referred
to in this Article.

(viii) All books referred to in this Article, shall be preserved in the manner
specified in the Companies (Share Capital and Debentures) Rules, 2014.

(ix) The details 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.

(x) If any Shares stands in the names of 2 (two) or more Persons, 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 jointly liable for the payment of all deposits, instalments and calls due
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in respect of such Shares, and for all incidents thereof according to these
Articles.

(xi) Except as ordered by a court of competent jurisdiction or as may be
required by Law, the Company shall be entitled 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
thereof. The Board shall be entitled at their sole discretion to register any Equity
Shares in the joint 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.

ALTERATION OF CAPITAL

.The Company may, from time to time, by ordinary resolution increase the share

capital by such sum, to be divided into shares of such amount, as may be
specified in the resolution.

.Subject to the provisions of section 61, the Company may, by ordinary

resolution—

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination:

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

(d) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.

The cancellation of shares under sub-section (1) shall not be deemed to be a
reduction of share capital

(e) Subject to the provisions of Section 66 of the Act, the Board may accept
from any member the surrender on such terms and conditions as shall be
agreed of all or any of his shares.

Where shares are converted into stock—

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, 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:
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Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed 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 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 paid-up shares
shall apply to stock and the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder” respectively.

45. The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law—

(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

CAPITALISATION OF PROFITS

46.(i) The company in general meeting may, upon the recommendation of the
Board, resolve—

(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

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

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (iii), either in or towards—

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

(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in
sub-clause (B);
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(D) A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

47. (i) Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a) make all appropriations and applications of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares if any;
and

(b) generally, do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) 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

(b) to authorise any person to enter, on 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 their behalf, 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;

(iii) Any agreement made under such authority shall be effective and binding
on such members.

REDUCTION OF SHARE CAPITAL

48. The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law:

(i) its share capital;
(ii) any capital redemption reserve account; or
(iii) any share premium account.

BUY-BACK OF SHARES

49. Notwithstanding 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.
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ISSUE OF SWEAT EQUITY SHARES

50.Subject to the provisions of Section 54 of the Act, the Company may issue

51

52.

Sweat-Equity shares to Employees or Directors of the Company at a concession
or for a consideration otherwise than in cash for providing know-how or making
available rights in the nature intellectual property rights or value-additions, by
whatever name called.

EMPLOYEES' STOCK OPTION

.Subject to the provisions of Companies Act, 2013, the Board may, from time to

time, create, offer and issue to or for the benefit of the Company's employees
including the Whole-Time Directors such number of Equity Shares of the
Company, in one or more trenches on such terms as may be determined by the
Board prior to the issue and offer, in consultation with the authorities concerned
and in accordance with such guidelines or other provisions of law as may be
prevalent at that time but ranking pari-passu with the existing equity shares of
the Company.

BORROWING POWERS

(i) Subject to the provisions of Sections 73, 179 and 180, and other applicable
provisions of the Act and these Articles, the Board may, from time to time, at
its discretion by resolution passed at the meeting of a Board:

(a) accept or renew deposits from Shareholders;

(b) borrow money by way of issuance of Debentures;

(c) borrow money otherwise than on Debentures;

(d) accept deposits from Shareholders either in advance of calls or otherwise;
and

(e) generally, raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the
money already borrowed (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) exceed the aggregate
of the Paid-up capital of the Company and its free reserves (not being reserves
set apart for any specific purpose), the Board shall not borrow such money
without the consent of the Company by way of a Special Resolution in a General
Meeting.

(if) Subject to the provisions of these Articles, the payment or repayment of
money borrowed as aforesaid may be secured in such manner and upon such
terms and conditions in all respects as the resolution of the Board (not by
circular resolution) shall prescribe including by the issue of bonds, perpetual or
redeemable Debentures or debenture-stock, or any mortgage, charge,
hypothecation, pledge, lien or other security on the undertaking of the whole
or any part of the property of the Company (including its uncalled Capital), both
present and future, and Debentures and other Securities may be assignabie
free from any equities between the Company and the Person to whom the same
may be issued.
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(iii) Subject to the applicable provisions of the Act and these Articles, any bonds,
Debentures, debenture stock or other Securities may if permissible in Law be
issued at a discount, premium or otherwise by the Company and shall with the
consent of the Board be issued upon such terms and conditions and in such
manner and for such consideration as the Board shall consider to be for the
benefit of the Company, and on the condition that they or any part of them may
be convertible into Equity Shares of any denomination, and with any privileges
and conditions as to the redemption, surrender, allotment of shares,
appointment of Directors or otherwise.

Provided that Debentures with rights to allotment of or conversion into Equity
Shares shall not be issued except with, the sanction of the Company in General
Meeting accorded by a Special Resolution.

(iv) The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of all mortgages and charges specifically
affecting the property of the Company; and shall cause the requirements of the
relevant provisions of the Act in that behalf to be duly complied with within the
time prescribed under the Act or such extensions thereof as may be permitted
under the Act, as the case may be, so far as they are required to be complied
with by the Board. Company shall have the power to keep in any state or
country outside India a branch register of debenture holders resident in that
state or country.

(v) Any capital required by the Company for its working capital and other capital
funding requirements may be obtained in such form as decided by the Board
from time to time.

(vi) The Company shall also comply with the provisions of the Companies
(Registration of Charges) Rules, 2014 in relation to the creation and registration
of aforesaid charges by the Company.

GENERAL MEETINGS

53.()All general meetings other than annual general meeting shall be called
extraordinary general meeting.

(i) A Company shall in each year hold in addition to any other meetings, a
general meeting as its annual general meeting and shall specify the meeting as
such in the notices calling it, and not more than fifteen months shall elapse
between the date of one annual general meeting of a company and that of the
next meeting.

(iii) The Annual General meeting of the Company shall be held within six months
after the expiry of each financial year. Provided also that the Registrar may, for
any special reason, extend the time within which any annual general meeting,
other than the first annual general meeting, shall be held, by a period not
exceeding three months.

(iv)Every Annual General Meeting shall be called during business hours, that is,
between such time as prescribed in the Act, on any day that is not a National
Holiday and shall be held either at the registered office of the Company or at
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some other place within the city, town or village in which the registered office
of the Company is situated.

54.(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) 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 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

55.(i) No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in section 103.

(iii) When more than one of the joint holders of a share is present at a meeting,
not more than one of them shall be counted for the purpose of ascertaining the
quorum. Several executors or administrators of a deceased person in whose
sole name shares stand shall, for the purposes of this clause, be deemed joint
holders thereof.

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

57.1f there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the Directors present shall elect one of
their members to be Chairperson of the meeting.

58.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 Chairperson of
the meeting.

59.0n any business at any general meeting in the case of an equality of votes,
whether on a show of hands, electronically or on a poll, the Chairman of the
meeting shall have second or casting vote.

NOTICE OF GENERAL MEETING

60.Every general meeting of a Company may be called by giving not less than clear
twenty-one days’ notice either in writing or through electronic mode. Provided
that a general meeting may be called after giving a shorter notice if consent is
given in writing or by electronic mode by not less than ninety-five percent of
the members entitled to vote at such meeting.
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61.The Notice of every meeting of the Company shall be given to every member
of the Company (legal representative of any deceased member or the assignee
of an insolvent member), the auditor or auditors of the Company, Secretarial
Auditors, Debenture Trustees if any, to every Director of the Company and,
wherever applicable or so required, to other specified persons.

62.Notice of every meeting of the Company shall specify the place, date, day and
hour of the meeting, and shall contain a statement of the business to be
transacted thereat shall be given in the manner prescribed under Section 102
of the Act.

63.Every notice may be served by the Company on any Shareholder thereof either
in writing or through electronic mode as prescribed in the Act and relevant Rules
there under personally or by sending it by post to their/ its registered address
in India and if there be no registered address in India, to the address supplied
by the Shareholder to the Company for giving the notice to the Shareholder.

SHORTER NOTICE

64.(1) A General Meeting may be called after giving a shorter notice than that
specified in sub-clause (1) hereof, if consent, in writing or by electronic mode,
is accorded thereto:

(i) In the case of an Annual General Meeting, by not less than ninety-five per
cent (95%) of the members entitled to vote thereat; and

(ii) In the case of any other General Meeting, by members of the Company
holding a majority in number of members entitled to vote and who represent
not less than ninety-five per cent (95%) of such part of the paid-up share capital
of the Company as gives a right to vote at the meeting.

SPECIAL BUSINESS

65.All business to be transacted at an Annual General Meeting shall be deemed
"Special", with the exception of business relating to:

(i) the consideration of the financial statements and the reports of the Board
of Directors and Auditors;

(ii) the declaration of any dividend;
(iif) the appointment of Directors in place of those retiring; and
(iv) the appointment of, and the fixing of the remuneration of, the Auditors.

All business to be transacted at any other General Meeting of the Company
shall be deemed "Special".

NOTICE AND EXPLANATORY STATEMENT FOR SPECIAL BUSINESS

66.No General Meeting, whether Annual or Extraordinary, shall be competent to
enter upon discuss, or transact any item of business deemed to be "Special"
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unless a statement setting out all material facts concerning such item of
business, including the nature of concern or interest, if any, of every Director
and Key Managerial Personnel (and their relatives), is annexed to the notice
convening the meeting, in strict compliance with Section 102 of the Act.

ADJOURNMENT OF MEETING

67.(i) The Chairperson may, with the consent of any meeting at which a quorum

68.

69.

70.

Is present, and shall, if so directed by the meeting, adjourn the meeting from
time to time and from place to place.

(ii) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

(iii) 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.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

(v) If within half-an-hour from the time appointed for the meeting a quorum
be not present, the meeting, if convened upon such requisition as aforesaid,
shall be dissolved; but in any other case it shall stand adjourned to the same
day in the next week, at the same time and place, or to such other day and
such time and place as the Board may by notice appoint and if at such
adjourned meeting a quorum be not present, those members who are present
and not being less than two shall be a quorum and transact the business for
which the meeting was called.

INSPECTION OF REGISTERS AND MINUTES

The books containing the minutes of the proceedings of any General Meeting
of the Company shall be kept at the Registered Office of the Company and
shall be open to the inspection of any member without charge, during business
hours, subject to such reasonable restrictions as the Company may, by its
Articles or in General Meeting, impose, provided that not less than two hours
in each business day are allowed for inspection.

Any member shall be entitled to be furnished, within seven working days after
they have made a request in that behalf to the Company, with a copy of any
minutes of any General Meeting, on payment of such fees as may be fixed by
the Board of Directors, not exceeding the maximum limits prescribed under
the Act and the rules made thereunder.

ATTENDANCE OF AUDITORS AT GENERAL MEETINGS

All notices of, and other communications relating to, any General Meeting shall
be forwarded to the Auditor of the Company, and the Auditor shall, unless
otherwise exempted by the Company, attend either by himself or through his
authorised representative, who shall also be qualified to be an auditor, any
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General Meeting and shall have the right to be heard at such meeting on that
part of the business which concerns him as the Auditor.

CIRCULATION OF FINANCIAL STATEMENTS

71.A copy of the financial statements, including consolidated financial statements,
if any, auditor’s report, and every other document required by law to be
annexed or attached to the financial statements, which are to be laid before a
Company in its General Meeting, shall be sent to every member of the
Company, to every trustee for the debenture-holder of any debentures issued
by the Company, and to all persons other than such members or trustees,
being the person so entitled, not less than twenty-one clear days before the
date of the meeting.

72.Provided that if the copies of the documents aforesaid are sent less than
twenty-one days before the date of the meeting, they shall, notwithstanding
that fact, be deemed to have been duly sent if it is so agreed by members
entitled to vote and representing not less than ninety-five per cent of such
part of the paid-up share capital of the Company as gives a right to vote at
the meeting.

73.The Company shall allow inspection of the aforesaid documents at its
Registered Office during working hours for a period of twenty-one days before
the date of the meeting.

VOTING RIGHTS

74.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 member present in person shall have one vote;
and

(b) on a poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.

75.A member may exercise his vote at a meeting by electronic means in
accordance with section 108 and shall vote only once.

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

(ii) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

77.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, vote by proxy.
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78.Any business other than that upon which a poll has been demanded may be

proceeded with, pending the taking of the poll.

79.No member shall be entitled to vote at any general meeting unless all calls or

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

80.(i) No objection shall be raised to the qualification of any voter except at the

81.

meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

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

VOTING RIGHTS OF PREFERENCE SHAREHOLDERS

The holders of preference shares shall have a right to vote only on resolutions
placed before the Company which directly affect the rights attached to their
preference shares, or on resolutions for the winding up of the Company, or for
the repayment or reduction of its equity or preference share capital. Provided
that where the dividend in respect of a class of preference shares has not been
paid for a period of two years or more, such class of preference shareholders
shall have a right to vote on all the resolutions placed before the Company, in
proportion to the paid-up preference share capital as per Section 47(2) of the
Act.

CHAIRMAN'S DECLARATION OF RESULT CONCLUSIVE

82.A declaration by the Chairman that on a show of hands a resolution has or has

83.

not been carried, or has been carried unanimously or by a particular majority,
and an entry to that effect in the minutes book of the Company, shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes cast in favor of or against such resolution.

DEMAND FOR POLL

Before or on the declaration of the result of the voting on any resolution on a
show of hands, a poll may be ordered to be taken by the Chairman of the
meeting of his own motion, and shall be ordered to be taken by him on a
demand made in that behalf by:

(a) any member or members present in person or by proxy and holding shares
in the Company which confer a power to vote on the resolution not being less
than one-tenth (1/10th) of the total voting power in respect of the resolution:
or

(b) any member or members holding shares on which an aggregate sum of
not less than five lakh rupees (25,00,000) or such higher amount as may be
prescribed, has been paid up. The demand for a poll may be withdrawn at any
time by the persons who made the demand.
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TIME OF TAKING POLL AND SCRUTINIZERS

84.A poll demanded on any question of adjournment or election of a Chairman
shall be taken forthwith. A poll demanded on any other question shall be taken
at such time, not being later than forty-eight hours from the time when the
demand was made, as the Chairman may direct. The Board or the Chairman
shall appoint such scrutinizer(s) as required under the Act to scrutinize the
poll process.

PROXY

85. The instrument appointing a proxy and the power-of-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 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 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.

86.An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

87.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:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

88.The instrument appointing a proxy shall be in writing and be signed by the
appointer or his attorney duly authorised in writing or, if the appointer is a
body corporate, be under its seal or be signed by an officer or an attorney duly
authorised by it.

89.Every notice convening a meeting of the Company shall prominently state that
a member entitled to attend and vote is entitled to appoint a proxy to attend
and vote instead of himself, and that a proxy need not be a member of the
Company.

90.A person can act as a proxy on behalf of members not exceeding fifty (50)
and holding in the aggregate not more than ten per cent (10%) of the total
share capital of the Company carrying voting rights. Provided that a member
holding more than ten per cent (10%) of the total share capital of the
Company carrying voting rights may appoint a single person as proxy, and
such person shall not act as a proxy for any other person or shareholder.

91.Every member entitled to vote at a meeting of the Company, or on any
resolution to be moved thereat, shall be entitled during the period beginning
twenty-four hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, to inspect the proxies lodged,
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at any time during the business hours of the Company, provided not less than
three days' notice in writing of the intention so to inspect is given to the
Company.

92.If such instrument of appointment be confined to the object of appointing an
attorney or proxy or substitute, it shall remain in the custody of the Company
and be preserved in good order for a period of not less than eight (8) years
from the date of the meeting, or such longer period as the Board of Directors
may determine or the law may require. If the instrument embraces other
objects, a copy thereof, examined and certified to be a true copy, shall be
delivered to the Company to remain in the custody of the Company for the
aforesaid period.

BOARD OF DIRECTORS

93.Unless otherwise determined by the Company through a resolution passed in
a general meeting in accordance with applicable law, the Board of Directors
shall consist of not less than three (3) Directors and not more than fifteen (15)
Directors.

Provided that the Company may appoint more than fifteen (15) Directors if
such appointment is approved by the Members by way of a Special Resolution
passed at a general meeting and in compliance with the provisions of the
Companies Act, 2013 and any statutory modification or re-enactment thereof
for the time being in force.

94.The First Directors of the Company shall be as follows:

(i) Mr. Balkrishan Rochlani
(ii) Mr. Vijay Rochlani

(iii) Mr. Manoj Modi

(iv) Mr. Jayant Modi

(v) Mr. Kapil.K. Desai

(vi) Mr. Rajan Desai

95.The Company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register; and the Board may (subject to the
provisions of that section) make and vary such regulations as it may thinks fit
respecting the keeping of any such register.

96.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.

97.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.
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CHAIRMAN OF THE BOARD OF DIRECTORS

98.(i) The members of the Board shall elect any one of them as the Chairman of
the Board. The Chairman shall preside at all meetings of the Board and the
General Meeting of the Company.

(ii) If for any reason the Chairman is not present at the meeting or is unwilling
to act as Chairman, the members of the Board shall appoint any one of the
remaining Directors as the Chairman.

APPOINTMENT OF ALTERNATE DIRECTORS

99.Subject to Section 161 of the Act, the Board shall be entitled 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. 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 Chairman) during the Original Director's absence. An
Alternate Director appointed under this Article shall not hold office for a period
longer than that permissible to the Original Director in whose place he has
been appointed and shall vacate office if and when the Original Director returns
to India. If the term of 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 reappointment shall apply to the Original Director and not to the
Alternate Director.

CASUAL VACANCY AND ADDITIONAL DIRECTORS

100. Subject to the applicable provisions of the Act and these Articles, the Board
shall have the power at any time and from time to time to appoint any qualified
Person to be a Director either as an addition to the Board or to fill a casual
vacancy but the total number of Directors shall not at any time exceed the
maximum number fixed under Article 75. 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 Meeting
should have been held but shall be eligible for appointment by the Company
as a Director at that meeting subject to the applicable provisions of the Act.

INDEPENDENT DIRECTORS

101. An independent director in relation to a company, means a director other
than a managing director or a whole-time director or a nominee director
pursuant to provisions of the Act and rules made thereunder:

(i) who, in the opinion of the Board, is a person of integrity and possesses
relevant expertise and experience;

(i) (a) who is or was not a promoter of the company or its holding, subsidiary
or associate company;
(b) who is not related to promoters or directors in the company, its
holding, subsidiary or associate company;
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(iii) who has or had no pecuniary relationship, other than remuneration as
such director or having transaction not exceeding ten per cent. of his total
income or such amount as may be prescribed. with the company, its holding,
subsidiary or associate company, or their promoters, or directors, during the
two immediately preceding financial years or during the current financial year;

(iv) none of whose relatives -

(a) is holding any security of or interest in the company, its holding, subsidiary
or associate company during the two immediately preceding financial years or
during the current financial year:

Provided that the relative may hold security or interest in the Company of face
value not exceeding fifty lakh rupees or two per cent. of the paid-up capital of
the company, its holding, subsidiary or associate company or such higher sum
as may be prescribed;

(b) is indebted to the company, its holding, subsidiary or associate company
or their promoters, or directors, in excess of such amount as may be
prescribed during the two immediately preceding financial years or during the
current financial year;

(c) has given a guarantee or provided any security in connection with the
indebtedness of any third person to the Company, its holding, subsidiary or
associate company or their promoters, or directors of such holding company,
for such amount as may be prescribed during the two immediately preceding
financial years or during the current financial year; or

(d) has any other pecuniary transaction or relationship with the company, or
its subsidiary, or its holding or associate company amounting to two percent
or more of its gross turnover or total income singly or in combination with the
transactions referred to in sub-clause (i), (ii) or (iii);

(e) who, neither himself nor any of his relatives—

L. holds or has held the position of key managerial personnel or is or has been
employee of the company or its holding, subsidiary or associate company in
any of the three financial years immediately preceding the financial year in
which he is proposed to be appointed;

Provided that in case of a relative who is an employee, the restriction under
this clause shall not apply for his employment during preceding three financial
years.

II. is or has been an employee or proprietor or a partner, in any of the three
financial years immediately preceding the financial year in which he is
proposed to be appointed, of -

A. a firm of auditors or company secretaries in practice or cost auditors of the
company or its holding, subsidiary or associate company; or
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B. any legal or a consulting firm that has or had any transaction with the
company, its holding, subsidiary or associate company amounting to ten
percent or more of the gross turnover of such firm;

III. holds together with his relatives two percent or more of the total voting
power of the company; or

IV. is a Chief Executive or director, by whatever name called, of any non-profit
organization that receives twenty-five percent or more of its receipts from the
company, any of its promoters, directors or its holding, subsidiary or associate
company or that holds two percent or more of the total voting power of the
company; or

V. who possesses such other qualifications as may be prescribed.

102. Appointment process of the Independent Directors shall be pursuant to the
provisions of the Act and rules made there under and relevant schedules as
may be amended from time to time.

NOMINEE DIRECTORS

103. (i) The Board may appoint any person as a director nominated by any
institution in pursuance of the provisions of any Law for the time being in force
or of any agreement or by the Central Government or the State Government
by virtue of its shareholding in a Government Company.

(il)The Board shall have no power to remove from the office of the Nominee
Directors. Nominee Director/s shall not be liable to retirement by rotation.
Subject as aforesaid, Nominee Director/s shall be entitled to the same rights
and privileges and be subject to the same obligations as any other Directors
of the Company.

REMUNERATION OF DIRECTORS

104. (i) Subject to the applicable provisions of the Act, the Rules, Law including
the provisions of the SEBI Listing Regulations, a Managing Director or
Managing Directors, and any other Director/s who is / are in the whole time
employment of 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, subject to the limits
prescribed under the Act.

(ii) 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
Committee thereof attended by him.

(iif) The remuneration payable to each Director for every meeting of the Board

or Committee of the Board attended by them shall be such sum as may be
determined by the Board from time to time within the maximum limits
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prescribed from time to time by the Central Government pursuant to the first
proviso to Section 197 of the Act.

(iv) All fees/compensation to be paid to non-executive Directors including
Independent 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.

(v) In the event of absence or inadequacy of profits in any financial year, the
Company may pay remuneration to its Managing Director, Whole-time
Director, Manager or any other Executive Director in accordance with the
provisions of Section 197 and Schedule V of the Act.

SPECIAL REMUNERATION FOR EXTRA SERVICES RENDERED BY A
DIRECTOR

105. If any Director be called upon to perform extra services or special exertions
or efforts (which expression shall include work done by a Director as a member
of any Committee formed by the Directors), the Board may arrange with such
Director for such special remuneration for Such extra services or special
exertions or efforts either by a fixed sum or otherwise as may be determined
by the Board. Such remuneration may either be in addition, to or in
substitution for his remuneration otherwise provided, subject to the applicable
provisions of the Act.

DISQUALIFICATION AND VACATION OF OFFICE BY A DIRECTOR

106. (i) 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
other relevant provisions of the Act. 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.

(ii) 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, whichever is later.

Provided that the director who has resigned shall be liable even after his
resignation for the offences which occurred during his tenure.

RELATED PARTY TRANSACTIONS AND DISCLOSURE OF INTEREST
107. 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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INTERESTED DIRECTOR NOT TO PARTICIPATE OR VOTE

108. No Director of the Company shall participate in the discussion of, or vote
on, any contract or arrangement entered into or to be entered into by or on
behalf of the Company, if they are in any way directly or indirectly concerned
or interested in such contract or arrangement. Their presence shall not be
counted for the purpose of forming a quorum at the time of any such
discussion or vote.

LOANS TO DIRECTORS

109. The Company shall not, directly or indirectly, advance any loan, including
any loan represented by a book debt, or give any guarantee or provide any
security in connection with any loan taken by any Director of the Company or
of a holding company, or any partner or relative of such Director, or any firm
in which such Director or relative is a partner, except as permitted under
Section 185 of the Companies Act, 2013.

110. The Company may advance loans or provide guarantees/security to persons
in whom the Director is interested, provided a Special Resolution is passed by
the Company in general meeting and the loans are utilized by the borrowing
company strictly for its principal business activities, in full compliance with the
Act.

RETIREMENT OF DIRECTORS BY ROTATION

111. (i) Pursuant to the provisions of Section 152 of the Act and rules made there
under not less than two thirds of the total number of directors of the company
shall-

(a) be persons whose period of office is liable to determination by retirement
of directors by rotation; and

(b) save as otherwise expressly provided in this Act, be appointed by the
company in general meeting.

(“total number of directors” shall not include independent directors, whether
appointed under this Act or any other law for the time being in force, on the
Board of a Company).

112. (i) At every Annual General Meeting of the Company, one third of such of
the Directors as are liable to retire by rotation in accordance with section 152
of the Act (excluding Independent Directors), or, if their number is 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- election.

(ii) The Directors to retire by rotation shall be those who have been longest in
office since their last appointment but as between persons who become
Directors on the same day, those who are to retire shall, in default of and
subject to any agreement among themselves, be determined by lot.

Provided that and to the extent permissible under the Act, the Managing
Director, joint managing director, deputy managing director, manager or
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whole-time Director(s) appointed or such other directors nominated pursuant
to Articles 85 hereto shall not retire by rotation under this Article nor shall
they be included in calculating the total number of Directors of whom one third
shall retire from office under this Article.

REMOVAL OF DIRECTORS

113. (i) A company may, by ordinary resolution, remove a director, not being a
director appointed by the Tribunal under section 242, before the expiry of the
period of his office after giving him a reasonable opportunity of being heard:

Provided that an independent director re-appointed for second term under
sub-section (10) of section 149 shall be removed by the company only by
passing a special resolution and after giving him a reasonable opportunity of
being heard.

(ii) A special notice shall be required of any resolution, to remove a director
under this section, or to appoint somebody in place of a director so removed,
at the meeting at which he is removed.

(iif) On receipt of notice of a resolution to remove a director under this section,
the company shall forthwith send a copy thereof to the director concerned,
and the director, whether or not he is a member of the company, shall be
entitled to be heard on the resolution at the meeting.

(iv) Where notice has been given of a resolution to remove a director under
this section and the director concerned makes with respect thereto
representation in writing to the company and requests its notification to
members of the company, the company shall, if the time permits it to do so,-

(a) in any notice of the resolution given to members of the company, state
the fact of the representation having been made; and

(b) send a copy of the representation to every member of the company to
whom notice of the meeting is sent (whether before or after receipt of the
representation by the company), and if a copy of the representation is not
sent as aforesaid due to insufficient time or for the company’s default, the
director may without prejudice to his right to be heard orally require that the
representation shall be read out at the meeting:

Provided that copy of the representation need not be sent out and the
representation need not be read out at the meeting if, on the application either
of the company or of any other person who claims to be aggrieved, the
Tribunal is satisfied that the rights conferred by this sub-clause are being
abused to secure needless publicity for defamatory matter; and the Tribunal
may order the company’s costs on the application to be paid in whole or in
part by the director notwithstanding that he is not a party to it.

(v) A vacancy created by the removal of a director under this clause may, if
he had been appointed by the company in general meeting or by the Board,
be filled by the appointment of another director in his place at the meeting at
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which he is removed, provided special notice of the intended appointment has
been given under sub-clause (2) hereof. A director so appointed shall hold
office till the date up to which his predecessor would have held office if he had
not been removed.

(vii) If the vacancy is not filled under sub-clause (5) hereof, it may be filled as
a casual vacancy in accordance with the provisions of this Act:

Provided that the director who was removed from office shall not be re-
appointed as a director by the Board of Directors.

(ix) Nothing in this article shall be taken -

(a) as depriving a person removed under this clause of any compensation or
damages payable to him in respect of the termination of his appointment as
director as per the terms of contract or terms of his appointment as director,
or of any other appointment terminating with that as director; or

(b) as derogating from any power to remove a director under other provisions
of this Act.
PROCEEDINGS OF THE BOARD

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

(i) A director may, and the manager or secretary on the requisition of
a director shall, at any time, summon a meeting of the Board.

115. (i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

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

117. (i) The Board may elect a chairperson of its meetings and determine the
period for which he is to hold office.

(i) 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.

118. (i) 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.
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(i) Any committee so formed shall, in the exercise of the powers so delegated,
confirm to any regulations that may be imposed on it by the Board.

119. (i) A committee may elect a chairperson of its meetings.

(i) 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 members present may choose one of their members to be
Chairperson of the meeting.

120. (i) A committee may meet and adjourn as it thinks fit.

(ii) 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.

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

122. Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all the members of the Board or of a committee thereof, for the time
being entitled to receive notice of 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
committee, duly convened and held.

QUORUM FOR BOARD MEETING
123. (i) Quorum for Board Meetings -

(a) Subject to the provisions of Section 174 of the Act, the quorum for each
Board Meeting shall be one third of its total strength or two directors,
whichever is higher, and the presence of Directors by video conferencing or
by other audio-visual means shall also be counted for the purposes of
calculating quorum. Provided that where at any time the number of interested
Directors exceeds or is equal to two- thirds of the total strength, the number
of the remaining Directors, that is to say, the number of the Directors who are
not interested present at the meeting being not less than two, shall be the
guorum during such meeting.

(b) If a meeting of the Board could not be held for want of quorum, then the
meeting shall automatically stand adjourned to such other time as may be
fixed by the Chairman.

COMMITTEES AND DELEGATION BY THE BOARD

124. The Company shall constitute such Committees as may be required under
the Act, applicable provisions of Law and the SEBI Listing Regulations.
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125. Without prejudice to the powers conferred by the other Articles and so as
not to in any way to limit or restrict those powers, the Board may, subject to
the provisions of Section 179 of the Act, delegate any of its powers to the
Managing Director(s), the executive director(s) or manager or the chief
executive officer of the Company. The Managing Director(s), the executive
director(s) or the manager or the chief executive officer(s) as aforesaid shall,
in the exercise of the powers so delegated, conform to any regulations that
may from time to time be imposed on them by the Board and all acts done by
them in exercise of the powers so delegated and in conformity with such
regulations shall have the like force and effect as if done by the Board.

PASSING OF RESOLUTION BY CIRCULATION

126. Subject to the provisions of the Section 175 of the Act, read with relevant
rules made there under (along with any statutory modifications/ mandates
thereof) certain business are to be transacted/ approved only at Meetings of
the Board. However, other business that requires urgent decisions can be
approved by means of Resolutions passed by circulation. Resolutions passed
by circulation are deemed to be passed at a duly convened Meeting of the
Board and have equal authority.

127. The Chairman of the Board or in his absence, the Managing Director or in
his absence, the Whole time Director and where there is none, any Director
other than an Interested Director, shall decide, before the draft Resolution is
circulated to all the Directors, whether the approval of the Board for a
particular business shall be obtained by means of a Resolution by circulation.

128. Resolution proposed to be passed by circulation shall be sent in draft,
together with the necessary papers, individually to all the Directors including
Interested Directors on the same day by hand delivery, or by speed post or
by registered post or by courier, or by e-mail or by any other recognized
electronic means.

129. The Resolution is passed when it is approved by a majority of the Directors
entitled to vote on the Resolution, unless not less than one third of the total
number of Directors for the time being requires the Resolution under
circulation to be decided at a Meeting.

130. The Resolution, if passed, shall be deemed to have been passed on the last
date specified for signifying assent or dissent by the Directors or the date on
which assent from more than two-third of the Directors has been received,
whichever is earlier, and shall be effective from that date, if no other effective
date is specified in such Resolution.

131. Resolutions passed by circulation shall be noted at the next Meeting of the
Board and the text thereof with dissent or abstention, if any, shall be recorded
in the Minutes of such Meeting.

132. Passing of Resolution by circulation shall be considered valid as if it had
been passed at a duly convened Meeting of the Board.
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MINUTES

133. The Minutes of the proceedings of every general meeting of any class of
shareholders or creditors, and every resolution passed by postal ballot and
every meeting of its Board of Directors or of every Committee of the Board
shall be recorded in books maintained for that purpose and signed by the
Chairman of the said meeting or the Chairman of the next succeeding meeting,
in the case of minutes of proceedings of a general meeting, by the Chairman
of the same meeting within the aforesaid period of thirty days or in the event
of the death or inability of that Chairman within that period, by a Director duly
authorized by the Board for the purpose. The pages of the Minutes Books shall
be consecutively numbered.

134. The Chairman shall initial each page of the Minutes, sign the last page and
append to such signature the date on which and the place where he has signed
the Minutes.

135. A copy of the signed Minutes certified by the Company Secretary or where
there is no Company Secretary, by any Director authorized by the Board shall
be circulated to all Directors within fifteen days after these are signed. The
Minutes of Meetings of the Board and any Committee thereof can be inspected
by the Directors.

136. The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat; all appointments made at any of the aforesaid
meetings. Minutes shall state, at the beginning the serial number and type of
the Meeting, name of the Company, day, date, venue and time of
commencement and conclusion of the Meeting. Minutes shall be written in
clear, concise and plain language.

137. Minutes shall record the names of the Directors present physically or
through Electronic Mode, the Company Secretary who is in attendance at the
Meeting and Invitees, if any, including Invitees for specific items.

138. Apart from the Resolution or the decision, Minutes shall mention the brief
background of all proposals and summarize the deliberations thereof. In case
of major decisions, the rationale thereof shall also be mentioned.

139. Minutes may be maintained in electronic form in such manner as prescribed
under the Act and as may be decided by the Board. Minutes of all Board/
General/ Committee meetings shall be preserved permanently in physical or
in electronic form with time stamp.

140. (i) The Company shall prepare, circulate and maintain minutes of each
Board Meeting in accordance with the Act and Rules and such minutes shall
contain a fair and correct summary of the proceedings conducted at the Board
Meeting.

(if) The minutes kept and recorded under this Article shall also comply with
the provisions of Secretarial Standard 1 and 2 issued by the Institute of
Company Secretaries of India constituted under the Company Secretaries Act,
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1980 and approved as such by the Central Government and applicable
provisions of the Act and Law.

POWERS OF THE BOARD

141. Subject to the applicable provisions of the Act, these Articles and other
applicable provisions of Law:

(i) The Board shall be entitled to exercise all such power and to do all such
acts and things as the Company is authorised to exercise and do under the
applicable provisions of the Act or by the Memorandum and Articles of
association of the Company.

(ii) The Board is vested with the entire management and control of the
Company, including as regards any and all decisions and resolutions to be
passed, for and on behalf of the Company.

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.

REGISTERS TO BE MAINTAINED BY THE COMPANY

142. (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,
unless otherwise prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules.

(D) The registers and copies of annual return shall be open for inspection
auring 10.00 a.m. to 12.00 noon such business days as the Act requires them
to be open for inspection at the registered office of the Company by the

> entitled thereto on payment, where required, of such fees as may be
the Board but not exceeding the limits prescribed by the Rules.

Thi reign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
anner, mutatis mutandis, as is applicable to the register of

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

143. Subject to the provisions of the Act, —

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

144. A provision of the Act or these regulations requiring or authorising a thing
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 secretary or chief financial officer.

MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S) /MANAGER

145. Subject to the provisions of Section 203 of the Act and other applicable
provisions of the Act and of these Articles, the Board of Directors subject to
the approval of the shareholders at the general meeting may appoint from
time to time one or more of their Directors to be the Managing Director or
Whole Time Director or Manager of the Company on such terms and on such
remuneration (in any manner, subject to it being permissible under the Act)
as the Board may think fit in accordance with the applicable provisions of the
Act and the Rules thereunder.

146. The remuneration of the Managing Director or Whole-time Director or
Manager shall (subject to Act read with the Schedules and Rules to the extent
applicable or these Articles and of any contract between him and the
Company) be fixed by the Board of Directors, from time to time and maybe
by way of fixed salary and/or perquisite or commission on profits of the
Company or by participation in such profits, or by any or all these modes or
any other mode not expressly prohibited by the act.

PROVISIONS TO WHICH MANAGING DIRECTOR(S)/ WHOLE TIME
DIRECTOR(S) / EXECUTIVE DIRECTOR(S)/MANAGER ARE SUBJECT

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

(ii) The remuneration of a Managing Director/ whole time director or executive
director or 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.

THE SEAL

148. (i) The Board may provide for the Seal of the Company to be affixed on
such document as may be decided by Board or as required under any law. The
Seal shall be kept in the safe custody of such officer of the Company as the
Board may decide.

(ii) The seal of the company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
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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 so
affixed in their presence.

DIVIDENDS AND RESERVE

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

150. Subject to the provisions of section 123, 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.

151. (i) 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 investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

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

152. (i) Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according to
the amounts paid or credited as paid 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 according to the
amounts of the shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions 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.

153. 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.

154. (i) 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 person and to such address as the holder or
joint holders may in writing direct.
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(ii) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

155. 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.

156. 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.

157. No dividend shall bear interest against the company.
UNPAID OR UNCLAIMED DIVIDEND

158. (i) Subject to the provisions of the Act, if the Company has declared a
Dividend but which has not been paid or the Dividend warrant in respect
thereof has not been posted or sent within 30 (thirty) days from the date of
declaration, transfer the total amount of dividend, which remained unpaid or
unclaimed within 7 (seven) days from the date of expiry of the said period of
30 (thirty) days to a special account to be opened by the Company in that
behalf in any scheduled bank.

(ii) Subject to provisions of the Act, any money so transferred to the unpaid
Dividend account of the Company which remains unpaid or unclaimed for a
period of 7 (seven) years from the date of such transfer, shall be transferred
by the Company to the Fund established under subsection (1) of Section 125
of the Act, viz. “Investors Education and Protection Fund”.

(iii) Subject to the provisions of the Act, no unpaid or unclaimed Dividend shall
be forfeited by the Board before the claim becomes barred by Law.

ACCOUNTS

159. (i) 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.

(i) 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.

SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS

160. If a Shareholder does not have registered address in India, and has not
supplied to the Company any address within India, for the giving of the notices
to him, a document advertised in a newspaper circulating in the
neighbourhood of Office of the Company shall be deemed to be duly served to
him on the day on which the advertisement appears.
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NOTICE BY ADVERTISEMENT

161. 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.

WINDING UP

162. Subject to the provisions of Chapter XX of the Act and rules made
thereunder—

(i) 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
the assets of the company, whether they shall consist of property of the same
kind or not.

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

(iif) 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 the contributories if
he considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

SECRECY

163. No shareholder shall be entitled to visit or inspect the Company’s work
without permission of the Directors or to require discovery of any information
respectively any details of Company’s trading or any matter which is or may
be in the nature of a trade secret, history of trade or secret process which may
be related to the conduct of the business of the Company and which in the
opinion of the Directors will be inexpedient in the interest of the Shareholders
of the Company to communicate to the public.

DUTIES OF THE OFFICER TO OBSERVE SECRECY

164. Every Director, Managing Directors, Manager, Secretary, Auditor, Trustee,
Members of the Committee, Officer, Servant, Agent, Accountant or other
persons employed in the business of the Company shall, if so required by the
Directors before entering upon his duties, or any time during his term of office,
sign a declaration pledging himself to observe secrecy relating to all
transactions of the Company with its customers and the state of accounts with
individuals and all manufacturing, technical and business information of the
company and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of such matters which may come to his knowledge
in the discharge of his official duties except which are required so to do by the
Directors or the Auditors, or by resolution of the Company in the general
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meeting or by a court of law a except so far as may be necessary in order to
comply with any of the provision of these Articles or Law.

INDEMNITY

165. Every officer of the company shall be indemnified out of the assets of
the company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in which relief is granted to him by the court or
the Tribunal.

UNDERWRITINGS AND BROKERAGE

166. (1) The Company may at any time pay a commission to any person in
consideration of:

(a) his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in, or

(b) his procuring or agreeing to procure subscriptions whether absolutely
or conditionally for any shares in, or debentures of the Company, if the
following conditions are fulfilled namely:-

(i) the commission paid or agreed to be paid does not exceed in
the case of shares, five percent of the price at which the shares
are issued and in case of debentures two and half percent of
the price at which the debentures are issued;

(i) The rate or amount of the commission shall be disclosed in the
prospectus or such other document as required under the Act
and the Rules made thereunder;

(iii) the number of shares or debentures which persons have
agreed for a commission to subscribe absolutely or
conditionally is disclosed in the manner aforesaid.

(2) Except as provided above, the Company shall not apply any of its
moneys, either directly or indirectly, in payment of any commission,
discount, or allowance to any person in consideration of their subscribing or
procuring subscriptions for any shares or debentures of the Company.

(3) Nothing in this Article shall affect the power of the Company to pay such
brokerage as it is lawful for the Company to pay.

(4) A vendor to, promotor of or other person who receives payment in shares,
debentures or money from the Company shail have and shall be deemed
always to have had power to apply any part of the shares, debentures, or
money so received in payment of any commission the payment of which if
made directly by the Company would have been legal under this clause.

(5) The commission may be paid or satisfied subject to the provisions of the
Act and these presents in cash or in shares in or debentures of the Company.
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FURTHER ISSUE OF SHARES

167. (1)The Board or the Company, as the case may be, may, in accordance with
the Act and the Rules, issue further shares to-

ersons 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
ne person concerned to renounce the shares offered to him or any of
them in favour of any other person; or

b) employees under any scheme of employees' stock option; or

any persons, whether or not those persons include the persons referred
‘0 In clause (a) or clause (b) above.

(2) 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.

(3) If, owing to any inequality in the number of new shares to be issued, and
the number of shares held by members entitled to have the offer of such new
shares, any difficulty shall arise in the apportionment of such new shares or
any of them amongst the members such difficulty shall, in the absence of any
direction in the resolution creating the shares or by the Company in General
Meeting be determined by the Board.

(4) 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, 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 SEBI.

(5) The Company may issue Debentures or other forms of securities, as
defined under the Securities Contracts (Regulation) Act, 1956 and Rules issued
thereunder in compliance with the provisions of the Act, SEBI Regulations and
other laws, as applicable to the Company.

(6) (i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months 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 provide-

one certificate for all his shares without payment of any charges; or
several certificates, each for one or more of his shares, upon

payment of such sum as may be prescribed for each certificate after
the first.
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(ii) Every certificate shall be under the Common Seal of the Company and shall
specify the shares to which it relates and the amount paid-up thereon and
shall be signed by two directors or by a director and the Company Secretary.

(iii) In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders.

(iv) Shares may be registered in the name of any person, company or other
body corporate.

(7) Every holder of or subscriber to Securities of the Company shall have the
option to receive security certificates or to hold the Securities with a
depository. Such a person who is the beneficial owner of the Securities can at
any time opt out of a Depository, if permitted, by the law, in respect of any
Securities in the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required Certificates for the Securities.

(8) 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.

(9) A duplicate certificate of shares may be issued, if such certificate:
(1) is proved to have been lost or destroyed; or

(i)  has been defaced, mutilated or torn; and is surrendered to the
Company.

(10) The Company shall be entitled to dematerialize its existing Shares,
rematerialize its Shares held in the depository and/or to offer its fresh shares
in @ dematerialized form pursuant to the Depositories Act, and the regulations
framed there under, if any.

(11) (i) 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 upon
production and surrender thereof to the company a new certificate may be
issued in lieu thereof and if any certificate is lost or destroyed then upon proof
thereof to the satisfaction of the company and on execution of such indemnity
as the company deem adequate 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.

(ii) The provisions of the foregoing articles relating to issue of Certificates shall
mutatis mutandis apply to debentures or other securities of the company

18) 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
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interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.

(19) (i) The company may exercise the powers of paying commissions
conferred under the Act, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required
under the Act and rules made thereunder.

(if) The rate or amount of the commission shall not exceed the rate or
amount prescribed in rules made under the Act.

(iii) The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and partly
in the other. The Company may also on any issue of shares or
debentures pay such brokerage as may be lawful.

(20) (i) 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
the Act, and whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of
that class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class.

(if) 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.

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

(22) Subject to the provisions of the Act, any preference shares may be issued
on the terms that they are to be redeemed or converted into equity shares on
such terms and in such manner as the company before the issue of the shares
may, determine.

(23) In the event of the Company creating and/or issuing further preference
shares in future ranking in all respects pari passu with the preference shares
first issued, it would do so only with the consent of the holders of not less than
3/4th of preference shares then outstanding.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION
168. The Company may amend its Memorandum of Association and Articles of

Association subject to Section 13, 14 and 15 of the Act and such other
provisions of Law, as may be applicable from time-to-time.
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We, the several persons, whose names, addresses and occupations are hereunder
subscribed below, are desirous of being formed into a Company in pursuance of
this ARTICLES OF ASSOCIATION and we respectively agree to take the number of
shares in the capital of the Company set opposite to our respective names:

Name, address, description Number of | Signature | Signature of witness
and occupation of each equity shares of and his name,
subscriber taken by subscriber | address, description
each and occupation
subscriber
VIJAY B. ROCHLANI 10 Sd/-
S/o. Balkrishin (Ten shares)
18/19, Prabhat Bldg.,
Churchgate, I-Z—
Bombay - 400 020. o g
(BUSINESS) =8 =
ol = o 3
10 Sdj- SOzo8
JAYANT H. MODI (Ten shares) a2 88 g
S/o. Harjivandas , 3‘ S o T =
14, Yogesh Sadan, SBE T g =
, oy 2 8
Hingwala Lane, Ghatkopar ol =Rl
(E), Bombay - 400 077. a=25988
(BUSINESS) g 52 IS Eg
§523
10 Sd/- w2 E
RAJAN DESAI (Ten shares) S 5’
S/o. Kapil Desai o
56, Ridge Road, Malabar
Hill, Bombay - 400 006.
(BUSINESS)
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