MEMORANDUM
AND

ARTICLES OF ASSOCIATION
OF
BHAGYANAGAR INDIA LIMITED




GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS

Andhra Pradesh

2nd Floor, CPWD Building, Kendriya Sadan, Sultan Bazar, Koti, Hyderabad - 500195, Andhra
Pradesh, INDIA

Corporate Identity Number : L27201AP1991PLC012449

Fresh Certificate of Incorporation Consequent upon
Change of Name

IN THE MATTER OF M/s BHAGYANAGAR METALS LIMITED

I hereby certify that BHAGYANAGAR METALS LIMITED which was originally incorporated on TWELFTH
day of MARCH NINETEEN NINETY ONE under the Companies Act, 1956 (No. 1 of 1956) as
BHAGYANAGAR METALS LIMITED having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded
thereto under Section 21 of the Companies Act, 1956, read with Government of India, Department of Company
Affairs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN A02788065 dated 10/08/2006
the name of the said company is this day changed to BHAGYANAGAR INDIA LIMITED and this Certificate is
issued pursuant to Section 23(1) of the said Act.

Given under my hand at Hyderabad this TENTH day of AUGUST TWO THOUSAND SIX.

W

(VIJAYA BHASKAR D)
@T Registrar of Companies
" Andhra Pradesh




SECOND CERTIFICATE PURSUANT TO SECION 610 (1)(B) OF

F THE COMPANIES ACT, 1956, - -

OFFICE OF THE REGISTRAR OF COMPANIES. ANDHRA PRADESH
y HYDERABAD.

COMPANY NUMBER: 01- 12449

I hereby certify that _ BHAGYANAGAR METALS LIMITED
: ; % 4 -

Was incorporated under the companies Act; 1956 on the Znd

Day of __ SEFFEMBER  Ope thousand nine hundred and __ EIGH'Y FIVE

The company is

|
1

.GIVEN UNDER MY HAND AT HYDERABAD THIS 12 th
DAY OF JULY TWO THOUSAND ONE.

_ ASS® RGISTRAR OF COMPANIES
* ANDHRA PRADESH:HYDERABAD
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special resolution altered the provisions of its Memorandum

of Association with respect to the place of the registered officc
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to the state of."~ DHRAPI:{"}“DESI'Iand such alteration having

been confirmed by an order of. ©.OMRANY. Lavw. Board.Bench¥
bearing date the’ .'.197'.1. 990, ¥Western Region,Bombay.
-y R L No-25 {17 GLBAIE of 190
zq faq Yaedmy s T Mg §

I hereby certify that a certified copy of the said order
has this day been registered.

AR gEaER g A arqEn 1 fgar JE
Given under my hand afiyderabad.this... 12th,
= gy of...Mar ch. ... e thousand nine hundred
Q" Winety e ROprea e oS,
\ R, YASUDEV 231 |
g1 T 1—6 FTQIAA] FT TJACE T

strar of Companies

SE %0 Re i\ : 2
DND__78 Form S[ore—_-]'ob I——éA}wki\,ﬁbg)RDE SH H HYDE < ".ABAD °



L.

II.

INCORPORATED
UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BHAGYANAGAR INDIA LIMITED

The name of the company is BHAGYANAGAR INDIA LIMITED

The Registered office of the company will be situated in the state of Andhra Pradesh.

III. The objects for which the company is established are:

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE

2.

COMPANY ON ITS INCORPORATION ARE:

To carryon the business as copper, lead, iron and steel brass founders, extrusion of all
or any of the types of ferrous and non-ferrous metals, forgers, refiners, furnace
proprietors, smelters, general engineers, jobers, fabricators: contractors, tool makers,
metal workers, manufacturers and dealers of copper, lead, steel metal and malleable,
greyiron castings, forgings including ferrous, non-ferrous, special and alloy steel and
manufactures of all sorts of re-rolling copper and steel products and other ferrous and
non-ferrous metals.

To carryon business as manufacturers of and dealers in enamelled, Magnet, winding,

wires, fibre insulated wires and strips, Bare wires and cables, power cables,
communication cables, Insulated Wires and Cables, Radio frequency products, Steel
and Aluminum wires, Sub marine cables, Elevator cables, Aircraft wires, Dredger
cables, Carrier, cables, Switch Board cables, signaling cables, Motor Car wires,
Control cables, Gas filled cables, Oil filled cables, Braided copper wires, Tinned
copper wires and cables, Aluminum wires and cables and wires of all kinds and
components in respect thereof.

2A. To carryon the business of purchasing and letting on lease or hire all kinds of

machinery, plant, tools, Jugs, Fixtures, Agricultural. Machinery, Ships, Traulers,
Vessels, Barges, Automobiles and Vehicles of every kind, construction machinery of
all types and descriptions, Air conditions plants, Air Crafts and Electric equipment of
all kinds and description and to render leasing consultancy and advisory services to
clients for the field of equipment leasing.

Director



10.

11.

To carryon business as ironmasters, iron-founders, ironworkers, steel-makers, blast
furnace proprietors, brassfounders and metal makers, refiners and workers generally,
ore importers and workers, sand blast workers, mechanical engineers, motor engineers,
electrical engineers, oil fuel engineers, constructional engineers, marine engineers,
civil engineers, consulting engineers, mill rights, wheel rights, builders, cement and
asbestos manufacturers, wood and timber merchants, joiners woodworkers,
manufacturing chemists, quarry owners, Brick of tile manufacturing chemists, quarry
owners, Brick of tile manufacturers galvanizers, machinists, japanners, annealers,
welders, enamellers, electric and chromium platers, polishers, painters, warehouse
men, Storage Contractors, garage proprietors, oil merchants and contractors generally.

To carryon business as manufacturers and repairers of and dealers in, forgings,
castings, plates, boilers, engines, machinery, implements, gears, tools, and engineering
products and supplies of all kinds, and hardware, and wireless goods.

To undertake business as manufacturers and dealers in resins, enamels, varnishes,
insulators and insulating materials both thermal and electrical paper and other allied
items of manufacture as may be considered beneficial to the Company.

To undertake the supply, erection and commissioning of plants for manufacture of
enamelled and insulated winding wires and strips, bare wires and strips, and all kinds
of cables in copper, aluminum and other metals, in foreign countries, on turnkey or any
other basis, either as joint ventures or otherwise and enter into agreements for supply
of technical know how for a specific period of years.

To undertake business as manufacturers of and dealers in electrical lamps including
Incandescent, Fluorescent and gas-discharge lamps and lighting fittings, luminaries
and accessories and parts and components of lamps, lighting, fittings and luminaries.

To act as engineers, agents and merchants, and generally to undertake and execute
agencies and commissions of any kind.

To enter into contracts, agreements and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects for
which the Company is formed.

To carryon the business as importers, exporters buyers, sellers, re-sellers, merchants,
dealers, agents for all kinds, types and varieties of ferrous, nonferrous, components,
comprising of casting, extrusions, tubings, pressing, pressure, die-casting, die making,
stamping, forging, and other related components in finished or semi-finished stages
required for automobile, engineering, electrical industries and also hot blast units
implements, acid Collers, colling towers and accessories thereof,

To manufacture, produce, prepare, import, export, buy, sell, fabricate, install expanded
and unexpanded plastic such as Polystyrene, Polyurethane, Polythene Polyvinyl
Chloride, Rubber Phenol, Urea, Cresol and other kinds of natural and synthetic plastics
or similar compounds or chemicals, fibres, distillates and precipitates, plastics,
intermediaries and conversion machinery for processing the above articles,
compounds, products

-

Cim ARt APARY ENDUA LIBITED
For E%ﬁ;%A;;;“:';‘%.;{gﬁ.a_.*i%&i‘ g DA m%g‘% 2




11A (i) To design, develop, produce information technology services including

E-Commerce, ERP and Internet and provide commercially teaching aids, engineering
work stations, expert systems. process control and real time systems and any type of
information management services including data entry, feasibility studies, benchmark
tests, sale of computer time, remote Data Processing such as Medical Transcription,
Deposition summary. GIS etc., execute turnkey projects, undertake research &
development.

(ii) To carryon as manufacturer, imports, exports and establishing business including
manufacture in the areas of computers, computer networking with digital technology
(LAN/WAN Systems), switches for telephone related exchanges, management
systems, engineering, information technology and other related areas and to design,
supply, maintain computer networking system both software and hardware and provide
networking solutions.

(iii) To impart training, conduct seminars, workshops, educational courses on
computers, computer maintenance, software development, software exports and to
depute personnel to develop and design software in India and abroad and to start
technology parks in India and abroad and to promote, establish, organize, maintain,
operate, conduct, undertake, manage, develop, encourage in India or abroad, computer
coaching / training centers, data processing centers, computer hardware and software
development and consultancy services, maintenance and to undertake repair, services,
software programs and operations for industrial, commercial, domestic, publicity,
defence, government applications and other general customers road.

(iv) To provide, render computer consultancy services covering systems 'sis, body
shopping, design and development, distributed computing, base design and
implementation, studies on computer architecture, In of compilers, operating systems,
simulators and other emerging 5 of computer technology and to provide consultancy
services covering organization studies, production, material, finance, marketing,
secretarial, personnel, MIS, industrial engineering, quality control and operations arch
and other areas of management to business enterprises, government, industrial and
other organizations.

(v) To carry in India or abroad the business to manufacture, develop, import, buy, sell,
distribute, transfer, lease, hire, licence, use, dispose off, 'ate, fabricate, construct,
assemble, record, maintain, repair, recondition, work, alter, convert, improve, procure,
install, modify and to as consultants, agents, brokers, franchises, job workers,
representatives, advisors or otherwise to deal in all kinds of computers, calculators,
micro processors, electronic and electrical apparatuses, software, equipment. gadgets,
peripherals, modules, auxiliary, instruments, plants, machines, works, components and
fixtures of different cities, sizes, specifications, applications, description and modules
used lay be used in the fields of space, aviation, surface water and air ;ports, mining,
power, traffic control, police, communications, trade, commerce, weather, satellite,
research, hospitals, hotels, advertising, education, decorations, automobiles,
geographical computers, engineering computers, general purpose and process control
computers, information word processing equipment, copying machines, electronic
telephone exchange, typewriters, video games, signals or other similar items, present
or future. —

Directog



11B

11C

11D

11E

To manufacture, deal buy, sell arid hire all apparatus and things required Dr used in
connection with the generation, distribution, supply, accumulation of energy including
in the term electricity all power that may directly or indirectly derived therefrom.

Manufacture, process, prepare, preserve, can, refine, bottle, buy, sell deal whether as
wholesalers or retailers or as exports or importers or, principals or agents, in all kinds
of oil or oil seeds.

Purchase, sell, develop and turn to account any land acquired by the Company in
which the Company is interested, and in particular' by laying and preparing the same
for building purposes, constructing, altering, pulling down, decorating, maintaining,
fitting up, and improving buildings and conveniences, and by planting, paving,
draining, letting on building lease or building agreement, or otherwise, and by
advancing money to and entering into contracts and arrangements of all kinds with
builders, tenants and others.

To construct, build, develop, maintain, operate, own and transfer infrastructure facilities
including housing, roads, highways, bridges, airports, ports, rail systems, IT parks, SEZ,
ITES, Hardware Parks, Software Parks, Apparel Parks, integrated townships,
commercial complexes, multiplexes, hotels, amusement parks, entertainment facilities,
water supply projects, irrigation projects, inland ports, water treatment systems, solid
waste management systems, sanitation and sewerage systems, or any other public
facilities of a similar nature; any project for generation and/ or distribution of electricity
or any other form of Power; whether individually/by Joint Venture / in Consortium with
any other person/entity.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS:

12

To carryon the business as mechanical, electrical and general engineers, machinist,
metal workers, fabricators, converters and to carryon the business of operating and
running or taking or giving on hire the machine shop and to undertake and carry out all
types of Job work and to act as designers, tracers, fabricators, assemblers, contractors,
repairers, millers, joiners, polishers and enamellers.

12(A) *To amalgamate, merge, demerge, enter into any partnership or partially amalgamate,

13

merge, demerge with or acquire the whole or any part of the business, property and
liabilities of or acquire any interest in the business or undertaking of, or enter into
partnership or any arrangement for sharing profits or losses, or for any union of
interest, joint ownership, joint venture, reciprocal concession or co-operation with any,
person association of persons, firm or company, carrying on or engaged in or about to
carry on or engage in business or transaction, which the company is or may be
authorised to carry on or for mutual assistance, with any such person, association, firm
or company.

(*Altered vide special resolution passed by the members in the 40" Annual General
Meeting on 30.09.2025)

To design, develop, manufacture, produce, process by sale, import, export machinery,
equipment, processors, layouts and combinations thereof that may be used in
connection with research, development, manufacture or service of any instruments or

INDIA LIRAITEL
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14.

13

16

iy

18.

19,

20.

To enter into partnership or into any arrangements for sharing profits, losses or for any
union of interest, joint-venture, reciprocal concession or cooperation or for limiting
competition with any person or persons, firm, corporation, company or companies,
carrying on, or engaged in or being authorized to carryon or engaged in business or
transaction which this Company is authorised to carryon.

To purchase or otherwise acquire all or any of the business, property, rights and
liabilities of a person, firm or company. carrying or proposing to carry on business
which this Company is authorised to carryon, or which can be carried on in
conjunction therewith and in particular to purchase, acquire, sell any property, shares,

stocks, debenture-stocks of any such person, firm or company and to make
arrangements in regard to the winding up of the business of any such person, firm or
company.

To purchase, take on lease, hire exchange or otherwise obtain any firms, agricultural
lands, buildings, easements, machinery, plant and equipment and stock in-trade and
other immovable and/or movable property which the Company may think necessary or
convenient for the purpose of its business and to sell, lease mortgage, exchange,
conveyor otherwise dispose of the same.

To apply for, purchase or otherwise acquire, perfect and renew in any part of the
world, any patents, rights, brevets, inventions, licenses, concessions and the like
conferring any exclusive or non-exclusive or limited right to their use, or any secret or
other information to any of the purpose of the Company, or the acquisition of invention
and to use, exercise, develop or grant licenses in respect of, or otherwise turn to
account the property, rights or information so acquired and to expend money in
experimenting upon testing or improving any such patents, inventions or rights.

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

To pay or remunerate for any property or rights acquired or agreed to be acquired by
the Company and to remunerate any person, company or corporation and generally to
specify any obligations of the Company by cash payment or by the issue, allotment or
transfer of shares of this or any other company, credited as fully or partly paid-up
debentures or other securities of this or any other Company.

Subject to the provisions of Section 58-A of the Companies Act, 1956, to receive money on
deposit or loan and borrow, raise money as may be considered necessary for the business of
the Company in such manner as may be thought expedient and in particular by the issue of the
debentures (perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing to by mortgage, charge or lien upon all or any of the properties or asset of the
Company (both preseiit and future) including its uncalled Capital and also by a s;gmﬁlﬂg% D
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21

22,

23

24,

25.

26

27

mortgage, charge or lien to secure and guarantee the performance by the Company or any other
person or company as the case may be.

To invest any of the surplus money and funds of the Company from time to time with
Government or in debentures or other securities for money issued by or on behalf of
any municipal body or of any corporate body established in India under the authority
of any Act or legislature established in India or in shares or securities of public and of
privates company in India and in the shares of co-operative societies as may from time
to time be determined by Directors or on the mortgage of immovable properties
whether freehold or leasehold or of any other tenure in India or elsewhere or on the
pledge of movable property in India or elsewhere as the Directors may from time to

time determine or in fixed deposits or by way of loans on interest in any of the local
Banks or with any firms, companies or bank (including the agents of the Company) or
in such other securities as may from time to time be determined by the Directors and
from time to time sell or.vary all such investment and to execute all assignments,
transfers, receipts and documents that may be necessary in that behalf.,

To lend and advance money or give to such persons or companies and on such terms as
may seem expedient. 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 by any persons or companies.

To draw, make. accept. endorse, discount execute and issue promissory notes, bills of
exchange, bills of lading. warrants, debentures and other negotiable or transferable
instruments but not to any banking business as defined in the Banking Regulations
Act, 1949 or insurance business, as defined in Insurance Act. 1938.

To create any depreciation fund. reserve fund. sinking fund or any other special fund
whether for depreciation or for preparing, improving, extending or maintaining any of
the properties of the Company or for any other purpose conducive to the business and
other interest of the Company.

Subject to the Companies Act, 1956, to place, to reserve or to distribute as bonus shares
among the members or otherwise to apply as may be thought fit any money received
by way of premium on shares or debentures issued by the Company, and any money
received in respect of forfeited shares.

Subject to the provisions of the Companies Act, 1956, to distribute among the members
in specie any property of the Company or any proceeds of sale or disposal or any
property of the Company in the event of winding up.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension, super annuation or any other funds, for the
benefit of and give or procure the giving of donation, gratuities, pensions, allowances
or emoluments to any persons 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 is
allied to or associated with the Company or who are or were at any time Directors or
Officers of the Company or of such other company as aforesaid and the wives, widows
and dependents of any such persons and also establish and subscribe to any
institutions, including in particular, to any cafeterias or club or funds calculated to be
for the benefit of or to advance the interests and well being of the Company or of such

|
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28.

2%

such person as afore-said either alone or in conjunction with other company as
aforesaid.

To provide for the welfare of the shareholders, ex-shareholders, Directors or ex-
Director, employees of the Company and wives, window and families or dependents or
connection of such persons by building or contributing to the building of house,
dwelling or chaw/s, or by grants of moneys, pensions, allowances, bonus or other
payments of or by creating from time to time, subscribing or confributing towards
places of instructions and recreation, hospitals and dispensaries, medical and other

attendances as the Board of Directors of the Company shall think fit and subscribe or
contribute or donate to or otherwise assist any individual or body, charitable,
benevolent, religious scientific, national or other claims to support or paid by the
company, either by the reasons of locality or operation or of public and general utility
or otherwise, including peace, progress and prosperity of the country.

To pay all the costs, Charges and expenses of and incidental to and in relation to the
promotion, formation, registration and establishment of the Company and the issue and
subscription of its capital including any underwriting and other expenses attending the
issue of any circulars or notice and printing and stamping of this Memorandum and the
Articles of Association hereto annexed and all declarations and forms to be filled up by
the members and/or the Directors of the Company and otherwise howsoever in the
premises.

30. To alternate, transfer, gift, sell, donate, settle or dispose of any property or the Company

3.

32,

33

34.

with or without consideration to any person including any trust whether public or
private, discretionary or specific either by revocable or irrevocable transfer or
settlement upon such terms and conditions as the Board of Directors may deem fit.

To carryon business or ~ranch of business whether in India or outside India which this
Company is authorised to carryon by means, or through the agency of any subsidiary /
Company or Companies, and to enter into any arrangements 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, guaranteeing its liabilities to
make any other arrangement which may seen desirable with reference to any business
or branch as carried on including power at any time and either temporarily or
permanently to close any such branch or business and to appoint Directors of any
subsidiary company or any other company in which this Company is or may be
interested.

To appoint attorneys for and on behalf of the Company and to execute the necessary
power to the said attorneys to act for and in the name and on behalf of the Company,
and to revoke all or any of such powers and appointments, as may be deemed
expedient.

To train or to pay for the training in India or aboard of any member or any of the
Company's Directors, employees or any other candidates in the interest of or the
furtherance of the Company's business.

To give guarantee and carry on and transact every kind of guarantee and counter-
guarantee business a’r;l,ti_g.fg_gl__r.'ticular to guarantee the payment of any principal moneys,
interest or other Iiic?}gsrjs.e_éﬁted or payable under any debentures, bonds, debenture-

o

XN N\

3 YANACL S

INGESLA [ IR AITERY
AR 9 \_,,-—5;' L Pt B
4

Direciae
4



35.

36.

37

38.

39.

40.

41.

42.

stock, mortgages, charges contracts, obligations and securities, and the payment of
dividends on and the repayment of the capital of stocks and shares of all kinds and
description.

To enter into any arrangements with Government, or authority supreme, municipal,
local or otherwise or any person or company that may seen conducive to the
Company's objects or any of them, and to obtain from any Government, authority,
persons or company any rights, privileges, charters, licenses and concessions which the

Company may think fit and desirable to obtain and carry out, exercise and company
therewith.

To agree to refer to arbitration and to refer to arbitration any disputes (present or future)
between the Company and any other company, firm or individual and to submit the
same to arbitration in India or aboard either in accordance with India or any foreign
system of law.

To obtain any provisional order or Act of any legislature for enabling the Company to
carryon its objects into effect or for effecting any modification of the Company's
constitution, or for any other purposes which may seem expedient and to represent.
against any proceedings or applications which may seem calculated directly or
indirectly, to prejudice the Company's interests.

To aid pecuniary or otherwise, any association, body or movement having for an object,
the solution, settlement or surmounting of industrial or labour problems, disputes or
troubles or the promotion of industry, science, educate, knowledge, art or trade.

To Subscribe or otherwise to assist or to guarantee, money to charitable, benevolent,
religious, scientific, national and any other institutions or public purpose' and objects
which shall have any moral or other claim to support or aid by the Company either by
reason of locality of operation or of public and general utility or otherwise which in the
opinion of the Board of Directors are likely to promote .the interests or the business of
the Company or to further its objects and/or to any charitable and other funds
whatsoever whether or not directly relating to the business of the Company or the
welfare of its employees or for any exhibition.

To collect and compile statistics useful to any industry and I or business in regard to
sales, purchases, imports and installation of plant and to conduct market research for
various objects.

To acquire the goodwill, rights of property and assets of all kinds' and to undertake the
whole or any part of the liabilities of any person, association firm or corporation on
such terms and conditions, as may be agreed upon and to pay for the same in cash,
bonds, debentures, evidences or indebtedness or other securities of this Company.

To carryon the business of consultants and advisors to individuals, bodies corporate,
societies, undertaking, institutions, associations, Governments, local authorities and
other relating to the administration, organization, technical advise, production, storage
and marketing, sales and management of industry and business and generally to
carryon the business of consultants.

NAGAR INDIA LIMITED
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43. To sell, lease, exchange, mortgage or otherwise dispose of the property, asset or
undertaking of the Company or any part thereof such consideration as the Company
may think fit and in particular for shares, whether fully or partly paid up, stocks,
debentures and other securities of any other company whether or not having objects
altogether or in. part similar to those of the Company and to hold and retain any shares,
debentures or securities so acquired and to improve, manage, develop, sell, exchange,
lease, mortgage, dispose of or turn to account or otherwise deal with all or any part
other property or rights of the Company.

44. To import, export and transport all kinds of produce, articles, merchandise and also to
carryon the business of engineers, contractors, fitters, founders, wire, drawers,
galvanizes, enamellers and electro-platers.

45, To manufacture, process, buy, sell, exchange, alter, improve, manipulate, prepare, for
market, import or export and otherwise deal with all kinds of ores, metals, non-metals,
alloys and their products such as casting and all processes including smelting,
founding, sintering, alloying, refining, marketing, shaping, treating, fabricating,
welding; cutting, extracting, foiling and power metalluragenery etc.

46, To design, manufacture, produce, process, develop, alter, buy, sale or otherwise deal in
any types and varieties of electrical, mechanical, industrial, electronics, electro-
mechanical, electrochemical machine, machine tools instrument and devices, jigs,
fixtures, accessories and related instrument and parts including spark erosion machines
and allied machines like electrode manufacturing machine, punch shaping machines,
electroforming machines, ultrasonic machines, laser and master machines and to
develop new technologies associated with the above machines and equipments, its
parts, accessories, fittings, appliances and components thereof.

47. To carryon the business of manufacturers, suppliers, buyers, sellers, importers and
exporters and dealers in all kinds of engineering tools, pipes, and roller bearings, nut
bolts, washers, precision tools, dynamos, pumps, accumulators, compressors, cylinders
and sheets.

48. To buy, sell, import and export and, manufacture, fabricate, repair, convert, alter, let on
hire and deal in plant, machinery, implements, tools, instruments, accessories and
equipments of whatsoever description and material, rolling stock, locomotive wagons,
carriages. boilers, turbines, engines, telephonic apparatus, dynamos. motors, lamps,
meters, batteries, pumps, accumulators, transformers, laboratory equipments and other
apparatus and metal goods and generally as machinists, refiners, spinners, turners, poli-
shers, metal workers, dye casters and sinkers, oxidizers, bronzers, lacquerers,
enamellers, galvanizes, japanners, annealers, platers and painters.

OTHER OBJECTS

49. To carryon business as financers, concessionaries and to undertake and carryon and
execute all kinds of financial, trading and other operations (except banking and the
issuing policies of assurances on human life).

50. To act agents, including, buying, selling, agents, sub agents, distributors, merchants,
trustees, commission agents, exporters, contractors, warehousemen, forwarding agents
of any company, firm, individual, association, Government body, public trust and to do
and perform all the singular several duties, activities, services and officers which such
agents, D 2 ;'"""lS\’ distributors, representatives, warehouseman perform and to
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51.

52.

53.

54.

35,

56.

37

58.

undertake and to become agents by virtue of the conditions of any agreement or
agreements entered into for any of the purpose aforesaid

To obtain and/or hold the office of and/or to act as brokers, selling agents or buying
agents of and trading or manufacturing of other company, corporation or concern or to
render any type of service whatsoever.

To manufacture, process, trade, exchange, assemble, service, repair or otherwise deal
with all types of furniture made of wood, plastic, iron and/or of any other material for
office, residence, hospital and all other items required for the above.

To start, carryon or engage in the business of fisherman, breeders of cattier, sheep,
dogs, poultry and other livestock, farmers, fruit gardeners, butchers, slaughters and
exporters, importers, and dealers in all sorts of tinned, canned, bottled, de-hydrated;
deep frozen or otherwise processed or unprocessed articles of food and drinks,
builders, fabricators, renters, proprietors, managers of cold storages machinery or
installation, cooling, freezing or processing all types of food and drinks.

To carryon the business as manufactures and dealers in radios, television sets, radio
receiving and transmitting sets and their components, parts, wireless apparatuses and
appliances and radio and other materials, goods, machinery and requisites.

To carryon the business of manufacture of and dealers in hires, repairs, cleaners, stores,
warehousers of motor cars, motorcycles, cycle-cars, motor scooters, bycles, bycle, and
carriages, launches, boats and vans and other conveyances of all descriptions (all
hereinafter comprised in the term "motor and other things.) whether propelled or
assisted by means of petrol, spirit, steam, gas, electrical, manual or other power and of
engines, chassis bodies and other things used for in connection with motors and other
things or in the construction of any truck or surface adopted for their use.

To carryon the business and manufacture of chemicals and manures and distillers.

To manufacture, process, trade, exchange, alter, improve, stock, assemble, service, hire,
repair or otherwise deal with all kinds and sizes and types of transformers, electrical
switchgears, electric motors and generators, electric cables and wires, insulators,
transmission line accessories, lamps, fans, electro medical apparatus, radios, receivers,
television sets and components thereof, batteries, domestic electrical appliances, air
conditioning machinery, ventilation equipments, exhaust fans, air driers, fume
exhausters, duct collectors, grit extractors, cold storage and refrigerating machines,
flash lights and torches, industrial and laboratory apparatus, telegraph equipments, air
compressors and all other allied products.

To design, develop, make, manufacture, produce, process, fabricate, assemble, alter,
repair, trade, export, import, purchase, repurchase, sell, re-sell, hire, let on hire,'
exchange, contract for mortgage or ,otherwise deal in internal combustion engines,
single, double, multi-cylinder horizontal or vertical and of any other types used for
stationery or mobile work, using any type of fuel such as crude oil, diesel, petrol,
kerosene, aviation', gas or any other petroleum products or any other natural or
synthetic products capable of being used as fuel, or any type of engines or devices,
whether powered by jet, steam, gas, atomic energy. solar heat, thermal or any other
natural powers or synthetic products including pneumatic pressures.
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59. To crush win, get quarry, smelt, calcine, refine, dress, amalgamate, manipulate and
prepare for market ore and mineral substances of all kinds and to carryon any
metallurgical operations.

60. To carryon the business as an financing and Investment company and for that purpose
to acquire and hold either in the name of the Company or in that of any nominee
shares, stock, debentures, debenture-stocks, bonds, notes, obligations, and securities
issued or guaranteed by any company, wherever incorporated or carrying on business
and debentures, debenture stock, bonds notes, obligations and securities issued or
guaranteed by any Government, sovereign ruler, commissioner, public body or
authority, supreme, independent, municipal, local or otherwise in any part of the world.

61. To carryon the business of film manufacturers, film apparatus manufacturers, film
producers, both sound and silent, hippodrome and circus proprietors, proprietors,
managers, of cinema houses, theatres, concert halls, picture places, studios and to
carryon the business of letting or sub letting the use of cinema hall, theatres, picture
places, studios or other machinery, apparatuses, building or structure of the Company
for purposes of use, exhibition, display of films, dramatic or theatrical performances,
concerts or other entertainments or amusements or objects allied to or of similar kind
as that one of the Company and to provide for the production, direction, exhibition,
representation, display, whether by mechanical means or otherwise of plays, open-air
or other theatrical performances, operatus burlesque, vandevilsm, ballets, pantomimes,
jugglery, mesmeric, yogic hypotic, spectacular pieces, mushiras, symposiums, other
musical and dramatic, athletic and similar performances for amusement or
entertainment, both in public and private.

AND IT IS HEREBY DECLARED THAT:

(i) The Company shall not carryon any banking or insurance business in contravention of
the Banking Regulations Act, 1949 or Insurance Act, 1938.

(ii) The incidental or ancillary objects being clause 111 (B) above to the attainment or the
main object being Clause 111 (A) above shall be incidental or ancillary objects to the
attainment of the other objects mentioned in Clause ITI (C) above.

IV. The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 25,00,00,000 (Rupees Twenty Five
crores only) divided into 12,50,00,000 (Twelve Crore Fifty Lakhs only) equity shares
of Rs. 2 each (Rupees Two only) with the power to increase and reduce the capital of
the Company and to divide the shares in the capital for the time being into several
classes and attach thereto respectively, such 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 for the time being and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be permitted
by the Companies Act, 1956, or by the Articles of Association of the Company for the
time being.
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We the several persons whose names and addresses and descriptions are hereunder subscribed 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, No. of Equity shares Signature of subscriber Name, Address,
Description and taken by each subscriber Description and
QOccupation of Occupation of Witness
Subscribers

Pradeep Jhaveri

S/o Chhotalal Jhaveri | 10(Ten Equity Shares) Sd/-

75/76, B-1, Panchvati
Apt, Junu Lane,
Andheri (West)
Bombay-400058.
Business

Pukhraj Surana

S/o Gulabchand
Surana 19, P & T
Colony, Secunderabad-
500 003. Business.

10(Ten Equity Shares) Sd/-

Devendra Surana
S/o Mangilal
Surana

21, P & T Colony,

Secunderabad-500

003. Business.

10(Ten Equity Shares) B

Narender Surana
S/o Mangilal Surana | |(Ten Equity Shares) Sd/-
21, P & T Colony,
Secunderabad-500
003. Industrialist.

Sd/-
Nitin Shah

S/o Chimanlal Shah
M/2, Abhishek, 305,Samuel Street,

Narendra Munoth 10(Ten Equity Shares
S/o Ratanchand ( L ) Sd/-

Munoth
21-2-597/1,
Domalguda,
Hyderabad.
Industrialist

Vadgadi, Bomabay — 400 003
Chartered Accountants

Vijay Mutha

S/o0 Bhanwarlal Mutha
101, Gun Rock
Enclave Society
Secunderabad.
Industrialist.

10(Ten Equity Shares) Sd/-

tul C Shah )
IS\/CI}] Chand?akant N. 10(Ten Equity Shares) Sd/-

Shah
4-1-912/9, Tilak Road,

Parsi Lane,
Hyderabad-500 001.
Busienss.

TOTAL 70(Seventy Equity
Shares)
Bombay dated this 23" day of August, 1985

-
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

ARTICLES OF ASSOCIATION
OF
BHAGYANGAR INDIA LIMITED

The regulations comprised in these Articles of Association were adopted pursuant to the
Special Resolution passed by the members of the Company at the Annual General
Meeting held on 30th September, 2015 in substitution for, and to the entire exclusion of,
the earlier regulations comprised in the extant Articles of Association of the Company.

Marginal  Article Article
Notes No

TABLE “F” SHALL NOT APPLY

Table ‘F’ not to 1 (1) The Regulations contained in “Table F” of Schedule | to the

apply Companies Act, 2013 shall not apply to the Company, except in so
far as the same are repeated or expressly made applicable in these
articles or by the said Act.

Articles (2) These regulations for the management of the Company and for the
subject to observance by the members thereto and their representatives shall be
change subject to deletions, alterations or additions made pursuant to the

statutory powers under the Companies Act, 2013 from time to time.

INTERPREATION

The Act 2 (@) “The Act” or “The Companies Act” means the Companies Act, 2013,
or the Companies Act, 1956, as may be in force at any given point of
time, and shall be deemed to includes rules, regulations, notifications,
guidelines, standards, circulars or clarifications made, issued / given
there under from time to time.

The Atrticles (b) “Articles” means these Articles of Association of the Company as
altered and prevailing from time to time.

The Board of (c) “Board of Directors” or “Board” means the collective body of the
Directors or Directors for the time being of the Company.

The Board



Chairperson /
Chairman
The Company

Depository
Director
Writing /
Written

Member

Memorandum

Office

Rules

Seal

SEBI
Number and
Gender

Words to have
the same
meaning as in
the Act
Marginal
Notes

shall not affect
construction

Authorised

(d) “Chairperson” includes Chairman.

(e) “Company” means Bhagyanagar India Limited.
(f) “Depository” means Depository as defined in the Act.
(9) “Director” means a Director appointed to the Board.

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

(i) “Member” or “Shareholder” shall mean the registered holder (either
holding shares in physical form or in dematerialized form in the
records of the Depository) for the time being of any shares in the
Capital of the Company.

() “Memorandum” means the Memorandum of Association of the
Company, as may be altered and prevailing from time to time.

(k) "Office" means the registered office for the time being of the
Company.
() “Rules” means Rules prescribed under the Act.

(m) “Seal” means the Common Seal for the time being of the Company.

(n) “SEBI” means the Securities and Exchange Board of India

(o) Where the context admits or requires, words importing the singular
number shall include the plural number and vice versa and words
importing the masculine gender shall include feminine gender.

(p) Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in the
Act.

(q) The marginal notes and catch lines used in these Articles shall not
affect the constructions hereof.

Save as aforesaid, any words or expression defined in the Act
shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.

SHARE CAPITAL AND VARIATION OF RIGHTS
The Authorised share capital of the Company shall be such amount



Share Capital

Shares to be
under the
control of the
Board

Allotment
otherwise than
for cash

The Issue of
Sweat  Equity
Shares/Stock
Option to the
Employees  of
the Company
Kinds of share
capital

Shares to be
numbered
consecutively

and of such description as may be stated in Clause V of the
Memorandum of Association of the Company at any given point of
time, with such rights, privileges and conditions as provided by or
under the Act or the terms of their issue as altered from time to
time.

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 Board,
who may issue, allot or otherwise dispose of the same to such
persons, in such proportion, and on such terms and conditions,
either at a premium or at par and at such time as they may from
time to time think fit.

Subject to the provisions of the Act and these Articles, the
Directors may allot and issue shares in the capital of the Company
as payment or part payment for any property or assets of any kind
whatsoever, sold or to be sold or transferred or to be transferred or
goods or machinery supplied or to be supplied or for service
rendered or to be rendered to the Company either in or about the
formation or promotion of the Company or for technical assistance
or know-how made or to be made available to the Company for the
conduct of its business and shares which may be so allotted, may
be issued as fully or partly paid-up, otherwise than in cash and if so
issued, shall be deemed to be fully or partly paid as the case may
be.

Notwithstanding anything contained in these Articles, subject to the
provisions of Section 53, 54 any other applicable provisions of any Act
and/or any law for the time being in force, the Board of Directors may
from time to time issue Sweat Equity shares and Stock Option to the
employees of the Company.

The Company may issue following kinds of shares in accordance
with these Articles, the Act, the Rules and other applicable laws:
(1) Equity share capital,
(i) with voting rights; and / or
(ii) with differential rights as to dividend, voting or otherwise in
accordance with the Act / Rules; and

(2) Preference Share Capital.

All the shares in the capital of the Company, other than those held
in dematerialised form, shall be numbered consecutively.
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9

10

11

12
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(1) Subject to provisions of the Act and the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable rules
and regulations, the Company shall issue Share certificates to —

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 shall be provided,

(@) 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.

2 Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid-up thereon,
shall be prima facie evidence of the title of the person to such
shares.

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.

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

If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof.

If any certificate is lost or destroyed, the Company may, upon
furnishing proof of loss or destruction, execution of indemnity and
affidavit, completion of statutory formalities, and reimbursement of
out of pocket expenses, if any, incurred in investigating the
evidence produced, to the satisfaction of the Board, and payment of
such fees as may be fixed by the Board, issue a new certificate in
lieu thereof.



Acceptance of 14
shares

Split/ 15
Consolidation

of Share

certificates

Registered 16
holder to be the
absolute owner/
Shares not to be

held in trust

Provisions 17
relating to

issue of

certificates

also apply to
debentures

Variation of 18
Member’s

Rights

An application signed by or on behalf of the applicant for shares in the
Company, followed by an allotment of any share therein, shall be
acceptance of the shares within the meaning of these Articles; and every
person who thus or otherwise accepts any share and whose name is on the
Register shall, for the purpose of these Articles, be a shareholder.

The Company, at the request of the shareholder, issue two or more
new share certificates in lieu of an existing share certificate, and
consolidate the share comprised in two or more share certificates
into one certificate, upon production and surrender of the existing
share certificates.

Except as ordered by a Court of competent jurisdiction or as
required by law, the Company shall be entitled to treat the person
whose name appears on the Register of Members as the holder of
any share or whose name appears as the beneficial owner of share
in the records of the Depository, as the absolute owner thereof and
accordingly the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any trust
or equity or 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.

The provisions of these articles relating to issue of certificates shall
mutatis mutandis apply to debentures and other securities (except
where the Act otherwise requires) of the Company.

(1) The Share capital may be divided into different class 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.

(2) To every such separate meeting, the provisions of these
regulations relating to general meetings shall mutatis mutandis

apply.
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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.

Subject to the provisions of the Act, the Board shall have the power
to issue or re-issue preference shares of one or more classes which
are liable to redeemed or converted into equity shares, on such
terms and conditions and in such manner as may be determined by
the Board.

The Company, subject to the provisions of the Act, issue further

shares to:-

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

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

c) any person whether or not including persons referred in (a) and (b)
above

d) by way of preferential offer or otherwise as the board may determine.

(1) The Company may, at any time, pay a commission to any
person for subscribing or agreeing to subscribe (whether
absolutely or conditionally) for any share, debenture or
debenture stock of the Company or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for
any share or debentures in the Company, such commission in
respect of shares shall be paid or payable out of the capital, the
statutory conditions and requirements shall be observed and
complied with and the amount or rate of commission shall not
exceed such percentage of the price of shares / debentures as
may be statutorily permitted. The commission may be satisfied
by the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The
Company may also, on any issue of shares, pay such
brokerage as may be lawful.

(2) The Company may pay brokerage at the prevailing rates at the
time of issue and nothing in the Memorandum and Articles of
Association shall affect the power of the Company to pay such
brokerage as it has heretofore been lawful for the Company to

pay.
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Subject to the provisions of the Act, the Company may issue shares
without voting right attached to them, upon such terms and conditions
and with such rights and privileges attached thereto, as the Board may
deem fit.

The Board may, from time to time, offer any securities on private
placement basis, to such persons as the Board may determine, provided
that such private placement shall comply with applicable law.

)

()

©)

(4)

(%)

LIEN

The Company shall have a first and paramount lien—

(@) 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.

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.

The Company’s lien shall be absolute and hence Company
shall not be bound to recognize any equitable or other claim or
interest of any other person, creditor of the registered holder
unless required by a court of competent jurisdiction or by any
statute.

Unless otherwise agreed registration of a transfer of shares
shall operate as a waiver of the Company’s lien, if any, on such
shares.

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

The Company may sell, in such manner as the Board thinks fit,
any shares on which the Company has a lien:

Provided that no sale shall be made -

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

(b) 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
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reason of his death or insolvency.

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

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

(b)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.

(7) 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. 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.

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

CALLS ON SHARES

(1) Subject to provisions of Section 49 of the Act, the Board of
Directors 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.

(2) 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.

(3) 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.

(4) A call may be revoked or postponed at the discretion of the
Board.

If, by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof shall be payable by instalments, every such
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instalment, shall, when due, be paid to the Company by the person who
for the time being and from time to time shall be the registered holder of
the share or his legal representative or representatives, if any.

The Joint holders of a share or shares shall be jointly and severally liable
to pay all instalments and calls dues in respect of such share or shares.

(1) Ifasum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the
sums is due shall pay interest thereon from the day appointed
for payment thereof to the time of actual payment at such rate,
as the Board may determine.

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

(1) 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.

(2) 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.

The Board—

(@) 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

(@) 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 percent per annum, as may be agreed
upon between the Board and the member paying the sum in advance.

Neither the receipt by the company of a portion of any money which shall
from time to time be due from any member to the company in respect of
his shares, either by way of principal or interest, nor any indulgence
granted by the company in respect of the payment of any such money,
shall preclude the company from thereafter proceeding to enforce a
forfeiture of such shares as hereinafter provided.

TRANSFER OF SHARES
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(1) The instrument of transfer of any share in the Company which is in
physical form shall be executed by or on behalf of both the
transferor and transferee.

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

Every endorsement upon the certificate of any share in favour of any
transferee shall be signed by a Director or by some other person for the
time being duly authorised by the Board of Directors in that behalf.

Shares in the Company shall be freely transferable. However, the Board
may, subject to the right of appeal conferred by Section 58of the
Companies Act, decline to register —

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

(2) any transfer of shares on which the Company has a lien.
The Board may decline to recognise any instrument of transfer unless: -

(1) the instrument of transfer is duly executed by or on behalf of both
the transferor and the transferee and is in the prescribed form as
prescribed in the Rules or under the Act;

(2) 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

(3) the instrument of transfer is in respect of only one class of shares;

On giving not less than seven days’ previous notice in accordance with
the Act, 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.

The provisions of these Articles relating to transfer of shares shall mutatis
mutandis apply to debentures of the Company.

TRANSMISSION OF SHARES

(1) 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
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recognised by the Company as having any title to his interest in the
shares.

(2) Nothing in clause (1) 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.

(1) 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 -

(@) 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.

(2) 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.

(3) 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.

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

(5) All the limitations, restrictions and provisions of these Articles
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.

The Board may require any person(s) to whom any share(s) are being
transmitted to fully indemnify the Company, its directors, key managerial
personnel and officers from all liability, before registration of
transmission.

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 was 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
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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.

The Company shall incur no liability or responsibility whatsoever
inconsequence of its registering or giving effect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register of Members) to the prejudice of
persons having or claiming any equitable right, title or interest to or in the
said shares, notwithstanding that the Company may have had notice of
such equitable right, title or interest or notice prohibiting registration of
such transfer and may have entered such notice referred thereto in any
book of the Company and the Company shall not be bound or required to
regard or attend or give effect to any notice which may be given to it of
any equitable right, title or interest or be under any liability whatsoever
for refusing or neglecting so to do, though it may have been entered or
referred to in some book of the Company, but the Company shall
nevertheless beat liberty to regard and attend to any such notice and give
effect thereto it the Directors shall so think fit.

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

NOMINATION

(1) Every shareholder or debenture holder of the Company, may at
anytime, nominate, in the prescribed manner, a person to whom his
shares in, or debentures of the Company shall vest in the event of
his or her death. A member may revoke or vary his or her
nomination, at any time, by notifying the company to that effect.

(2) Where the shares in, or debentures of the Company are held by more
than one person jointly, the joint holders may together nominate, in
the prescribed manner, a person to whom all the rights in the shares
or debentures of the Company as the case may be, shall vest in the
event of death of all the joint holders.

Notwithstanding anything contained in any other law for the time being
in force or in any disposition, whether testamentary or otherwise, in
respect of such shares in or debentures of the Company, where a
nomination made in the prescribed manner purports to confer on any
person the right to vest the shares in or debentures of the Company, the
nominee shall, on the death of the shareholder or debenture holder or, as
the case may be, on the death of the joint holders, become entitled to all
the rights in such shares or debentures or, as the case may be, all the joint
holders, in relation to such shares or debentures ,to the exclusion of all
other persons, unless the nomination is varied, cancelled in the prescribed
manner.
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Where the nominee is a minor, it shall be lawful for the holder of the
shares or debentures, to make the nomination to appoint, in the prescribed
manner, any person to become entitled to shares in or debentures of the
Company, in the event of his death, during the minority.

A nominee, upon production of such evidence as may be required by the
Board and subject as hereinafter provided, elect, either —

)

)

®)

to be registered himself as holder of the share or debenture, as the
case may be; or

to make such transfer of the share or debenture, as the case may be,
as the deceased shareholder or debenture holder, could have made;

if the nominee elects to be registered as holder of the share or
debenture, himself, as the case may be, he shall deliver or send to
the Company, a notice in writing signed by him stating that he so
elects and such notice shall be accompanied with the death
certificate of the deceased shareholder or debenture eholder as the
case may be;

(4) a nominee shall be entitled to the same dividends and other

M)

)

advantages to which he would be entitled to, if he was the registered
holder of the share or debenture except that he shall not, before
being registered as a member in respect of his share or debenture, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Provided further 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 or debenture, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment
of all dividends, bonuses or other moneys payable or rights accruing
in respect of the share or debenture, until the requirements of the
notice have been complied with.

FORFEITURE OF SHARES

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.

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
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(if) 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.

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

When any share shall have been so forfeited, notice of the forfeiture shall
be given to the defaulting member and an entry of the forfeiture, with the
date thereof, shall forthwith be made in the Register of Members but no
forfeiture shall be in any manner invalidated by any omission or neglect
or any failure to give such notice or to make any such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of the

forfeiture, of all interest in and all claims and demands against the

Company, in respect of the share and all other rights incidental to the

share, except only such of those rights as by these Articles are expressly

saved.

(1) Any share so forfeited shall be deemed to be property of the
company and may be sold or re-allotted or otherwise disposed of,
either to the original holder thereof or to any other person, upon such
terms and in such manner as the Board thinks fit.

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

(3) 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.

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

(4) 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.

(1) 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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(2) 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;

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

(4) 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 irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

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

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate(s), if any, originally issued in respect of
relative shares shall (unless the same shall on demand by the Company
has been previously surrendered to it by the defaulting member) stand
cancelled and become null and void and of no effect, and the Board shall
be entitled to issue a duplicate certificate(s) in respect of the said shares
to the person(s) entitled thereto.

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 notified.

The Directors may, subject to the provisions of the Act, accept the
surrender of any share by way of compromise of any question as to the
holder being properly registered in respect thereof.

The rights and privileges attached to each class of shares may be
modified, commuted, affected, abrogated in the manner provided in
Section 48 of the Act.

Any money due from the Company to a shareholder may, without the
consent of such shareholder, be applied by the Company in or towards
payment of any money due from him, either alone or jointly with any
other person, to the Company in respect of calls.

The provisions of these Articles relating to forfeiture of shares shall
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mutatis mutandis apply to debentures and any other securities of the
Company.

JOINT HOLDERS

(1) Where two or more persons are registered as the joint holders of any
share, they shall be deemed (so far as the Company is concerned) to
hold the same as joint holders with benefits of survivorship, subject
to the following and other provisions contained in these Articles:-

(@) The Company shall be entitled to decline to register more than
three persons as the holders of any share.

(b) The joint-holders shall be liable severally as well as jointly for
and in respect of all calls or instalments and other payments
which ought to be made in respect of such share.

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

(d) Any one of such joint-holders may give effectual receipts of
any dividends or other moneys payable in respect of such share.

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

Any one of two or more joint-holders may vote at any meeting either
personally or by an agent duly authorised under a power of attorney or by
proxy in respect of such share as if he was solely entitled thereto and if
more than one of such joint holders be present, that person whose name
stands first or higher (as the case may be) on the Register in respect of
such share shall alone be entitled to vote.

Provided always that a person present at any meeting personally shall be
entitled to vote in preference to a person present by an agent, duly
authorised under power of attorney or by proxy although the name of
such person present by an agent or proxy stands first or higher in the
Register. Several executors of a deceased member in whose (deceased
member’s) name any share stands shall for the purposes of this sub clause
be deemed joint-holders.

The provisions of these Articles relating to joint holders of shares shall
mutatis mutandis apply to debentures and any other securities of the



debentures, etc.

Company 63
entitled to
dematerialise its
shares,

debentures and

other securities

Securities in 64
Depositories

Option to hold 65
shares in

electronic or

physical form

Beneficial 66
owner deemed

to be absolute

owner

Shares, 67
debentures and

other securities

held in

electronic form

Information 68
about transfer of
securities

Company registered in joint names.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialise its shares, debentures and other securities and
to offer any shares, debentures or other securities proposed to be issued
by it for subscription in a dematerialised form and on the same being
done, the company shall further be entitled to maintain a register of
members/ debentures holders/ other security holders holding shares,
debentures or other securities both in materialised and dematerialised
form in any media as permitted by the Act.

All securities held by a Depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 88, 89 and 186 of the Act,
shall apply to a Depository in respect of the securities held by it on behalf
of the Beneficial Owner.

Every person subscribing to or holding securities of the company shall
have the option to receive security certificates or to hold the securities in
electronic form with a Depository. If a person opts to hold his security
with a depository, the company shall intimate such depository the details
of allotment of security, and on receipt of the information, the depository
shall enter in its records the name of the allottee as the beneficial owner
of the security.

Save as herein otherwise provided, the company shall be entitled to treat
the person whose name appears as the beneficial owner of the shares,
debentures and other securities in the records of the depository as the
absolute owner thereof as regards receipt of dividends or bonus on shares,
interest/premium on debentures and other securities and repayment
thereof or for service of notices and all or any other matters connected
with the company and accordingly the company shall not (except as
ordered by a court of competent jurisdiction or as by law required and
except as aforesaid) be bound to recognise any benami, trust or equity or
equitable, contingent or other claim to or interest in such shares,
debentures or other securities as the case may be, on the part of any other
person whether or not it shall have express or implied notice thereof.

In the case of transfer of shares, debentures or other securities where the
company has not issued any certificates and where such shares,
debentures or other securities are being held in electronic and fungible
form, the provisions of the Depositories Act, 1996 shall apply.

Provided that in respect of the shares and securities held by Depository
on behalf of a beneficial owner, provisions of Section 9 of Depositories
Act, 1996 shall apply so far as applicable.

Each depository shall furnish to the Company, information about the
transfer of securities in the name of the beneficial owner at such intervals
and in such manner as may be specified by the bye-laws of the
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Except as specifically provided in these Articles, the provisions relating
to joint holders of shares, calls, lien on shares, forfeiture of shares and
transfer and transmission of shares and voting at meeting shall be
applicable to shares held in electronic form so far as they apply to shares
in physical form subject however to the provisions of the Depositories
Act, 19960r any other law for the time being in force.

ALTERATION OF CAPITAL

Subject to the applicable provisions of the Act, the Company may, from
time to time, by ordinary resolution —

(1) Increase the share capital by such sum, to be divided into shares of
such amount, as may be specified in the resolution.

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

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

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

(5) 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.

(6) Classify and reclassify its share capital from the shares on one class
into shares of other class or classes and to attach thereto respectively
such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions and to vary, modify or abrogate
any such rights, privileges, conditions or restrictions in such manner
as may for the time being be permitted under legislative provisions
for the time being in force in that behalf.

Subject to provisions of the Act / Rules, the Company may convert all or
any fully paid share(s) of any denomination into stock and vice versa.

(1) 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;

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.
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(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.

REDUCTION OF SHARE CAPITAL

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

() its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account;

(d) any other reserve in the nature of share capital.

M)

(@)

(b)

)

CAPITALISATION OF PROFITS

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

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

that such sum be accordingly set free for distribution in the manner
specified in clause (2) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provisions contained in clause (3), either in or
towards:

(@) 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,;



Powers of the
Board relating
to capitalization
of reserves

Buy-back of
shares

74

75

(c) Partly in the manner specified in sub-clause (a) and partly in
the manner specified in sub-clause (b).

(3) 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;

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

(1) Whenever such a resolution as aforesaid shall have been passed, the
Board shall -
(&) 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.

(2) The Board shall have power —
(&) to make such provisions, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the case
of shares becoming distributable in fractions; and

(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;

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

BUYBACK OF SHARES

Notwithstanding anything contained in these articles but subject to the
provisions of the Act or any other law for the time being in force, the
Company may purchase its own shares or other specified securities.

Except as provided by Section 67 of the Companies Act, no part of funds
of the Company shall be employed in the purchase of the shares of the
Company, and the Company shall not directly or indirectly and whether
by shares, or loans, give guarantee, the provision of security or otherwise
any financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for any



Extra-ordinary
General Meeting

Power of Board
to call Extra-
ordinary
GeneralMeeting

Extra ordinary
general meeting
by requisition

76

77

78

shares in the Company.

All

GENERAL MEETINGS
General Meetings other than Annual General Meeting shall be called

Extraordinary General Meeting.

)

)

1)

()

©)

(4)

The Board may, whenever it thinks fit, call an Extraordinary
General Meeting and such meetings shall be held at such place and
time as the Directors think fit.

If at any time, directors capable of acting who are sufficient in
number to form a quorum are not within India, any director 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.

The Board shall, on the requisition in writing by any Member
or Members holding in the aggregate not less than one-tenth of
such of the paid-up capital as at that date carries the right of
voting in regard to the matter in respect of which the
requisition has been made.

Any valid requisition so made by members must state the
object or objects of the meeting proposed to be called, and
must be signed by the requisitionists and be deposited at the
registered office of the Company provided that such
requisition may consist of several documents in like form each
signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith
call an Extra-ordinary General Meeting and if the Board does not,
within 21 days from the date of receipt of deposit of the requisition
with regard to any matter, proceed duly to call a meeting for the
consideration of these matters on a date not later than 45 days from
the date of deposit of the requisition, the meeting may be called and
held by the requisitionists themselves within a period of 3 months
from the date of the requisition.

A meeting under sub clause (3) by requisitionists shall be
called and held in the same manner in which the meeting is
called and held by the Board.
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A General Meeting of the Company may be called by giving at
least clear twenty one day’s notice in writing or through electronic
mode but a General Meeting may be called after giving 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.

Provided that where any members of the Company are entitled to
vote only on some resolution or resolutions to be moved at meeting
and not on others, those members shall be taken into account for
the purposes of this clause in respect of the former resolution or
resolutions and not in respect of the latter.

The accidental omission to give notice to or the non-receipt of
notice by, any member or other person to whom it should be given
shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETING

(1) No business shall be transacted at any general meeting unless a
qguorum of Members is present at the time when the meeting
proceeds to business.

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

(1) The chairperson, if any, of the Board shall preside as Chairperson at
every general meeting of the Company.

(2) If 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.

(3) If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes or such other extended
time the Act for the time being in force may provide, after the time
appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

(1) The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn
the meeting from time to time and from place to place.

(2) No business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the
adjournment took place.
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(3) 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.

(4) 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.

When the Chair is vacant, no business shall be transacted or discussed at
any general meeting except the election of Chairperson.

Notwithstanding anything contained in the Articles of Association
of the Company, the Company does adopt the mode of passing the
resolutions by its members by means of a postal ballot (including
voting by an electronic mode) pursuant to the provisions of Section
110 of the Act, read with rules made thereunder, and any
modifications or amendments made thereto from time to time.

CONDUCT AT GENERAL MEETINGS

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) in a poll or in an electronic voting, the voting rights of members shall be
in proportion to his share in the paid-up equity share capital of the
Company.

A member may exercise his vote at a meeting by electronic means in
accordance with the Act and shall vote only once. A member who has
already voted by electronic means shall not be entitled to vote on the same
business again in any other manner whether on a poll or otherwise.

The Chairperson shall have a second or casting vote, in addition to the
vote(s) to which he may be entitled as a member, on any business transacted
at any general meeting, in case of an equality of votes, whether on show of
hands, on a poll or in an electronic voting.

(1) 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.

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

(1) If any member is a minor, the vote in respect of his shares shall be
exercised by his guardian or any one of his guardians.

(2) 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,
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and any such committee or guardian may, on a poll, vote by proxy.

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

No member shall be entitled to vote either personally or by proxy, at any
general meeting or meeting of a class of shareholders in respect of any shares
registered in his name on which any calls or other sums presently payable by
him have not been paid or, in regard to which the company has, and has
exercised any right of lien.

A member is not prohibited from exercising his voting on the ground that he
has not held his share or other interest in the company for any specified
period preceding the date on which the vote is taken, or on any other ground
not being a ground set out in the preceding Article.

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

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

Any member entitled to attend and vote at a general meeting may do so
either personally or through his constituted attorney or through another
person (whether a member or not) as a proxy on his behalf. A body corporate
being a member may vote by a representative duly authorised in accordance
with section 113 of the Act, and such representative shall be entitled to
exercise the same rights and powers (including the rights to vote by proxy)
on behalf of the body corporate which he represents as the body could
exercise if it were an individual member.

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.

An instrument appointing a proxy shall be in the form as prescribed in the
Rules and under the Act.

A member present by proxy shall be entitled to vote only on a poll, except
where applicable law provides otherwise. The proxy so appointed shall not
have any right to speak at the meeting.
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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.

Where permitted/ required by applicable law, all records to be
maintained by the company either to be kept in Physical form or
electronic form subject to the provisions of the Act and the
conditions as laid down in the applicable law. Such records shall be
kept open to inspection in the manner as permitted by the Act and
applicable law. The term ‘records’ would mean any register, index,
agreement, memorandum, minutes or any other document required
by the Act and applicable law made there under to be kept by the
Company.

(1) The company shall cause minutes of all proceedings of every
general meeting to be kept by making within thirty days of the
conclusion of every such meeting concerned, entries thereof in
books kept for that purpose with their pages consecutively
numbered.

(2) Any such minutes shall be evidence of the proceedings
recorded therein.

(3) The book containing the Minutes of proceedings of General
Meetings shall be kept at the registered office of the Company and
shall be open during business hours, for such periods not being less
in the aggregate than two hours in each day as the Directors
determine, to the inspection of any Member without charge.

BOARD OF DIRECTORS

Subject to provisions of the Act, the number of Directors shall not be less
than three and not more than fifteen. Provided the Company may appoint
more than fifteen directors after passing a special resolution.

(1) No body corporate, association or firm shall be appointed as a
Director and only an individual shall be so appointed. As provided
by Section164 of the Act certain persons mentioned therein shall not
be capable of being appointed as Directors of the Company.

(2) The Directors who appointed to the Board shall hold the office as
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per the provisions contained in these articles and as per the
provisions of the Act.

The First Directors of the Company shall be:

(1) Mr. G.PUKHRAJ SURANA
(2) Mr. DEVENDRA MANGILAL SURANA
(3) Mr. PRADEEP CHHOTALAL JHAVERI

Any director is not required to hold any qualification shares.

(1) The remuneration of the Directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

(2) The remuneration payable to the Directors, including any managing
or whole-time Director or manager, if any, shall be determined in
accordance with and subject to the provisions of the Act and
approval of shareholders, if applicable.

(3) Subject to the provisions of the Act, a Director, who is neither in the
whole time employment nor a Managing Director may be paid
remuneration either by way of monthly, quarterly or annual
payments or by way of commission, if applicable by passing a
special resolution of members authorises such payment.

The Board of Directors may fix up an amount by way of sitting fees and
incidental expenses payable to any Director, any committee, member or
special invitees for attending the meeting of the Board of Directors or any
Committee of the Board but it shall in no case exceed such sum as may be
prescribed under the provisions of the Act.

Travelling and daily allowances of Directors, members of any
committees and special invites, travelling on company’s business for
attending the Board/ Committee Meeting may be fixed by the Board of
Directors from time to time.

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 or its committee shall from time to time by resolution
determine.

Notwithstanding anything contrary contained in the Articles, if the
Company has availed any loan(s) from or issued any debentures or other
instruments/ securities to, any bank(s), financial institution(s), non-
banking financial companies, or any other body corporate (“Lender(s)”)
and so long as any monies with respect to such loan(s) granted by such
lender(s) to the company remain outstanding by the company to any
lender(s) or so long as the lender(s) continue to hold debentures in the
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company by direct subscription or private placement, or so long as the
lender(s) hold equity shares in the company as a result of conversion of
such loans/ debentures, or if the agreement with the respective lender(s)
provide for appointment of any person or persons as a Director or
Directors, or if the company is required to appoint any person as a
director pursuant to any agreement, (which director or director is / are
herein after referred to as “Nominee Director(s) / Observer(s)” on the
Board, the company may appoint such person nominated by such
lender(s) as Nominee Director / Observer, in accordance with the terms
and conditions specified in the agreement executed with such lender.

The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or
Chief Executive officer of the Company, subject to Section 203 of
the Act.

(1) Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a person
as an additional director, provided the number of the directors
and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the Articles.

(2) Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible
for appointment by the Company as a director at that meeting
subject to the provisions of the Act.

(1) The Board may appoint an alternate director to act for a
director (hereinafter in this Article called “the Original
Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under the
provisions of the Act.

(2) An alternate director 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 the office if and when
the Original Director returns to India.

(3) If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall apply
to the Original Director and not to the alternate director.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires in
the normal course, the resulting casual vacancy may, be filled
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by the Board of Directors at a meeting of the Board.

(2) The director so appointed shall hold office only up to the date
up to which the director in whose place he is appointed would
have held office if it had not been vacated.

Subject to the provisions of Section 168 of the Act a Director may
at any time resign from his office upon giving notice in writing to
the Company of his intention so to do, and thereupon his office
shall be vacated.

The office of Director shall become vacant as provided under
provisions of Section 167 of the Act and/ or any other law for the
time being in force.

A Director of the Company who is in any way, whether directly or
indirectly, concerned or interested in a contract or arrangement or
proposed contract or arrangement entered into or to be entered into
by or on behalf of the Company, shall disclose the nature of his
concern or interest at a meeting of the Board in the manner
provided in Section 184 of the Act; Provided that it shall not be
necessary for Director to disclose his concern or interest in any
contract or arrangement entered into or to be entered into between
two companies where any of the Directors of the Company or two
or more of them together holds or hold not more than two per cent
of the paid-up share capital in any such other company.

A General notice given to the Board by the Director, to the effect
that he is a director or member of a specified body corporate or is a
member of a specified firm and is to be regarded as concerned or
interested in any contract or arrangement which may, after the date
of the notice, be entered into with that body corporate or firm, shall
be deemed to be a sufficient disclosure of concern or interest in
relation to any contract or arrangement so made. Any such general
notice shall expire at the end of the financial year in which it is
given but may be renewed for a further period of one financial year
at a time by a fresh notice given at the first meeting of the Board in
every financial year. No such General notice and no renewal
thereof shall be of effect unless, either it is given at a meeting of
the Board or the Director concerned takes reasonable steps to
secure that it is brought up and read at the first meeting of the
Board after it is given.
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The Company shall keep a Register in accordance with Section 189
and shall, within the time specified in Section 189, enter therein
such of the particulars as may be relevant having regard to the
application thereto of Sections184 and 188 of the Act as the case
may be. The Register aforesaid shall also specify, in relation to
each Director and KMP of the Company, the names of the bodies
corporate and firms of which notice has been given by him under
Article 118. The Register shall be kept at the office of the
Company and shall be open to inspection at such office, and
extracts may be taken there from and copies thereof may be
required by any member of the Company to the same extent, in the
same manner, and on payment of the same fee as in the case of the
Register of Members of the Company and the provisions of Section
189(3) of the Act shall apply accordingly.

At every Annual General Meeting of the Company, one-third of
such of the Directors for the time being as are liable to retire by
rotation or if their number is not three or a multiple of three, the
number nearest two-third shall retire from Office of Directors. The
Independent Directors, if any, shall not be subject to retirement
under this clause and shall not be taken into account in determining
the rotation of retirement or the number of Directors to retire.

(1) Subject to provisions of the Act, the Directors to retire by rotation at
every Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between persons who
became Directors on the same day, those who are to retire, shall in
default of and subject to any agreement among themselves, be
determined by lot.

(2) A Managing or Whole Time Director shall be liable to retirement by
rotation (save as otherwise provided in a contract in terms of
provisions of the Act or Rules made thereunder or in a resolution
passed by Board or Shareholders of the Company). He shall,
however, be subject to the same provisions as to resignation and
removal as are applicable to the other Directors. He shall ipso facto
immediately, cease to be a Managing or Whole Time Director if he
ceases to hold the office of Director for any reason whatsoever save
that if he shall vacate office whether by, retirement by rotation or
otherwise under the provisions of the Companies Act 2013 at any
Annual General Meeting and shall be reappointed as a Director at the
same meeting, he shall not, by reason only of such vacation, cease to
be a Managing or Whole Time Director."

A retiring Director shall be eligible for re-election.
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Subject to Section 149 of the Act, the Company may, by Ordinary
Resolution from time to time, increase or reduce the number of
Directors within the limits fixed in that behalf by these Articles,
and may alter their qualifications and the Company may (subject to
the provisions of Section 164 of the Act) remove any Director
before the expiration of his period of office and appoint another
qualified person in his place. The person so appointed should hold
office during such time as the Director in whose place he is
appointed would have held the same if he had not been removed.

The Company shall keep at its office a Register containing the
particulars of its Directors, Manager, Secretary and other persons
mentioned in Section 170 of the Act, and shall otherwise comply
with the provisions of the said Section in all respects.

(1) Every Director of the Company shall, at the first Board
Meeting held after that change to any of the above offices to
any other body corporate, disclose to the company the
particulars relating to his office in the other body corporate
which are required to be specified under Section184 of the
Act.

(2) Every Director shall give notice to the Company of such
matters relating to himself as may be necessary for the purpose
of enabling the Company to comply with the provisions of that
Section.

POWERS OF BOARD

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

If the Directors or any of them or any other person shall become personally
liable for the payment of any sum primarily due from the Company, the
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Board may execute or cause to be executed any mortgage, charge or security
over or affecting the whole or any part of the assets of the Company by way
of indemnity to secure the Directors or any other person so becoming liable
as aforesaid from any loss in respect of such liability.

Subject to the provisions of the Act, if any Director shall be appointed to
advise the Directors as an expert or be called upon to perform extra services
or make a special exertions in going or residing abroad or in negotiating of
carrying into effect any contract or arrangement by the Company otherwise
for any purposes of the Company, or act as trustee for the company or its
debenture holders, and shall do so, the company may remunerate such
director either in the form of Salary, Commission or a lump sum and may
either be in addition to or substitution of the remuneration specified in the
preceding articles.

BORROWING POWERS

The Directors may, from time to time, at their discretion, raise or borrow,
either from the Directors or from elsewhere and secure the payment of,
any sum or sums of money for the purposes of the Company; Provided
that the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) shall not at any
time except with the consent of the Company by way of special
resolution in general meeting exceed the aggregate of the paid-up capital
of the Company and its free reserves, that is to say, reserves not set part
for any specific purpose.

The Directors, with shareholders’ consent where required by the
Act and Rules, may raise or secure the payment or repayment of
such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit and, in particular, by the
issue of bonds, perpetual or redeemable debentures or debenture-
stock and any other securities of the Company, by creation of any
mortgage or charge on the whole or any part of the property of the
Company (both present and future) including its uncalled capital
for the time being.

Subject to the provisions of the Act and the Rules made there under
the Directors may receive deposits for such term and bearing
interest at such rates as the Directors may decide from time to time.
The deposits may be received from any person or persons.

PROCEEDINGS OF THE BOARD

The Directors may meet either in person or through video
conferencing, or audio visual means or teleconferencing, capable of
recording and recognizing the participation of the directors as
prescribed by the Act/ Rules, for the conduct of business from time
to time and shall so meet at least once in every three months and at
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least four such meetings shall be held in every year, provided that
there is no gap of more than 120 days between two such meetings.
The Directors may adjourn and otherwise regulate their meetings,
as they think fit.

The provisions relating to notice, agenda, quorum and minutes
stated hereinafter shall mutatis mutandis apply to the meetings held
through such video conferencing.

The Chairperson or any one Director with the previous consent of
the Chairperson may, or the Company Secretary on the direction of
the Chairperson shall, at any time summon a meeting of the Board.

Notice of every meeting of the Board shall be given in writing to
every Director at his address registered with the company and shall
be sent by hand delivery or by post or through electronic means.

The meeting of the Board may be called at a shorter notice to
transact urgent business subject to the condition that at least one
Independent Director of the Company shall be present at the
meeting. In the event, any Independent Director is not present at
the meeting called at shorter notice, the decision taken at such
meeting shall be circulated to all the directors and shall be final
only on ratification thereof by at least one Independent Director.

The quorum for a Board meeting shall be as provided in the Act.

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

The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the meeting, the directors present may
choose one of their numbers to be Chairperson of the meeting.

The continuing directors may act notwithstanding any vacancy in
the Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning



Decision at
Board Meeting

Casting vote of
Chairperson

at Board
meeting
Powers of
Board in
Meetings

Delegation of
Powers /
Directors may
appoint
Committees

Participation at
Committee
meetings

Chairperson of
Committee

Committee to
meet

140

141

142

143

144

145

146

a general meeting of the company, but for no other purpose.

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

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

A meeting of the Board, for the time being at which a quorum is
present, shall be competent to exercise all or any of the authorities,
powers, and discretions which by or under the Act or the Articles
of the Company are for the time being vested in or exercisable by
the Board generally.

Subject to the restrictions contained in Section 179 of the Act, the
Board may delegate any of their powers to one or more
Committees of the Board consisting of such member or members
of its body as it thinks fit, and it may from time to time revoke and
discharge any such Committee of the Board either wholly or in
part, and either as to persons or purposes; but every Committee of
the Board so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may, from time to time,
be imposed on it by the Board. All acts done by any such
Committee of the Board shall be in conformity with such
regulations and in fulfilment of the purposes of their appointment
but not otherwise, shall have the like force and effect as if done by
the Board.

The participation of directors in a meeting of the Committee may
be either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Act /
Rules.

(1) A committee may elect a Chairperson of its meetings unless the
Board, while constituting a Committee, has appointed a Chairperson
of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes or such other
extended time the Act for the time being in force may provide, after
the time appointed for holding the meeting, the members present
may choose one of their members to be Chairperson of the meeting.

(1) A committee may meet and adjourn as it thinks fit.
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(2) 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.
All acts done by any meeting of the Board or by a Committee of
the Board, or by any person acting as a Director shall,
notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or
had vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act or in
these Articles, be as valid as if every such person had been duly
appointed, and was qualified to be a Director.

A resolution not being a resolution required by the Act or otherwise
to be passed at a meeting of the Directors, may be passed without
any meeting of the Directors or of a committee of Directors
provided that the resolution has been circulated in draft, together
with the necessary papers, if any, to all the Directors, or to all the
members of the Committee as the case may be, at their addresses
registered with the Company, by hand delivery or by post or
courier or through electronic means as permissible under the
relevant Rules and has been approved by a majority of the
Directors as are entitled to vote on the resolution.

(1) The Company shall cause minutes of all proceedings of every
meeting of the Board and Committee thereof to be kept by
making within thirty days of the conclusion of every such
meeting entries thereof in books kept for that purpose with
their pages consecutively numbered.

(2) Each page of every such book shall be initialled or signed and
the last page of the record of proceedings of each meeting in
such book shall be dated and signed by the Chairman of the
next succeeding meeting.

(3) In no case the minutes of proceedings of a meeting shall be
attached to any such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat.

(5) The Chairman of the meeting is of the opinion that the
matter(s)shall not be required the inclusion in any such
minutes of any matter-

(i) is, or could reasonably be regarded as defamatory of any
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person,
(i) is irrelevant or immaterial to the proceedings; or
(iii) is detrimental to the interest of the Company.

The Chairman shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on
the grounds specified in this sub-clause.

Minutes of meetings kept in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded
therein.

SPECIFIC POWERS OF THE BOARD

Without prejudice to the general powers and other powers
conferred by these Articles, and subject to the provisions of
Sections 179 and 180 of the Act, the Board shall have the following
specific powers:

1)

)

©)

(4)

()

(6)

to carry out the objects and exercise the powers contained in clause
Il of the Memorandum of Association of the Company.

to have the superintendence, control and direction over Managing
Director, Managers, whole time Directors and all other officers of
the Company.

To pay the cost, charges and expenses preliminary and incidental to
the promotion, formation, establishment and registration of the
Company;

To pay and charge to the capital account of the company
commission or interest lawfully payable there out under the
provisions of Section 40(6) of the Act;

Subject to Sections 179, 180, 188 and 192 of the Act, to acquire by
lease, mortgage, purchase or exchange or otherwise any property,
rights or privileges which the company is authorised to acquire at
any such prices generally on such terms and conditions as the Board
may think fit and to sell, let, exchange or otherwise dispose off
absolutely or conditionally any property, rights or privileges and
undertaking of the Company upon such terms and conditions and
for such consideration as they think fit, subject however to the
restrictions imposed on the Board by the Act;

At their discretion and subject to the provisions of the Act, to pay
for any property, rights or privileges acquired by or services
rendered to the Company, either wholly or partially in cash or in
share, bonds, debentures, mortgages, or otherwise securities of the
Company, and any such shares may be issued either as fully paid-up



or with such amount credited as paid-up thereon as may be agreed
upon and any such bonds, debentures, mortgages or other securities
may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so charged;

(7) To secure the fulfilment of any contracts or engagement entered into
by the Company by mortgage or charge of all or any of the property
of the Company and its uncalled capital for the time being or in such
manner as they may think fit;

(8) To accept from any member, as far as may be permissible by law, a
surrender of his shares or any part thereof, on such terms and
conditions as shall be agreed;

(9) To appoint any person to accept and hold in trust for the Company
any property belonging to the Company, in which it is interested, or
for any other purpose and to execute and do all such deeds and
things as may be required in relation to any trust, and to provide for
the remuneration of such trustee or trustees;

(10) to provide for the management of the affairs of the Company in any
specified locality in or outside India and to delegate to person in
charge of the local management such powers (not exceeding
those which are delegatable by the Directors under these
regulations);

(11) to appoint at anytime and from time to time by a power of attorney
under seal, any person or authorities to exercise such of the powers
delegated to them (not exceeding those which are delegatable by the
Directors under these presents) and for such period and subject to
such conditions as the Board may from time to time think fit, with
power for such attorneys, to sub-delegate all or any of the powers,
authorities and discretions vested in the attorney for the time being;

(12) to appoint officer(s), clerks and servants for permanent, temporary
or special services as the Board may from time to time think fit and
to determine their powers and duties and to fix their salaries and
emoluments and to require security in such instances and to such
amount as the Board may think fit and to remove or suspend any
such officers, clerk and servants;

(13) To determine, from time to time, who shall be entitled to sign, on
the Company's behalf, bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts and
documents and to give the necessary authority for such purpose;

(14) To act on behalf of the company in all matters relating to bankrupts
and insolvents.



(15) to sanction, pay and reimburse to the officers of the company in
respect of any expenses incurred by them on behalf of the Company;

(16) To distribute by way of bonus amongst the staff of the Company a
share or shares in the profits of the Company and to give to any
office or other person employed by the Company a commission on
the profits of any particular business or transaction, and to charge
such bonus or commission as part of the working expenses of the
Company;

(17) to invest and deal with any of the monies of the Company, to vary or
release such investment, subject to the provisions of the Act;

(18) to refer claims or demands by or against the Company to arbitration
in accordance with the provisions of the Act.

(19) to institute, conduct, defend, compound or abandon any legal
proceeding by or against the Company or its officers or otherwise
concerning the affairs of the Company and also to compound and
allow time for payment of satisfaction or any debt due and of claims
or demands by or against the company and to appoint solicitors,
Advocates, Counsel and other legal advisers for such purposes or for
any other purposes and settle and pay their remunerations.

(20) to act on behalf of the Company in all matters in which the
Company is interested.

(21) Subject to the provisions of Sections 179, 180,185 and186 of the
Act, to invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such security, or
without security and in such manner as they may think fit, and from
time to time vary or realize such investments. Save as provided in
Section 187 of the Act, all investments shall be made and held in the
Company's own name;

(22) to pay and give gratuities, pensions, and allowances to any person
or persons including any Director, to his widow, children or
dependents, that may appear to the Directors just or proper whether
any such person, widow children, or other dependents have or not a
legal claim upon the company and whether such person is still in the
service of company or has retired from service, or to make
contributions to any funds any pay premiums for the purchase of or
for provisions of any such gratuity, pensioner allowance;

(23) Subject to Section 179 of the Act, from time to time and at any time
to delegate to any person so appointed any of the powers, authorities
and discretions for the time being vested in the Board, other than
their power to make calls or to make loans or borrow money, and to
authorise the members for the time being of any such Local Board,
or any of them to fill up any vacancies therein and to act



notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject to such terms and subject to
such conditions as the Board may think fit, and Board may at any
time remove any person so appointed, and may annul or vary any
such delegation;

(24) Subject to Section 188and 192 of the Act, for or in relation to any of
the matters aforesaid or, otherwise for the purposes of the Company
to enter into all such negotiations and contracts and rescind and vary
all such contracts, and execute and do all such acts deeds and things
in the name and on behalf of the Company as they may consider
expedient;

(25) to establish, maintain, support and subscribe to any charitable or
public object or any society, institution or club which may be for the
benefit of the Company or its employees;

(26) to set aside portion of the profits of the Company to form a fund or
funds before recommending any dividends for the objects
mentioned above;

(27) to make and alter rules and regulations concerning the manner of
payment of the contributions of the employees and the Company
respectively to any such fund and accrual, employment, suspension
and forfeiture of the benefits of the said fund and the application
and disposal thereof and otherwise in relation to the working and
management of the said fund as the Directors shall from time to
time think fit;

(28) to exercise the powers conferred by the Act, with regard to having
an official seal for use abroad;

(29) to exercise the powers conferred on the company by the Act with
regard to the keeping of foreign registers.

(30) to authorise any persons to sell any goods or articles manufactured
or produced by the Company or to purchase, obtain or acquire
machinery, stores, goods or material for the purpose of the
Company, or to sell the same when no longer required for the those
purposes;

(31) to exercise other powers referred to under these regulations not
specifically mentioned in this regulations but referred to in other
regulations in these Articles; and

(32) to determine by resolution from time to time the name of person or
persons who shall be entitled to do all or any of the Acts mentioned
in this regulations on behalf of the Company.
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MANAGING DIRECTOR

The Board may, from time to time, appoint one or more of their Body to
the office of Managing Director/Whole-Time-Director or Managing
Directors/ Whole-Time-Directors for such term and at such remuneration
whether by way of salary or commission or participation in profits or
partly in one way and partly in another or otherwise as they may deem fit.

The Managing Director, Executive Director or such other Whole-time
Directors shall be responsible for carrying on and conducting the business
of the Company subject to superintendence, direction, and control of the
Board of the Directors and in the conduct and management of the said
business, the Managing Director, Executive Director or such other
Whole-time Directors may exercise such powers, authorities and
directions as may from time to time vested in them under an agreement or
delegated to them by the Board of Directors as they may think fit.

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

Subject to the provisions of the Act, -

(1) 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;

(2) A director may be appointed as Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer.

COMMON SEAL

The Directors shall provide for safe custody of the seal, which shall only
be used by the authority of the Directors or of a Committee of the
Directors authorised by the Directors in that behalf, and every instrument
to which the seal shall be affixed shall be signed by a Director and shall
be countersigned by another Director or by any other person appointed by
the Directors for the purpose.

DIVIDENDS

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

Subject to the provisions of the Act, the Board may from time to time pay
to the members such interim dividends as appear to it to be justified by
the profits of the Company.
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(1) 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.

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

(1) 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.

(2) 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.

(3) 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.

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.

Pursuant to the regulations relating to transmission of shares contained in
these Articles, the Board may retain dividends payable on shares in
respect of which any person is entitled to become a member pursuant to
the transmission clause, until such person becomes a member in respect
of such shares.

(1) Any dividend, interest or other monies payable in cash in respect of
shares may be paid by cheque or warrant or such other means as
permitted by the Act sent through post directed to the registered
address of the holder or through electronic transfer, 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.

(2) Every such cheque or warrant shall be made payable to the order of
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the person to whom it is sent.

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.

No dividend shall bear interest against the Company.

Any dividend which has not been claimed or the warrant in respect
whereof has not been encashed within the period prescribed under
Section 124 of the Act, shall be deposited in a special account as
provided for in the said section 124 of the Act and the whole of the
amount envisaged in sub-section (2) of section 124 of the Act
remaining unpaid or unclaimed for a period of seven years from the
date they become payable by a company have been credited to the
Investor Education and Protection Fund as per Section 125(1) of
the Act and subject to any amendments that may be made thereto
from time to time.

Payment of dividend in the manner specified in these Articles shall be
made at the risk of the person entitled to the dividend paid or to be paid.
The Company shall be deemed to have made the payment and assumes a
good discharge for such payment, if such payment is made as per the
provisions of these Articles or any other permissible means.

RESERVES

(1) 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
equalising dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as
the Board may, from time to time, thinks fit.

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

(3) The Board may at any time and from time to time, at their discretion
take out of any Reserves and apply the money so taken out for any
purpose for which it can be lawfully applied.

ACCOUNTS

(1) The Company shall keep at its Registered Office or at such other
place in India as the Board thinks fit proper Books of Account in
accordance with Section 128 of the Act with respect to:
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(@) all sums of money received and expended by the Company and
the matters in respect of which the receipts and expenditure
take place;

(b) all sales and purchases of goods by the Company.

(c) the assets and liabilities of the Company.

(2) Where the Company has a branch office, whether in or outside
India, the Company shall be deemed to have complied with this
Article if proper Books of account relating to the transactions
effected at the branch office are kept at the branch office and proper
summarized returns, made up to date at intervals of not more than
three months, are sent by the branch office to the Company at its
office or other place in India, at which the Company's Books of
Accounts are kept as aforesaid.

(3) The Books of Account shall give a true and fair view of the state of
affairs of the Company or branch office, as the case may be, and
explain its transactions. The books of Account and other books and
papers shall be open to inspection by any Director during business
hours.

(1) 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.

(2) 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.

The Directors shall from time to time, in accordance with Section
128,129 and 134 of the Act, cause to be prepared and to be laid before the
Company in General Meeting such Balance Sheets, Statement of Profits
and Loss, Cash Flow Statement and Reports as are required by these
sections.

Subject to the provisions of Section 131, with the prior approval of
Tribunal, the Directors shall, if they consider it to be necessary and in the
interest of the Company, be entitled to amend the Audited Accounts of
the Company and their Report of any financial year which have been laid
before the Company in General Meeting. The amendments to the
Accounts and such Report effected by the Directors in pursuance of this
Acrticle shall be placed before the Members in General Meeting for their
consideration and approval.

Subject to the provisions of Section 136 of the Act, a copy of every such
Statement of Profit and Loss, Balance Sheet and Cash Flow Statement
(including the Auditors’ Report and every other document required by
law to be annexed or attached to the balance sheet) shall at least 21 days
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notice

before the meeting at which the same are to be laid before the members,
be sent to the members of the company, to every trustee for the holders of
any debentures issued by the company, whether such member, or trustee
is or is not entitled to have notices of general meetings of the Company
sent to him, and to all persons other than such members or trustees, being
persons so entitled.

AUDIT

Auditors shall be appointed and their rights and duties regulated in
accordance with Section 139 to 1470f the Act.

NOTICES AND SERVICE OF DOCUMENTS

Subject to Section 20 of the Act, a document may be served by the
Company on any member thereof by sending it to him by post or by
registered post or by speed post or by courier or by delivering at his
address (within India) supplied by him to the company or by means of
such electronic or other mode as may be permitted by the Act for the
service of notices to him.

The Company’s obligation shall be satisfied when it transmits the email
and the company shall not be responsible for failure in transmission
beyond its control.

Every person, who by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound by any and
every notice and other document in respect of such share which previous
to his name and address being entered upon the register shall have been
duly given to the person from whom he derives his title to such share.

Any notice required to be given by the Company to the members or any
of them and not expressly provided for by these presents shall be
sufficiently given, if given by advertisement, once in English and once in
a vernacular daily newspaper circulating in the city, town or village in
which the registered office of the Company is situate.

Any notice or document served in the manner hereinbefore provided shall
notwithstanding such member be then dead and whether or not the
Company has notice of his death, be deemed to have been duly served in
respect of any share, whether held solely or jointly with other persons by
such member, until some other person be registered in his stead as the
holder or joint-holder thereof and such service, for all purposes of these
presents be deemed a sufficient service of such notice or documents on
his heirs, executors, administrators and all person (if any) jointly
interested with him in any such shares.

Any notice given by the Company may be signed (digitally or
electronically) by a Director or by the Secretary or some other officer
appointed by the Directors and the signature thereto may be written,
facsimile, printed, lithographed, photostat.
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A document may be served on the Company or on an officer thereof by
sending it to the Company or officer at the Registered Office of the
Company by post or by Registered Post or by leaving it at its Registered
Office, or by means of such electronic mode or other mode as may be
specified in the relevant Rules.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a
document or proceeding requiring authentication by the Company
may be signed by a Director, or the Managing Director or an
authorised officer of the Company and need not be under its seal.

WINDING UP

Subject to the provisions of Chapter XX of the Act and rules made
there under—

(1) 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.

(2) 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.

(3) 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.

INDEMNITY AND INSURANCE

(1) Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, chief executive officer,
Company secretary, chief financial officer and other officer of the
Company shall be indemnified by the Company out of the funds of
the Company, to pay all costs, losses and expenses (including
travelling expenses) which such director, manager, Company
secretary and officer may incur or become liable for by reason of
any contract entered into or act or deed done by him in his capacity
as such director, manager, chief executive officer, Company
secretary, chief financial officer or officer or in any way in the
discharge of his duties in such capacity.



Insurance

General Clause

Secrecy

181

182

183

(2) Subject as mentioned above, every director, managing director,
manager, Company secretary or other officer of the Company shall
be indemnified against any liability by him in defending any
proceedings, whether civil or criminal in which judgment is given in
his favour on in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act in which
relief is given to him by the Court or the Tribunal.

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

GENERAL POWER

Wherever in the Act, Rules, Regulations, Guidelines, standards etc., by
any statutory authority / body, it has been provided that the Company
shall have any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorised by its
articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry such
transactions as have been permitted by the Act, Rules, Regulations,
Guidelines, standards etc. without there being any specific Article in that
behalf herein provided.

SECRECY CLAUSE

No member shall be entitled to visit or inspect the Company’s works
without the permission of the Directors or Managing Director or to
require discovery of any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a
trade secret, mystery of trade or secret proves or which may relate to the
conduct of the business of the Company and which in the opinion of the
Directors will be inexpedient in the interests of the Company to
communicate to the Public.

*khkhkhkikik



We the several persons whose names and addresses and descriptions are hereunder
subscribed 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:

Names, Address, description and Signature of Name, Address,
occupation and subscribers subscriber Description and
Occupation of witness

Pradeep Jhaveri
S/o Chhotalal Jhaveri Sd/-
75/76, B-1, Panchvati Apt,
Juhu Lane, Andheri (West)
Bombay — 400 058
Business

Pukhraj Surana
S/o Gulabchand Surana Sd/-
19, P&T Colony,

Secunderabad- 500 009

Business
Devendra Surana
S/o Mangilal Surana Sd/ o
21, P&T Colony, £ o
Secunderabad — 500 009 n s
Business 5388¢
Narender Surana ch 5T S
Slo Mangilal Surana Sd/ CEBT 28
21, P&T Colony, s 2 é SE<
— o)
Secunderabad — 500 009 EZxYR2
Business < © 2 = £
Narendra Munoth » < g-g
S/o Ratanchand Munoth Sd/ <3
21-2-597/7, Domalguda, % >

Hyderabad- 500 029
Industrialist

Vijay Mutha
S/o Bhanwarlal Mutha Sd/
101, Gun Rock Enclave Society
Secunderabad — 500 003
Industrialist

Atul C Shah
S/o Chandrakanth N.Shah Sd/
4-1-912//9, Tilak Road
Parsi Lane
Hyderabad- 500 001
Business

Bombay dated this 23" day of August, 1985.






