Certificate of Incorporation Consequent upon conversion to Public Limited cnqrpmr

e
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Chandigarh
Corporate Bhawan, Plot Mo.4 B Sector 27 B, Chandigarh, Chandigarh, India, 160019

Corporate Identity Number: U15311CH2011PLC033393
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF MEGASTAR FOODS PRIVATE LIMITED

| hereby certify that MEGASTAR FOODS PRIVATE LIMITED which was eriginally incorporated on Twenty eighth day of
November Two thousand eleven under the Companies Act, 1856 as MEGASTAR FOODS PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Govemment signified in writing having been accorded thereto by the RoC - Chandigarh vide SRN G79187282 dated
16.03.2012 the name of the said company is this day changed to MEGASTAR FOODS LIMITED.

Given under my hand at Chandigarh this Sixteenth day of March Two thousand eighteen.

DROC
Registrar of Companies

RoC - Chandigarh

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

MEGASTAR FOODS LIMITED
PLOT NO. 807, INDUSTRIAL AREA, PHASE-Il, CHANDIGARH,
Chandigarh, India, 160102
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THE COMPANIES ACT, 2013*
&
THE COMPANIES ACT, 1956
(To the extent applicable)

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
MEGASTAR FOODS LIMITED**

1. The name of the company is. MEGASTAR FOODS LIMITED. *#*
1. The Registered Office of the company shall be situated in the U.T. of Chandigarh.
lll.  The objects for which the Company is established are:-
A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE***;
1. To establish, install acquire, own, take on lease and carry on the business of Roller Flour Mills, Rice
Shellers, Sela plant, Rice grains, Flour Mills and vegetable oil Extraction plants and to store, buy, sell,

import, export, act as commission agents or deal in food grains of all kinds, rice, cereals, edible oils and all
food and agro based products of similar description.

(]

. To buy, sell, process, import, export, manipulate, convert, treat and prepare for market and deal in all kinds
of food grains like Paddy, Rice, Wheat, Maize, Grams, Pulses, oil seeds and all kinds of agriculture produce.

3. *To acquire, construct, set up ,take on lease and let out and operate flour mills, pulverizes, grinding mills,
warchouses for manufacturing, pulverizing, producing, cleaning, developing, finishing, crushing, extracting,
grinding, grading, mixing, refining, milling, storing, transporting wheat, gram and all kinds of grains,
cereals, seeds, pulses, spices, and other edible items for manufacturing of pulses, besan, maida, atta, suji,
rava, starch and other allied products including any type of packaging/packing products/materials ; and to
manufacture food products, such as biscuits, flakes, dalia, starch ,cereals and confectionery and other food
products of all kinds and description and to set up factories or mills for the manufacture thereof.

*Changed the title of the MOA to effect the applicability of provisions of Companies Act, 2013 via Special
Resolution passed at the Extra-Ordinary General Meeting of the members of the Company held on 09" March,

2018.

*+ Converted the Company from “Private Limited” to “Public Limited™ via Special Resolution passed at the
Extra-Ordinary General Meeting of the members of the Company held on 09™ March, 2018,

wer Altered the title of Clause 111 (A) & 111 (B) via Special Resolution passed at the Extra-Ordinary General
Meeting of the members of the Company held on 09"™ March, 2018.

* Inserted New Object 3 & 4 via S.pccinl Resolution passed at the Extra,
members of the Com Tigld on 09™ March, 2018.
ZE

rdinary General Meeting of the

L
Qo

For Megastie Adgds Ltd:

Director

Scanned with CamScanner



4. *To construct, build, equip, own, purchase, take on lease, rent, hire, maintain, keep and to run cold storages,
storage chambers, freezers, deep freezers, godowns, warehouses, refrigerators, silos and room coolers for
storing poultry/non poultry products, protein foods, milk & dairy products, cream, butter, cheese, bacons,
sausages, fruits, roots, vegetables and other substances made from all or any of them and canned, tinned and
processed foods of every description and all type of agro produce ,agro productsand to act as transporters of
aforesaid foods, substances and products.

B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE I1I (A) ARE***;

I. To enter into any arrangement or contract with any person, association firm of corporation whether in
India or outside, for technicians, or for such other purpose that may seem beneficial and conducive to the
objects of the Company.

2. To acquire and undertake all or any part of business, property liabilities and rights of any person, firm, or
Company carrying on any business which this Company is authorized to carry on or be possessed of
property suitable for the purpose of the Company.

3. To enter into any agreement with government or authority, (supreme, local municipal or otherwise) that
may seem conducive to Company's objects or any of them and to obtain from any such Government or
authority all rights, concession and privileges, which the company may think desirable to obtain in
connection with its business and to carry out, exercise and comply with any such arrangement, rights,
privileges and concessions.

4. To design, develop, alter, exchange, deal either as principle agents, let on hire, import or export technical
know how, machinery, assembling, components and such other parts specified above and ancillaries

thereof.
5. To institute, conduct, defend, compound, compromise any legal proceedings against or by the Company.

6. To remunerate any person, firm or Company for services rendered or to be rendered in the acquisition of
property by the Company or conduct of its business.

7. Generally to purchase or take on lease or in exchange, hire or otherwise acquire any movable or
immovable property and any rights or privileges which the company may think necessary or convenient
with reference to any of these objects and capable of being profitable dealt with in connection with and to
the company’s property or right, for the time being.

8. To employ, expert to investigate and examine into the condition prospect value character and
circumstances of any business concern and undertaking and generally of any assets property or rights
proposed to be acquired by the Company.

9. To sell, Improve, manage, develop, exchange, lease, mortgage, dispose of, or otherwise deal in or any part
of the property and rights of the Company,

To open account or accounts with any individual, firm or company or with any Bank or Bankers,

10
Financial institutions or sheriffs and to pay into and to withdraw money from such account,

-

11. To distribute as dividend or bonus, among the members or to place to reserve or otherwise to apply as the
company may.-from time to time think fit, any money received by way of premium on shares or
debentures.{i{s;‘iil d at-a-re by the Company and money arising from the sale by the Company of

ares. ' .

forfeited g
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12. To undertake the study of consumer or medical tastes in Indian or foreign markets, and to co-operate with
Trade Associations, Government Agencics.

13. To establish, Purchase and take on lease or otherwise acquire and run shops showrooms, distributing
centers, stores and depots at any place in India or abroad,

14. To acquire, purchase and take on lease all or any of the fixed assets, machinery, furniture, stores, stocks
of raw and finished materials, privileges, quota rights, goodwill pertaining to any business to achieve the
aforesaid objects.

13. To guarantee the performance of any contract or obligation of and the payment of money unsecured of
and interest on, any debenture, stock or securitics of any Company, corporation, firm or person in any
case in which such guarantee may be considered likely directly or indirectly to further the main objects of
the company and in the above context to act as securities,

16. To lend money, either with or without security and generally to such persons and upon such terms and
conditions as the Company may think fit in connection with its business and also invest the money of the
company not immediately required in such manner as from time to time may be determined, provided that
the company shall not carry on the business of banking in such manner as defined under the Banking
Regulations Act, 1949,

I7. To borrow from any state financial corporations, Banks, companies firms or other financial institutions
any terms loan or other sums on such security and other charges as stipulated by the financial corporation
or Banks with mortgage on all or any of property of the Company whether present or future or both,

18. To adopt such means of making known the products of the Company as may deem expedient and in
particular by advertising in the press, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards and dominations.

19. To take interest and promote and undertake the formation and establishment of such institutions and
companies as may be considered to be conductive to the interest of the Company and also to promote
subsidiaries.

20. To sell, lease, mortgage, or otherwise dispose off property, assets or undertaking of the Company or any
part thereof for such consideration as the Company may think fit, and in particular for shares, stocks,
debentures or securities or any other such Company having objects altogether or in part similar to those of

this Company.

21. To employ/acquire technical experts, technocrats, engineers, mechanics, foremen, skilled and unskilled
labor for the business of the Company.

22. To amalgamate with or take any other company or companies having objects altogether or in part similar
to those of this Company,

23. To insure with any person or company against losses, damages, risk and liabilities of any kind which may
effects the Company either wholly or in part directly or indirectly.

24. To enter into partnership, agreements or arrangements for sharing profits or any union of interest, joint
venture, reciprogal concessin or.co-operation with any person or person, company or companies carrying

on or engaged-in on or engage in or being autho o carry on or engage in any
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25,

26.

27.

28.

29,

30.

3L

32

33.

business or transaction which this company is authorized to carry on or engage in, or any business or
transaction capable, of being conducted so as directly or indirect] y to benefit the Company,

To apply for, purchase or otherwise acquire and protect and renew in any part of the world, any
design/trademarks/copy rights, patient rights, ingestion licences, concessions and the like conferring any
exclusive or non-exclusive or limited rights their use or any information as to any invention which may
seem calculated directly or indirectly to benefit the company in connection with its business and to use,
exercise, develop or grant licences in respect of the information so acquired and to spend money in
experimenting upon, testing or im proving any such patents, inventions or rights.

To produce the registration or other recognition of company in any country, state or place and to regulate
agency for the purpose of the company’s business and to apply or join in applying to any parliament,
Local Government, Municipal or other authority or body, Indian or foreign, for any Acts or parliament
Laws, objects or any of them and to oppose any proceedings or applications which may seem calculated
directly/indirectly or to prejudice company’s interest.

To do all or any of company’s business as principals, agents or the business as representative of any
person, firm, company or corporation, having business or objects, all together or in part similar to those of
this company and to carry on the business of the business of the company with foreign collaboration on
terms and conditions subject to laws governing the same.

To invest in any, real or personal property rights or interest acquired by or belonging to the Company on
behalf of or for the benefit of the company but with the declared trust in favour of the company.

To carry on any business or branch of a business which this company is authorized to carry on by means
of or through the agency of any subsidiary or ancillary Company or companies and to enter into any
arrangement with any such subsidiary company/companies for taking the profits or losses of any business
or branch so carried on, or for financing any such subsidiary company or guaranteeing its liabilities, or to
make any other arrangement which may seem desirable with reference to any other business or branch so
carried on, and to appoint Directors or managers of any such company.

To take such steps as may be necessary to give the Company the same rights or privileges in any part of
the world as are possessed by local companies or concerns of a similar nature.

Subject to the directives of the Reserve Bank of India and Provisions of Sections 73 and 179 of the
Companies Act, 2013 and the rules made thereunder, to borrow or raise money or to receive money on
deposit or loan on interest or otherwise in such manner as the Company may think and in particular by the
issue of debentures stock (perpetual or otherwise) whether convertible or not, into the shares of the
company and to secure the repayment of any such money borrowed, raised or received or owing by
mortgage, pledge, charge or lien upon all or any of the property, assets or revenue of the company (both
present and future)including its uncalled Capital and to give to the creditors the power of sale and other
powers as may deem expedient and to purchase redeem or pay off any such securities and also by a
similar mortgage, charge or lien to secure and guarantee the performance by the Company in connection
with its business provided that the company shall not carry on banking business as defined in Banking
Regulations Act,1949.

To create depreciation fund, sinking fund, insurance fund, provident fund or any special or other fund,
whether for depreciation or for repairing, improving, extending or maintaining any of the properties of the
Company. Or for iq‘t_ hér suchpurpose whatsoever conducive to the interest of the Company.
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34. To draw, accept, make, endorse, discount and negotiate promissory notes, cheques, hundies bill of
exchange, bill of lading and other negotiable instruments of all types in connection with the business of
the company.

35. To train or pay for the training in India or abroad of any of the Company’s officers, employees or any
candidate in the interest of or for the furtherance of the company’s objects.

36. To make donations to such persons or institutions either in cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects or otherwise expedient and to provide
for the welfare of the directors, officers, employees and ex-directors, ex-officers and ex-employees of the
Company and wives, windows and families of the dependents.

37. To give to officers, servants or employees of the Company’s business or any branch thereof and whether
carried on by means of or through the agency of any subsidiary/ancillary Company or not and for that
purpose to enter into any arrangements, the Company may think it.

38. To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory provident, pension or superannuation funds for the benefit of, and give or procure the giving
of donation, gratuities, pension, allowances or employment or any other pecuniary aid to any person who
are or were at any time in the employment or service of the company, or of any company, which is a
subsidiary of the company or is allied to or associated with the Company.

39. To provide residential and/or sleeping accommodation for workmen and in connection with to afford to
such person facilities and convenience for washing bathing, cooling reading and writing and for the
purchase, sale and consumption of provision both liquid and solid and for the safe custody of goods.

40. To do all and everything necessary, suitable or proper for the accomplishment of any of the purposes or
the attainment of any of the objects or the furtherance of any of the powers hereinbefore set forth.

C. OTHER OBJECTS - DELETED*

IV.  The liability of the members is limited and this liability is limited to the amount unpaid, if any on the
shares held by them.

* Deletion of Other Object of the Company via Special Resolution passed at the Extra-Ordinary General
Meeting of the members of the Company held on 09" March, 2018.

V.  The authorized share capital of the Company is *Rs.15,00,00,000/~(Rs. Fifteen Crores) divided into
1,50,00,000 (One Crore Fifty lakh ) Equity Shares of Rs. 10/- ( Rupees Ten) each.

*Increased from Rs. 50,00,000/- (Rupees Fifty lakhs) to Rs. 2,00,00,000/- (Rupees Two Crores) vide ordinary
resolution passed at the Extra-Ordinary General Meeting of the members of the Company held on 25.03.2013.

*Increased from Rs. 2,00,00,000/- (Rupees Two Crores) to Rs. 6,00,00,000/- (Rupees Six Crores) vide ordinary
resolution passed at the Extra-Ordinary General Meeting of the members of the Company held on 24.03.2014.

*Increased from Rs. 6,00,00,000/~(Rupees Six Crores) to Rs. 15,00,00,000/- (Rupees Fifieen Crores) vide
ordinary resolution, pas -Ordinary General Meeting of the members of the Company held on

09.03.2018. & ®\ :
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We the several persons w hose names and address are hereunder subscribed are desirous of being formed into a
Lompany in parsnance of this Memorandum of Association and respectively agree to take the number of shares
in the capital of the Company set opposite our respective names.

- iy

S: Mame, Father's Name, Address, Description | No. of equity shares | Signature | Name and
No. | and Oceupation of subscribers taken by  each | of Address,
subscriber subscriber | Description,
Occupation and
Signature  of
PN Witness.
L | VIKAS GUPTA 870 SAT PAL GUPTA 100,000
HNO, 404 SECTOR-16, PANCHKULA (ONE LAC) Sd/-
(IMUSINESS)
2 | SATPAL GUPTA S/ Sh MUNI LAL GUPTA 50,000 Sd/-
RO 404 SEC, 16, PANCHKULA (FIFTY
(BUSINESS) THOUSAND)
1 | SHIVANI GUPTA Dio D.L. GOYAL, 16,600
S | Rio 404 SEC, 16, PANCHKULA (SIXTEEN Sd/-
(PROFESSION) THOUSAND SIX -gu
HUNDRED) =
= 5
VIKAS GOEL S sh MADAN LAL 83350 2 -
4 | AGARWAL (Eighty Three sd- | & ]
H.NO. 113, Sector 8- Panchkula Thousand Three & < 5
(BUSINESS) Hundred Fifty ) A Ve 2
= » e
pe «£%2 .
25.22%
5. | PANKAJ GOYAL S/o sh. MADAN LAL 83350 EE0R8E
RO 113 Sector § PANCHKULA (HR) (EIGHTY THREE s | 2 Sehgga
(BUSINESS) THOUSAND THREE asE ESE
HUNDRED FIFTY ) E 3 =5
& 4
o | SANJAY VERMA S/0 SH. MR, VERMA 86700 Sd- E 3
R 322 sec. 8, Panchhula (EIGHTY SIX r W
(Husiness) THOUSAND SEVEN &
HUNDRED) 3
<
ANIKET VERMA S/0 SH. SANDEEP VERMA 40000
7. | ILNO. 44, PLOT INDL AREA, PHASEL | (Fourty Thousand) Sd/-
Chandigarh (Business)
ADHISHEK VERMA S0 SH. SANDEEP 40000
8. | VERMA. R/O 322, SEC-8, PANCHKULA (FOURTY Sd/-
(BUSINESS) THOUSAND)
A2 Toga) X 5,00,000
RIS i
Place: Chandigath, UU'* FIVE LACS 2
Dated: 26-11-1] ¢ - _ :gods Lid-
+v) | CHANDIGARK | = For Mega
Director
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THE COMPANIES ACT, 2013*

&
THE COMPANIES ACT, 1956
(To the extent Applicable)

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

MEGASTAR FOODS LIMITED**

*INTERPRETATION
1. Inthese Articles unless there be something in the subject matter or context inconsistent therewith:

i. “The Act™ means the Companies Act, 2013 and the applicable provisions of the Companies Act, 1956 and
includes any statutory modification or re-enactment thereof for the time being in force.
ii. “Articles™ means Articles of Association of the Company as originall y framed or altered from time to time
iii. “Beneficial Owner” shall have the meaning assigned thereto by Section 2(1) (a) of the Depositories Act,
1996.
iv. “Board™ or “Board of Director™ means the Collective body of the Board of Directars of the Company.,
v. “Chairman™ means the Chairman of the Board of the Directors of the Company.
vi. “The Company™ means Megastar Foods Limited,
vii. “Depositories Act, 1996 shall mean Depositories Act, 1996 and include any Statutory modification or re-
enactment thereof for the time being in force.
viii. “Depository™ shall have the meaning assigned thereto by Section 2 (1) (¢) of the Depositories Act, 1996.
iX. “Directors” mean the Directors for the time being of the Company.
x. *Dividend™ includes any interim dividend.
xi. “Document™ means a document as defined in Section 2 (36) of the Companies Act, 2013,
xii. “Equity Share Capital”™, with reference to any Company limited by shares, means all share capital which is
not preference share capital;
xiii. “KMP" means Key Managerial Personnel of the Company provided as per the relevant sections of the Act.
xiv. “Managing Director” means a Director who by virtue or an agreement with the Company or of a resolution
passed by the Company in general meeting or by its Board of Directors or by virtue of its Memorandum or
Articles of Association is entrusted with substantial powers of management and includes a director
occupying the position of managing director, by whatever name called.
xv. “Month” means Calendar month.
xvi. “Office” means the registered office for the time being of the Company.

*Adopted New Sets of Articles of Association inter-alia pursuant to Companies Act 2013 via Special Resolution passed at
the Extra-Ordinary General Meeting of the members of the Company held on 09 March, 2018,

*+ Converted the Company-ftor ['_‘Pzivgw Limited™ to “Public Limited™ via Special Resolution passed at the Extra-Ordinary
General Meeting of the A of) '-:L‘,‘:Bn y held on 09™ March, 2018.
iy
- oods Ltd.
1 For !
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xvii. “Paid-up share capital” or “share capital paid-up™ means such aggregate amount of money credited as paid-
up as is equivalent to the amount received as paid up in respect of shares issued and also includes any amount
credited as paid-up in respect of shares of the company, but does not include any other amount received in
respect of such shares, by whatever name called;

xviii. “Postal Ballot” means voting by post or through any electronic mode.

Xix. “Proxy” includes attorney duly constituted under the power of aftorney to vote for a member at a General
Meeting of the Company on poll.

xx. “Public Holiday” means a Public Holiday within the meaning of the Negotiable Instruments Act, 1881
(XXVI of 1881); provided that no day declared by the Central Government to be such a holiday shall be
deemed to be such a holiday in relation to any meeting unless the declaration was notified before the issue of
the notice convening such meeting.

xxi. “Registrar” means the Registrar of Companies of the state in which the Registered Office of the Company
is for the time being situated and includes an Additional Registrar a Joint Registrar, a Deputy Registrar or an
Assistant Registrar having the duty of registering companies and discharging various functions under this
Act,

xxii. “Rules” means the applicable rules as prescribed under the relevant sections of the Act for time being in
force,

xxiii, “SEBI” means Securities & Exchange Board of India established under Section 3 of the Securities &
Exchange Board of India Act, 1992,

xxiv. “Securities” means the securities as defined in clause (h) of Section 2 of the Securities Contracts
(Regulation) Act, 1956 (42 of 1956)

Xxv. *Share” means share in the Share Capital of the Company and includes stock except where a distinction
between stock and share is expressed or implied.

xxvi. “Seal” means the common seal of the Company.

xxvii. “Preference Share Capital™, with reference to any Company limited by shares, means that part of the
issued share capital of the Company which carries or would carry a preferential right with respect to—

(a) payment of dividend, either as a fixed amount or an amount calculated at a fixed rate, which may either
be free of or subject to income-tax; and

(b) repayment, in the case of a winding up or repayment of capital, of the amount of the share capital paid-up
or deemed to have been paid-up, whether or not, there is a preferential right to the payment of any fixed
premium or premium on any fixed scale, specified in the memorandum or articles of the Company;

Words imparting the plural number also include, where the context requires or admits, the singular number, and
vice versa.

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

‘In writing’ and ‘written’ includes printing, lithography and other modes of representing or reproducing words in
a visible form.

Share Capital

2. The Authorized Share Capital of the Company shall be such amount and be divided into such shares as
may from time to time be provided in Clause V of the Memorandum of Association with power to
increase or reduce the capital and divide the shares in the capital of the Company (including Preferential
Share Capital, if any) and to attach thereto respectively any preferential, qualified or special rights,
privileges or conditions as may be determined in accordance with these presents and to modify or
abrogate any such rights, privileges or conditions in such manner as may for the time being be permitted
by the said Act.

3 Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them
to such persons/Zisyetrp ,- and on such terms and conditions and either at a premium or at par

"L cHANDIGARH ) = oods Ltd.
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AL vl b as lrlnu_x Py o e Lo time think 1 Puaether provided that the option or right to call
A shia shakl o b given any persan exscept with the sanction of' the Company In general meeting,

Buni ol Bt Eapuiny Sharss

A il b st of Sevtion $4 o the Act read with Companles (Share Capital and Debentures)
Wiblva, 2014, fhe LY Wy isshie Sweat Fuuity Shares on such terms and in such manner as the
Wi sy sheterining:

owie wl Debmtures

A e &y shiall have powers 1o issue any debentures, debenture-stock or other securltles ot Par,
W, P e therwise and may be issued on condition that they shall be convertible into shares
WE A et and with any privileges and conditions as 1o redemption, surrender, drawing,
AV W shades, attending the General Meetings (but not voting on any business to be conducted),
AR o Detons on Board and otherwise Debentures with the tlght to conversion into or
Al L shires shall be dssied only with the consent of the company in the General Meeting by
Bt Handut iy

Derue ul Mhave Centifieates

0
C By pesn whise game s entered as @ member i the register of members shall  be
SO B bt within e months aller incorporation, in case of subscribers to the memorandum or
AR PR w1 days (E3) of the application for reglstration of transfer of Iransmission
WY s etbier e ionk as i eonditions of issue shall be provided,—
i v el B all his shares without payment of any charges; or
W wvtal continvates, each for one or more of his shares, upon payment of Rupees  twenty for
el e e aiber e st

i Phe Cvmmpainy agives 1o fssie vertifivate within fifleen days of the date of lodgement of transfer, sub-
e abin, vanvsedidation, renewal, exchange or endorsement of calls/allotment monies or to issue within
Pt aby il wiichy Dowlgement fon transfer, Pucea Transter Receipts in denominations corresponding to
W kit it ob ading autographically signed by a responsible official of the Company and bearing
WL el et Wt (e franster B been daly approved by the Directors or that no such approval is
el y

I Bveny vanttiioate shall be wider the seal and shall specify the shares to which it relates and the amount
LRI R

i B bespont o any share on shares held jolmly by several persons, the Company shall not be bound to jssue
e Wi o vertiivate, and delivery of a centificate for a share to one of several Joint holders shall be
st bt slebiveny o] sk holders.

1 IEany whave vertifivate be worn o, defaced, mutilated or tor or If there be no further space on the back
o enhoiserment o tanster, then upon peoduetion: and surrender thereof to the Company, a new
vt iy T fained i Fen thereat, and iFany centificate is lost or destroyed then upon proof thereof
By e mat bt of e Chnpany wl onexecution of such indemnity as the Company deem adequate,
A e vertivate b Hen therenl shiall be given. livery centificate under this Article shall be issued on
Py ient od ety Bnpees e each cenifivate,

L Favwpt s tegqutiad by L, o peran shall be reengnised by the Company as holding any share upon any
frnsty ik the Company shall not be boumd by, or be compelled in anwway to recognise (even when
B g otlee Ui Dy duy eeilable contingent, future or partial interdst in any share, or any interest in

-l '. {.I.I a i [.!5 Ltd.
: ‘1 Q”MWH..\HH E; v or
15 '.C' ;
il Director
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any fractional part of a share, or (except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the entirety thereof in the registered
holder.

g, The provisions of these Articles relating to issue of Certificates shall mutatis mutandis apply to any other
securities including Debentures (except where the Act otherwise requires) of the Company.

Power to pay Commission In connection with the Securities issued

10

i.  The Company may exercise the powers of paying commissions conferred by sub-section (6) of section
40, provided that the rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by that section and rules made thereunder.

ii.  The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under
sub-section (6) of section 40,

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

Variations of Shareholder’s rights

11.

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

ii.  To every such separate meeting, the provisions of these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

12. The rights conferred upon the holders of the shares of any ¢lass 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.

Issue of Preference Shares

13. Subject to the provisions of section 55 and 62, any preference shares may with the sanction of ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as the
Company before the issue of the shares may, by special resolution, determine.

Further Issue of shares

14, (1) Where at any time Company having Share Capital proposes to increase its subscribed capital by the
issue of further Shares, such shares shall be offered:

(a) to persons who, at the date of the offer, are holders of equity shares of the company in proportion, as
nearly as circumstances admit, to the paid-up share capital on those shares by sending a letter of
offer subject to the conditions specified in the relevant provisions of Section 62 of the Act,

(b) to employees under a scheme of employees’ stock option, subject to special resolution passed by
company and subject to such other conditions as may be prescribed under the relevant rules of
Section 62.

(c) to any persons, if it is authorized by a special resolution, whether or not those persons include the
persons referred to in clause (a) or clause (b), either for cash or for a consideration other than cash, if
the price of sugh Ear;sig’dctennined by the valuation report of a
conditions e-prescti
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(2) The notice shall be dispatched through registered post or speed post or through electronic mode to
all the existing shareholders at least three days before the opening of the issue.

(3) Nothing in this Article shall apply to the increase of the subscribed capital of company caused by the
exercise of an option as a term attached to the debentures issued or loan raised by the company to
convert such debentures or loans into shares in the company:

Provided that the terms of issue of such debentures or loan containing such an option  have been
approved, before the issue of such debentures or the raising of loan, by a special resolution passed by the
company in general meeting.

i.  The Company shall have a first and paramount lien—

4. 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
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:
Every fully paid shares shall be free from all lien and that in the case of partly paid shares the
Issuer’s lien shall be restricted to moneys called or payable at a fixed time in respect of 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.

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

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

Provided that no sale shall be made—
a.  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 reason of
his death or insolvency,

17.
i. To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof,
ii. The purchaser shall be registered as the holder of the shares com prised in any such transfer.
iii. The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.
18.

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

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

Joint Holdings

19. Where two or more persons are registered as the holders of any share they shall be deemed to hold the
same as joint-te with~“benefits of survivorship subject to the f wing and other provisions
contained in thes cles=- YA
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n) The Company shall at its diseretion, be enthtled to decline to register more than three persons as
the joint-holders of any share,
b) The joint-holders of any shores shall be liable severally ns well ns jolntly for and in respect of all
calls and other payments which ought 1o be mide In respect of such share,
€) On the death of any such joint-holders, the survivor or survivors shall be the only person or
persons recognized by the Company us having any title 1o the share but the Directors may require
such evidence of death as they may deem 11t and nothing herein contained shall be taken to
release the estate of a decensed joint holder from any lability 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 respeet of such share,
€) Only the person whose name stands first in the Register of Members as one of the joint-holders of
any share shall be entitled to delivery of the certificate, if any, relating to such share or to receive
documents from the Company and any decuments served on or sent to such person shall be
deemed served on all the joimt-holders,
N
(i) Any one of the two or more joint-holders may vote ot General Meeting either personally or by
attorney or by proxy in respect of such shares as if they were solely entitled hereto and if more
than one such joint-holders he present al any meeting personally or by proxy or by attorney
then one of such joint holders so present whose nime stand first in the Register in respect of
such shares shall alone be entitled to vote in respect thereof but the other or others of the joint=
holders shall be entitled to vote in preference 1o a joint-holder present by attorney or by proxy
although the name of such joint-holder present by attorney or by proxy stands first in Register
in respect of such shares,

(ii) Several exccutors or administrators of a deceased member in whose (deceased member) sole
name any share stands, shall for the purpose of this Clause be deemed as Joint-Holders,

g) The provisions of these Articles relating to joint-holding of shares shall mutatis mutandis apply
to any other securities including Debentures of the company registered in Joint-names.

Calls on share:

20.
i The Board may, from time to time, make calls upon the members in respect of any monies unpaid on
their shares (whether on account of the nominal value of the shares or by way of premium) and not by
the conditions of allotment thereof made payable at fixed times:

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

ii. Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and
place of payment, pay to the Company, at the time or times and place so specified, the amount called on
his shares.

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

21. 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,

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

23,
i. Ifasum called in respect of a share is not paid before or on the day appointed for payment thereof, the

person from whom the sum is due shall pay interest thereon from the day appointed for payment thereof

W ru
W,
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to the time of actual payment at ten per cent. per annum or at such lower rate, if any, as the Board may
determine. =
ii. The Board shall be at liberty to waive payment of any such interest wholly or in part.

24,

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

ii. In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture

iii. or otherwise shall apply as if such sum had become payable by virtue of a call duly made and notified.

25. The Board—

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

—

26. Any uncalled amount paid in advance shall not in any manner entitle the member so advancing the
amount, to any dividend or participation in profit or voting right on such amount remaining to be called,
until such amount has been duly called-up.

Provided however that any amount paid to the extent called — up, shall be entitled to proportionate
dividend and voting right.

27, The Board may at its discretion, extend the time fixed for the payment of any call in respect of any one
or more members as the Board may deem appropriate in any circumstances.

28. The provisions of these Articles relating to call on shares shall mutatis mutandis apply to any other
securities including debentures of the company.

Transfer of sha

29.
i. The shares or other interest of any member in the Company shall be a movable property, transferable in
the manner provided by the Articles,
ii. Each share in the Company shall be distinguished by its appropriate number,
iii. A Certificate under the Common Seal of the Company, specifying any shares held by any member shall
be prima facie evidence of the title of the member of such shares. ,

30.
i. The instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferee.
ii. The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof,

31. The Board may, subject to the right of appeal conferred by section 58 of Companies Act, 2013 and
Section 22A of the Securities Contracts (Regulation) Act, 1956,decline to register, by giving notice of
intimation of such refusal to the transferor and transferee within timelines as specified under the Act-

" hare; g fully paid share, to a person of whom they do not approve; or
i. any transfer of/$Kafes ict the Company has a lien.
ds Lid.
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iii. Provided however that the Company will not decline to register or acknowledge any transfer of shares on
the ground of the transferor being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever.

32.  The Board shall decline 1o recognise any instrument of transfer unless—

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

ii. the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor to make the
transfer; and the instrument of transfer is in respect of only one class of shares.

Provided that, transfer of shares in whatever lot shall not be refused.

iii. The Company agrees that when proper documents are lodged for transfer and there are no material
defects in the documents except minor difference in si gnature of the transferor(s),

iv. Then the Company will promptly send to the first transferor an intimation of the aforesaid defect in the
documents, and inform the transferor that objection, if any, of the transferor supported by valid proof, is
not lodged with the Company within fifteen days of receipt of the Company’s letter , then the securities
will be transferred;

v. If the objection from the transferor with supporting documents is not received within the stipulated
period, the Company shall transfer the securities provided the Company does not suspect fraud or
forgery in the matter.

33. The Company agrees that in respect of transfer of shares where the Company has not effected transfer of
shares within 1 month or where the Company has failed to communicate to the transferee any valid
objection to the transfer within the stipulated time period of 1 month, the Company shall compensate the
aggrieved party for the opportunity losses caused during the period of the delay

34, On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time 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

35. The provisions of these Articles relating to transfer of Shares shall mutatis mutandis apply to any other
securities including debentures of the company.

Register of Transfers

36, The Company shall keep a book to be called the "Register of Transfers” and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of any shares.

Dematerialisation of Securities

37
i. The provisions of this Article shall apply notwithstanding anything to the contrary contained in any other

Article of these Articles.

a. The Company shall be entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depository Act, 1996.

b. Option for Investors:

Every holder of dar. 2rib curities of the Company shall have the option to receive security
Fitide with a Depository. Such a person is the beneficial owner of

Director
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the Securities can at any time opt out of a Depository, if permitted, by the law, in respect of any
securit?r 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.

If a person opts to hold its Security with a Depository, the Company shall intimate such depository
the details of allotment of the Security

¢ Securities in Depository to be in fungible form:-
©  All Securities of the Company held by the Depository shall be dematerialised and be in fungible
form.
o Nothing contained in Sections 88, 89, 112 & 186 of the Companies Act, 2013 shall apply to a
Depository in respect of the Securities of the Company held by it on behalf of the beneficial owners.

d. Rights of Depositories & Beneficial Owners:-
Notwithstanding anything to the contrary contained in the Act a Depository shall be deemed to be
the registered owner for the purpose of effecting transfer of ownership of Security of the Company
on behalf of the beneficial owner.

e. Save as otherwise provided in (d) above, the depository as the registered owner of the Securities
shall not have any voting rights or any other rights in respect of the Securities held by it.

f. Every person holding Securities of the Company and whose name is entered as the beneficial owner
in the records of the depository shall be deemed to be a member of the Company. The beneficial
owner of Securities shall be entitled to all the rights and benefits and be subject to all the liabilities in
respect of his Securities which are held by a depository.

-
=44

Notwithstanding anything contained in the Act to the contrary, where Securities of the Company are held
in a depository, the records of the beneficial ownership may be served by such depository to the
Company by means of electronic mode or by delivery of floppies or discs.

iii. Nothing contained in Section 56 of the Companies Act, 2013 shall apply to a transfer of Securities
effected by a transferor and transferee both of whom are entered as beneficial owners in the records of a

depository.

iv. Notwithstanding anything contained in the Act, where Securities are dealt with by a depository, the
Company shall intimate the details thereof to the depository immediatel y on allotment of such securities,

v. Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers for
Securities issued by the Company shall apply to Securities held with a Depository.

vi. The Company shall cause to be kept at its Registered Office or at such other place as may be decided,
Register and Index of Members in accordance with Section 88 and other applicable provisions of the
Companies Act 2013 and the Depositories Act, 1996 with the details of Shares held in physical and
dematerialised forms in any media as may be permitted by law including in any form of electronic
media.

The Register and Index of beneficial owners maintained by a depository under Section 11 of the
Depositories Act, 1996, shall be deemed to be the Register and Index of Members for the purpose of this
Act. The Company shall have the power to keep in any state or country outside India, a Register of
Members for the residents in that state or Country,

vil.

Transmission of shares

38. &P-R FOO A
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i.  On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his interest in the shares.

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

39.

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

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

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

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

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

iii. All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the
death or insolvency of the member had not occurred and the notice or transfer were a transfer signed by
that member.

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

Company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

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

No fee shall be charged for requisition of transfer, transmission, probate, succession certificate and letter
of admiration, Certificate of Death or marriage, power of attorney or similar other documents.

Forfeiture of shares

43.  1f 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.

44, The notice aforesaid shall—
i, mame 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

ii. state that, in the ev -payment on or before the day so named, the ghares in respect of which the
call was made shall h&lifblui?@{furfeitedr
.—’:(_‘l o
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45,

46,

47.

48,

49,

50.

51.

52.

53.

54,

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.

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

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

A person whose shares have been forfeited shall cease to be a member in 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.

- 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.

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

ii. The Company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute transfer of the shares in favour of the person to whom the share is sold
or disposed off;

iii.  The transferee shall thereupon be registered as the holder of the share: and

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

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

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

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

The provisions of these articles relating to forfeiture of shares shall mutatis mutandis apply to any other
securities includinéﬁ nture 6#;:51e Company.

1
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Initial payment not to preclude forfeiture

35.  Neither a judgment in favour of the Company for calls or other moneys due in respect of any shares nor
any part payment or satisfaction there under nor 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 proceeding to enforce forfeiture of such shares as
hereinafter provided,

Alteration of capital

56, The Company may, from time to time, by ordinary resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be specified in the resolution.

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

i. consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

ii. convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

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

iv. 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.

Conversion of Shares into Stock

58. Where shares are converted into stock,—

i. 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.

ii. 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.

iii. Such of the articles 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 Capital

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

12
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ii. any capital redemption reserve account; or
iii. Any share premium account.

Share Warrants

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

The bearer of a share warrant may at any time, deposit the warrant in the office of the Company and so
long as the warrant remains so deposited, the depositor shall have the same right of signing a requisition
for calling a meeting of the Company, and of attending and voting and exercising the other privileges of
a member at any meeting held after the expiry of two days from the time of deposit, as if his name were
inserted in the register of members as the holder of the shares including in the deposited warrants,

Not more than one person shall be recognized as dép-:-simr of the share warrant,
The Company shall, on two days written notice, return the deposited share warrants to the depositor.

Subject herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign a
requisition for calling a member of the Company or attend or vote or exercise any other privilege of a
member at a meeting of the Company, or be entitled to receive any notice from the Company,

The bearer of share warrant shall be entitled in all other respects to the same privileges and advantages
as if he were named in the register of members as the holders of shares included in the warrant, and he
shall be a member of the Company.

The Board may from time to time, make rules as to the terms on which (if it shall think fit) a new share
warrant of coupon may be issued by way of renewal in case of defacement, loss or destruction.

Capitalisation of profits

6l.

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

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

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

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

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

b. paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully
paid-up bonus shares, to and amongst such members in the proportions aforesaid;

c. partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b);

d. A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares;

e. The Board shall give effect to the resolution passed by the Company in pursuance of this -

regulation.
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e Allotment or Distribution of Bonus Shares shall not be made o those Members who furnish o the
Company I wiltten Intimation walving thelr entitlement to receive such allotment or distribution of
shires credited ns fully pald up pursuant o this Article 61 as the case may be, and accordingly the
correnponding smount shall not be capitalized,

62,

I Whenever such n resolution ns aforesald shall have been passed, the Board shall —
o make nll appropriations and applications of the undivided profits resolved to be capitalised
thereby, and nll allotments and issues of fully paid shares if any; and
b, generally 1o do ull acts and things required 1o give effect thereto,

I The Board shall have power

A, 10 make such provisions, by the issue of fractional certificates or by payment in cash or otherwise
s 1t thinks fit, for the case of shares becoming distributable infractions: and

b, to nuthorise 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 1o 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 remalning unpaid on their existing shares;

iil. Any agreement made under such authority shall be effective and binding on such members,

Buy-back of shares

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

Genernl Meeting

64, All General Meetings other than annual general meeting shall be called extra-ordinary general meetings.
65,

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

ii. The General meeting including Annual general meeting shall be convened by giving notice of clear 21
days in advance as per section 101 of Companies Act 2013, The directors if they think fit may convene a
General Mecting including Annual General Meeting of the company by giving a notice thereof being not
less than three days if consent is given in writing or by electronic mode by not less than ninety-five per
cent, of the members entitled to vote at such meeting,

iii. I at any time directors capable of acting who are sufficient in number to form a quorum are not within
India, any director or any two members of the Company may call an extraordinary general meeting in
the same manner, as nearly as possible, as that in which such a meeting may be called by the Board.

Proceedings af general meetings

66,
i.  No business shall be transacted at any gencral meeting unless a quorum of members is present at the

time when the meeting proceeds to business,

ii.
i, Unless the number of members as on date of meeting are not more than one thousand, five members

personally present s equerum for a general meeting of the Compahy,
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ii. In any other case, the quorum shall be decided as under:

a) fifteen members personally present if the number of members as on the date of meeting is more than one
thousand but up to five thousand;

b) thirty members personzlly present if the number of members as on the date of the meeting exceeds five
thousand;

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

68.  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.

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

70.  The Chairman of any meeting shall be the sole Jjudge of the validity of every vote tendered at such
meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of every vole
tendered at such poll.

71. A declaration by the Chairman in pursuance of Section 107 of the Companies Act, 2013 that on a show of
hands, a resolution has or has not been carried, either unanimously or by a particular majority, and an
entry to that effect in the books containing the minutes of the proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes cast in favour of or
against such resolution.

Demand for poll

72

i Before or on the declaration of the result of the voting on any resolution of a show of hands, a poll may
be ordered to be taken by the Chairman of the meeting of his own motion and shall be ordered to be
taken by him on a demand made in that behalf by any member or members present in person or by proxy
and holding shares in the Company which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution or on which an aggregate sum of not less
than five Lac rupees has been paid up.

ii. The demand for a poll may be withdrawn at any time by the person or persons who made the demand,

Time of takin 1l

73.
i. A poll demanded on a question of adjournment shall be taken forthwith.

ii. A poll demanded on any other question (not being a question relating to the election of a Chairman
which is provided for in Section 104 of the Act) shall be taken at such time not being later than 48 (forty
eight) hours from the time when the demand was made, as the Chairman may direct.

Adjournment of meeting

74.
ol 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.
ii.  No business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.
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lii.  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as
in the case of an original meeting.

iv.  Save as _afurcsaid, 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,

Voting rights

75.. Subject to any rights or restrictions for the time being attached to any class or classes of shares,—
1. onashow of hands, every member present in person shall have one vote; and
1. on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the Company.

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

.

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

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

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

79. Subject to the provisions of the Act and other provisions of these Articles, any person entitled under the
transmission clause to any shares may vote at any general meeting in respect thereof as if he was the
registered holder of such shares, provided that at least 48 (forty eight) hours before the time of holding
the meeting or adjourned meeting as the case may be at which he proposes to vote, he shall satisfy the
Directors of his right to such shares unless the Directors shall have previously admitted his right to vote
at such meeting in respect thereof.

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

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

82.

i. 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.

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

83. No member shall exercise any voting right 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
exercised any right of lien.

Casting Vote

84, In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which the polls is demanded shall be entitled to a
casting vote in addition fo-hisDwsL yote or votes to which he may be entitled as.a member.
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Representation of Body Corporate

85. A body corporate (whether a Company within the meaning of the Act or not) if it is a member or
creditor (including a holder of debentures) of the Company may in accordance with the provisions of
Section 113 of the Companies Act, 2013 authorise such person by a resolution of its Board of Directors
as it thinks fit, to act as its representative at any meeting of the Company or of any class of members of
the Company or at any meeting of creditors of the Com pany.

Circulation of member's resolution

86. The Company shall comply with provisions of Section 111 of the Companies Act, 2013, relating to
circulation of member's resolution.

Resolution requiring special notice

87. The Company shall comply with provisions of Section 115 of the Act relating to resolution requiring
special notice.

Resolutions passed at adjourned meeting

88, The provisions of Section 116 of Companies Act, 2013 shall apply to resolutions passed at an adjourned
meeting of the Company, or of the holders of any class of shares in the Company and of the Board of
Directors of the Company and the resolutions shall be deemed for all purposes as having been passed on
the date on which in fact they were passed and shall not be deemed to have been passed on any earlier
date.

Registration of resolutions and agreements

89, The Company shall comply with the provisions of Section 117 and 179 of the Companies Act, 2013
relating to registration of certain resolutions and agreements.

Minutes of proceedings of general meeting and of Board and other meetings

90.

i. The Company shall cause minutes of all proceedings of general meetings, and of all proceedings of
every meeting of its Board of Directors or of every Committee of the Board to be kept by making within
thirty days of the conclusion of every such meeting concerned, entries thereof in books kept for the
purpose with their pages consecutively numbered.

ii. 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 books shall be dated and signed :

A. in the case of minutes of proceedings of the Board or of a Committee thereof by the
Chairman of the said meeting or the Chairman of the next succeeding meeting.

B. in the case of minutes of proceedings of the general meeting by Chairman of the said meeting
within the aforesaid period, of thirty days or in the event of the death or inability of that
Chairman within that period, by a Director duly authorised by the Board for the purpose.

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

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

E. All appointments of officers made at any of the meetings aforesaid shall be included in the
minutes of the meeting.
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