THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

#ARTICLES OF ASSOCIATION
OF

M. K. SONS FINE JEWELS LIMITED

TABLE F - ARTICLE OF ASSOCIATION OF COMPANY LIMITED BY SHARES

PRELIMINERY

Subject as hereinafter provided, the regulations contained in Table °F' in the Schedule I to the
Companies Act, 2013 shall apply to the Company as so far as they are not inconsistent with any
of the provisions contained in these regulations or modifications thereof and only to the extent
that there is no specific provisions in these regulations. In case of any conflict between the
express provisions hersin contained and the incorporated Regulations of "Table F', the provisions
herein shall prevail,

INTERPRETATION

I. {1} In these regulations—

(a)

{b)
{c)

{d)
(e}

(1)
(2]
(h)
(1)

{1

"Act” means the (Indian) Companies Act, 1956 or the Companies Act, 2013, whichever is
applicable, the rules made thereunder and any amendments thereto or re-enactments
thereaf frorm trme bo Cime,

“the seal™ means the common seal of the company.,

*These Articles™ means these Articles of Association as originally framed or as altered from
kirme to tme,

*The Company” means M. K. SONS FINE JEWELS LIMITED.

"Board of Directors™ or "Board” means the oollective body of Board of Directors of the
Company and shall include a Committes thereof,

"The Office” means the Registered Office of the Company fior the time being.

"The Register” means the Register of Members to be kept pursuant to Section B8 of the Act,
“Dividend” includes any interim dividend.

"Year” means Financial Year shall have the meaning assigned thereto by Section 2(41) of the
Ak,

*In Writing™ and "Written"” shall indude printing, lithography and other mode of representing
or l‘&p!‘tﬂjut_l!‘_h_g__‘lrpl:ﬂﬁ- in a wisible farm.

#Table F adopted pursuant to provision of Companies Act, 2013 wide Special
Resolution passed by members at the Extra-Ordinary General Meeting held on
Januvary 19, 2026
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(k] Words importing the singular number also include the plural number and vice-versa.

(1} Words importing the masculing gender also include the feminine gender.

{m} Words imperting the Company include corporations,

(n) "Electronic Mode™ means any communication by way of electronic media like tele-
conflerencing, video conferencing and any other electronic media.

(0] “Member” means a member as defined under the Act and the duly registered holder of the
shares of the Company from time to time.

(p] “The Managing Director” means the managing director for the time being of the Company.

{q] "The Whole-Time Director” means the Whaole-time director for the time being of the
Company,

(r1 “Independent Director” means a Director as defined under section 145(6) of the Companies
act, 2013,

(s) “Depository” means a depository as defined in section 2{1)(e) of the Depositories Act, 1936.

(1] "SEBI" means the Securities and Exchange Board of India.

{u) "Security” means such sacurity as may be defined by SEBI from time to time.

(v} "Bensficial Owner” means a person whaose name s recorded as such with a Depository,

[w) "Rules* means the applicable rules for the time being in force as prescribed under relevant
sections of the Act.

(%] "The Registrar” means the Reqgistrar of Companies having jurisdiction over the area in which
the registered office of the Company is for the time being situated.

(v1 The Key Managerial Personnel {KMP) shall the same meaning as assigned to it under section
203 of the Act.

{2} Unless the context otherwise requires, words or expressions confained in these regulations
shall bear the same meaning as in the Act or any statutery modification thereof in force at
the date at which these regulations become binding an the Company

Public Company
1. The company is a public company as defined in Section 2(71) of the Act,

Share capital and variation of rights

1. 1. {A) The Authornized Share Capital of the Company is same as mentioned in Clause v of the
Memaorandum of Association, provided further that the said Authorised Share Capital shall be
capable of being divided into several classes with any preferential, qualified or other rights,
privileges, conditions or restrictions attached thereto whether In regard to dividend, voting,
return of capital or otherwise,

{B) Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms

and conditions and either at a premium or at par and at such time as they may from time
to time think fit.

(<) Subject to the provisions of the Act and these Articles, the Board may issue and allot
shares in the capital of the Company an payment or part paymment for any property or assels
of any kind whatsosver sold or transferred, goods or machinery supplied or for services
rendered to the Company in the conduct of its business and any sharés which may be 50
allotted may be issued as fully paid-up or partly paid-up otherwise than for cash, and If so
issued, shall be deemed to be fully paid-up or partly paid-up shares, as the case may be.

{2) The Company may issue the following kinds of shares in accordance with [hese Articles
Lhe Act, the Rules and other applicable laws: h

{a} Equity Share Capital:



{1} with voting rights; and/or

{il} with differential rights as to dividend, voting or otherwise In accordance with the
Rules; and

(b} Preference Share Capital

2. (i) Every person whose name s entered as a Member in the register of Members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration of
transfer or transmission or within such other period as the conditions of issue shall be
provided, —

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

(b} several certificates, each for one or more of his shares, upon payment of bwenty rupees for
each certificate after the first,

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

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

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

3. (i} If any share certificate be wom out, defaced, mutilated or torm or if there be no further
space on the back for endorsement of transfer, then upon production and surrender therecf o
the Company, a new cerificate may be ssued im liew thereof, and if any certificate is lost or
destroved then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for each certificate.

[ii} The provisions of Articles (2} and [3) shall mutatis mutandis apply to debentures of the
Company.

[ili} The Board, may, subject to the provisions of the Act, accept a surrender of any share from
or by any Member desirous of surrencdering the same on such terms as it may think fit,

4, Except as required by taw, no person shall be recognised by the Company as hobding amy
share upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognise [even when having notice thereof) any equitable, contingent, future or partial interest
im any share, or any Interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder,

5. On receipt of a request from shareholder, the Board of Directors may awcthorize for sub-
division) consolidation of share certificates,

B. (i) The Company may exercise the powers of paying commissions conferred by sub-section (8}

of section 40, provided that the rate per cent. or the amount of the commission pald or agreed to
be paid shall be disclosed in the manner required by that section and rules made thereunder.
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(6] The rate o amounl of the comemission shall not exceed the rate or amount prescribed in roleg
made under sub - section (6) of section 40

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

F. () 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 nol the Company s belng
wound up, be varked with the consent in writing of the holders of three-fourths of the ssued
shares of that class, or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of that class.

(i) 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
perscns holding at least one-third of the issued shares of the class In gquestion.

B. 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 parl passu
therewith,

9, {i) Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms and In
such manner as the Company before the issue of the shares may, by special resolubion,
determineg,

(i1} The Board ar the Company, as the case may be, may, in accordance with the Act and the
Bules, issue further shares bo-

{a) persons wha, at the date of offer, are holders of equity shares of the Company; such offer
shall be degmed to include a right exercisabie 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 persons, whether or not those persons include the persons referred to in clause {a) or
clause (b) above.

{(iii) A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

SWEAT EQUITY SHARES

9A (i) Subject to the provisions of the Act and other applicable provisions, It any, the Company
may with the approval of the shareholders by resolution as prescribed under the Act in general
meeting issue sweal equity shares in accordance with such rules and guidelines issued by Che
Securities and Exchange Board of [ndia and for other competent authorities for the time being
and Turther subject o such canditions as may be prescribed in that behalf,

{ii} The rights, limitations, restricbions and provisions as are for the time being applicabie to
equity shares shall be applicable to the sweat equity shares issued under this section and the
hoelders of such shares shall rank pari-passu with other equity shareholders.

ISSUE OF DEBENTURES

S8, Any debentures, debenture-stock or other securities may be Iq.:-_-:u;d-_airh Lo the provisions
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of the Act and these Articles, at a discount, premium or otherwise or may be issued on the
condition that they shall be convertible into shares of any denomination oF wWith any special
privileges or conditions as to redemption, surrender, drawing, allotment of shares, attending (bt
rod wating ) at the general meeting, appointment of directors and obtherwise,

Lien

10. {{) The company shall have a first and paramount lien --
{a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

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

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

{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,

{iii} The fully paid shares shall be free from all lien, and that in case of partly paid shares the
Issuer’s lien shall be restricted to maneys called or payahle at a fixed time In respect of such
snares

11. 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 surm 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 paymaent
of such part of the amount in respect of which the lien exists as is presently payable, has boen
given to the registered holder for the time being of the share or the person entitied thereto by
reason of his death or insolvency.

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

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

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall
his tithe to the shares be affected by any irregulanty or invalidity in the proceedings in reference
to the sale.

13, (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.

{il} 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,

(i) In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not {except as ordered by a court of
competent jurisdiction or unless required by any stalute) be bound to recognize any equitabie or
ather clairm Lo, of interest im, such share an the part of any other person, whether a cregitor of
the registered holder or otherwise, The Company's lien shall prevail notwithstanding that it has
received notice of any such claim, L JE
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{rv) The provisions of these Artides refating to lien shall mutatis mutandis apply to any other
securities including debentures of the Company.

Calls on shares

14. (i) The Board may, from time to bme, make calls upon the Members in respect of any
mories 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 allatment thereof made payable at foced times:

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

{iiy Each Member shall, subject to recaiving at least fourteen days’ notice specifying the rime or
times and place of payment, pay to the Company, at the bime or times and place so specfied,
the amount called on his shares.

iy & call may be revoked or postponed at the discretion of the Board.

fiv) Any amount pald up In advance of calls on shares may carry inkenest but shall not in respect
thereof confer a right to dividend or to particpate in profits,

{v)The option or right to call on shares shall not be given to any person except with the sanction
of the Issuer in general meetings,

15. 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.

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

17. (i) f & sum called in respect of & share & not pald before or on the day appointed for
payment theresf, the person from whom the sum & due shall pay interest thereon from the day

appainted for payment thereof to the bme of actual payment at ten per cent, per annum or at
such lower rate, If any, as the Board may determine,

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

18. {11 Any sum which by the terms of 1ssue of a share becomes payable on aliotment or at any
fixed dabe, whether on account of the nominal valwe 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
an 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 & to
payment of interest and expenses, forfelture ar atherwise shall apply as if sech sum had become
payahie by virtue of a call duly made and ratified,

19. The Board—

{a) may, if it thinks fit, receive from any Member willing to advance the same, all or any part of
the manies uncalled and uipaid upon any shares hald by him; and

tb) upon all or any of the maonies so advanced, may (until the same would, but for such advance,
become presently payable] pay intérest ot 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.

(€} Neither a judgment nor & decree in favour of the Company lor calis or other moneys due in
regspect of any shares nor any part payment or satisfadlion thereof_ngs-the receipt by the
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Company of & portion of any money which shall from time to time be due from amy member in
respect of any shares either by way of principal or interest nor any indulgence granted hy the

Company in respect of payment of any such money shall preclude the forfelture of such shares
as herein provided.

{d) The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the Company.

Transfer of shares

20, (1) The instrument of transfer of any share in the Company shall be execited by or an 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
transferse is entered in the register of Members in respect thereof.

iy A commaon form of transfer shall be used

(iv) That registration of transfer shall not be refused on the ground of the transferor being edther
alone or jointly with any other person or persons indebted to the Issuer on any account
whatsoewer

21, The Board may, subject to the right of appeal conferred by section 58 dedine to register—

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

(b)) any transfer of shares on which the Company has a lien,
22. The Board may dedine to recognise any instrument of transfer uniess—

{a) the instrument of transfar is in the form as prescribed in rules made under sub-section (1} of
section 56;

{b) the instrument of transfer is accompanied by the certificate of the shares to which it refates,
and such other evidence as the Board may reasenably require to show the right of the transferor
to make the transfer: asnd

{£) the instrument of transfer is in respect of only one dass of shares.

23. (i) 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
guch periods as the Board may from time to me determine:

Provided that such registration shall rot be suspendad for more tham thirty days at any one time
or for maore than forty-five days in the aggregate in any year,

(1) The provisions of these Articles redating to transfer of shares shall mutatis mutandis apply o
any other securties including debentures of the Compary.

Transmission of shares
24, (1) On the death of a Member, the survivor or survivors where the Member was a joint
holder, and his nominee or nominees ar legal representatives whiere he was a sole holdes, shall
be the enly persons recognised by the Company as having any title te his interest in the shares.

{ii) Nothing In clause (i) shall release the estate of & deceased joint holder from any liability in
respect of any share which had been jointly held by bim with other persons.
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25. (i) Any person becoming entitted to a share in consequence of the death or insotvency of 3
Member may, upon such evidence being produced as may from time to time properly be reguired
by the Board and subject as hersinafter provided, elect, sither—

(a) to be registered himsell as holder of the share; or

(b} to make such transfer of the share as the deceased or insolvent Member could have made.

() 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
ar Insalvency,

26, (i) If the person S0 becoming entitled shall elect to be regisbered 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,

(i) 1f the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(i1} All the fimitations, 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 aloresaid as if the death or insolvency of the Member had not occurred and the notice
or transfer were a transfer signed by that Membser,

27. (1) A person becoming entitled to a share by reason of the death or insalvency 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 a2 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 amy such person to elect either
to be registered himself or to transfer the share, and If the notice is not complied with within
rinety 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,

{il} The provisons of these Regulations relating to fransmission by operation of law shall mutatis
miutandis apply to any other securibes induding debentures of the Company.

DEMATERIALIZATION OF SHARES

27A. (i} Notwithstanding anything contained in these Articles, the Company shall be entithed to
dematerialize its secyurities and to offer securities in a dematerialized form, pursuant to the
Depositories Act, 1996 and any statutery enactments and modifications thereof.

(i} Every person subscribing to securities offered by the Company shall hawve the option to
recelve security certificates or to hold securities with a Depository, Such a person who is the
beneficlal owner of the secunties can at any bime opt out of & Depository in respect of any
security, In the manrer provided by the Depositones Act, and the Company shall in the manner

and within the time prescribed, issue to the Beneficial Owner the required certificates of
seCurities.

[iii} Where a person opts to hold a secunty with a Depository, the Company shall intimate the
Depository the details of allotment of the security, and on receipt of the information, the
Depository shall enter in its record the name of the allottes as the beneficial owner of the
securnby.

[iw) Al securities held by a Depository shall be demateriafized and shall be in a fungible form.
Nothing contained in Section 89 of the Act shall apply to a Depository in respect of the
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sesunties held by it on bahalf of the beneficial owners.

{v) Notwithstanding anything to the contrary contained in the Act or these Artides, a
Depasitony shall be deemed o be the registered owner for the purposes of effecting transfer of
ownership of security on behalf of the beneficial owner,

{vi}) Save as otherwise provided in (a) above, the Depository as a regstertd. owner of the
secunties shall not have any voting rights or any other rights in respect of the securites hald by
it

{wii} Every person holding shares of any class in the capital of the Company and whose name is
entered as beneficial owner in the records of a Depository shall be deemed to be & member of
the Company. The beneficial owner shall be entitled to all the rights and benefits and be subject
to all the liabilities in respect of his secunties which are held by a Depository.

{wiii] Mothing contained in Section 56 of the Act or these Articles shall apply to a transfer of
securities effected by a transferor and transferee both of whom are entered as benefical
owners in the records of a depository.

[ix]} Nothing contained in the Act or these Articles regarding the necessity Df_ having distinctive
numbers for securities issued by the Company shall apply to securities held with a Depository.

(k) The register and index of beneficial owners maintained by a Depository under the
Depositories Act, shall be deemed to be the register and index of members and securily holders
for the purposes of 1hese Artices,

{ %) Motwithstanding anything in the Act or these Articles to the contrary, where securities are
held in a Depository, the records of the benefical ownership may be sérved by such Depasitory
an the Company by means of electronic mode ar by delivery of floppies or discs,

{wil}) Every holder of secunties of the Company shall be entitled to nominate in the prescribed
manner, a person to whom his securities shall vest in the event of his death, in accordance with
the provisions of the Act.

Forfeiture of shares

28. If a Member fails to pay any call, or instalment of a call, on the day appainted for payment
thereof, the Boaard may, &b any time thereafter during such timie as any part of the call o
instalment remains unpaid, serve a notice on him requinng payment of se much of the call or
instalment as is unpakd, together with any inferest which may hawe docrued,

29, The notice aforesaid shall—

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

{b) state that, in the event of non-payment an or before the day so named, the shares in respect
of which the call was made shall be liable to ba forfeited,

Z9A. (i) Neither the receipt by the Company of a portion of any money which may from time to
tirme be due from any member in respect of bis shares, nor any indulgence that may be granted
by the Company in respect of payment of any such money, shall predude the Company from
thereafter procesding to enforce a forfeiture in respect of such shares as herein provided, Such
forfeiture shall include all dividends declared or any other moneys payvable in respect of the
forfeited shares and not actually paid before the forfeiture.

(i) When any share shall have been so forfeited, notice of the forfeiture shall be qiven to the
defaulting member and an entry of the forfelture with the date thereof, shall forthwith be made
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in the register of members but no forfeiture shall be invalidated by any omission or neglect or
any fallure to give such notice or make such entry as aforesaid.

(iii} The forfeiture of a share shall involve extinction at the time of forfeiture, of ail interest in

and all ciaims and demands against the Company, in respect of the share and all other rights
incidental to the share.

(v} A forfeited share shall be deemed to be the property of the Company.

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

31. 1) A forfested share may be sold or otherwise disposed of on such terms and i such manner
as the RBoard thinks fit.

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

32, {1} A person whose shares have been forfeited shall cease bo 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,

(i1} 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.

{iii} Al 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 realization, The Board may, if
it thinks fit, but without being under any obligation to do so, enforce the payment of the whaole
ar any portion of the monies due, without any allowance for the value of the shares at the time
of forfeiture oF waive payment in whole or in part,

33. (i) A duly venfied declaration in wnting that the dedarant is a Directar, 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 condusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

{il) The Company may receive the consideration, If any, given for the share on any sale or
disposal thereol and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of;

{ill} The transferse 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 maney, IF any,
rior 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.

33A.(i) Upon any sale after forfeiture or for enforcing a lien In exercise of the powers
herginabove given, the Board may, if necessary, appsint some person to execule an instrument
for transfer of the shares sold and cause the purchaser’s name to be entered in the registes of
members in respect of the shares sold and after his name has been entéred in the register of
members in respect of such shares the validity of the sale shall not be impeached by any person.

(i} Upon any sale, re-allotrment or other disposal under the provisions of the preceding Articles,

the certificate{s), il any, originally issued in respect of the relative shares shall (unless the same

shall on demand by the Company has been previously surrendered too it by Uhe defaultiong

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) entitied
It .
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thereto,

3?;“} The provisions of these regulations as to forfeiture shall apply in the case of non payment

ny 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.

(li) The provisions of these Articies relating to forfeiture of shares shall mutatis mutandis apply to

Alteration of capital

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

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

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

(b} convert all or any of its fully pald-up shares into stock, and reconvert that stock into fully
paid-up shares of any deromination;

{c) sub-divide its existing shares or any of them inte shares of smaller amount than s fixed by
the memorandum;

{d) cancel any shares which, at the date of the passing of the resclution, have not been taken or
agreed o be taken by any person.

37, 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 arcse might betore
the conversion have been transferred, or a5 near thereto as droumstances admit:

Provided that the Board may, from time to time, fix the minimum amownt of stock transferable,
so, however, that such minimum shall not exceed the nominal amount of the shares from which
the stock anose,

(b} the holders of stock shall, according to the amount of stock hedd by them, have the same
rights, privileges and advantages as regards dividends, woting 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 appficable to paid-up shares shall apply to
stock and the words “share® and "Shareholder” in those regulations shall include "stock™ amd
*stock-holder” respectively,

38. 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

Ehre,
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(d) Any other reserve In the nature of share capital.

JOINT HOLDERS

38A (i) Where two or more persens are registered as joint holders (not more than three) of any
share, they shall be deemed (so far as the Company is concemed) to hold the same as joint
tenants with benefits of survivorship, subject to the following and other provisions contained in
these Articles.

(i) The joint-molders of any share shall be liable severally as well as jointly for and in respect of
all calls or installments and other payments which ought to be made in respect of such share

(iii} On the death of any one or more of such joint-holders, the survivor or survivors shall be the
-I:I-!'I|"|I' pErson Of persons rﬁ:ugnlﬁgd tl'g" the EI}I"I"H.'.IMY as ha'l.rlrl-u any tiHe to the share but the
directors may require such evidence of death as they may deem fit, and nothing hergin
cantained shall be taken to release the estate of a deceased joint-holder from any lability oo
shares held by him jointly with any other person,

{iv) Any one of such joint holders may give effectual receipts of any dividends, interests or other
moneys payable in respect of such share,

(v} Cnly the person whose name stands first in the register of members as one of the  jont-
holders of any share shall be entitied to the delivery of certificate, if any, refaling Lo such share
oF to receive notice (which term shall be deemed to include all relevant documents) and any
notice served on or sent to such person shall be deemed service on all the joint-holders.

{wi) Any one of two or more joint-holders may vote at any meeting gither. personally or by
attorney or by proxy in respect of such shares as if he were solely entitled thereto and if more
than ane of such joint holders be present at any meeting personally or by proxy or by attomey
then one of such persons so present whose name stands first or higher (as the case may be) on
the register in respect of such shares shall alone be entitied to vote in respect thereof.

{Wil) Several executors or administrators of 8 deceased member in whose [deceased member)
soie name any share stands, shall for the purpose of this dause be deemed joint-hoiders,

{wiil} The provisions of these Articles relating to joint holders of shares shall mutatis mutandis
apply to any other securities including debentures of the Company registered in joint names,

Capitalisation of profits
39, (i) The Company in general meeting may, upan the recommendation of the Board, resolve—

{a) that it s 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,
ar othersise available for distribution; and

{b) that such sum be accordingly sef free for distnbution in the manner specified in clause (i)
amongst the Members who would bave been entitled thereto, If distnbuted by way of dividend
and in the same proportions.

{ii} The sum aforesaid shall not be pald in cash but shall be applied, subject to the provision
cantained in clause (i), either In or towards—

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

(B] paying up in full, unissued shares of the Company to be allotted and edited as



fully paid-up, to and amangst such Members in the proportions aforesald;
(C) partly In the way spedified in sub-clause (A) and partly in that specified in sub-clause (B);
(D} A securities premium account and a capital redemplion reserve account may, Tor 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
regulakion.

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

{A) make all appropriations and applications of the undivided profits resoived 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 therelo.

(it} The Board shall have power—

(a) to make such provisions, by the Issue of fractional certificates or by payment in cash or
atherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

ib) to authorise any person to enter, on behalf of all the Members entithed thereto, intc an
agreement with the Company providing for the allotment to them respectively, credited as Fuliy
paid-up, of any further shares to which they may be entitled upon such capitalisation, or as t‘hef
rase may require, for the payment by the Company on their behalf, by the application therelo o

their respective proportions of profits resolved to be capitalised, of the amount or any part. of the
amounts remaining unpakd on their existing shares;

{iii] Any agreement made under such authonty shall be effective and binding cn such Members.
Buy-back of shares
41. Notwithstanding anything contained in these articles but subject to the provisions of sedtions
68 to 70 and any other applicable provision of the Act or any other law for the time being In
faree, the Company may purchase its own shares or other specified securities,
General mestings

42.(i) All general meetings other than annual general meeting shall be called extraordinary
general mesting

{ii} Motice of the General Meeting shall be in accordance with the provisions of the Companies
Act, 2003 read with rules prescribed under the Act.

43. (1) The Board may, whenever it thinks fit, call an extraordinary general meeting.
{{) If at any time Directors capable of acting who are sufficient in number to form a qQuorum are

not within India, any Director or any bwo Members of the Company may call an extraardinary

general meeting in the same manner, as nearly as possible, as that in which such a meebing may
be called by the Board.

Proceedings at general meetings

44, (i) No business shall be transacted at any general meeting unless a guorum of members is
present at the time when the meeting proceeds to business.
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{1} Save as ofherwise provided herein, the quorum for the general meetings shall be as provided
in sectionif3.

45. The chairperson, if any, of the Board shall pressde as Chairperson 3t every general meeting
af the company,

46, T there is ne 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 thelr membess to be Chairpersan of the meeting.

46A. (i) On any business at any general meeting, in case of an equality of votes, whether on a
ehow of hands or electronically or on a poll, the Chairperson ehall have a second or casting vate,

{1} The Company shall cause minutes of the proceedings of every general meeting of any class
of members or creditors and every resolution passed by postal ballat to he prepared and signed
in such manner as may be prescribed by the Act/Rules and kept by making within thirty days of
the conclusion of every such meeting concemed or passing of resolution by postal baliot entnes
thereof in books kept for that purpose with their pages consecutively numbered

(i} There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting —

{a} Is, or could reasenably be regarded, as defamatory of any persan; of
{b) Is irrelevant or immaterial to the proceedings; or

(¢} is detrimental to the interests of the Company.

{iv) The Chairperson shall exercise an absalute discretion in regard to the indusion or non-
inclusion of any matter in the minutes on the grounds specified in the aforesaid clause.

fv) The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

{vi} The books containing the minutes of the proceedings of any general meeting of the Compamy
or of a resolution passed by postal ballot, shall:

{a) be kept at the registered office of the Company; and

(b} be open to inspection by any member without charge, during 11:00 a.m. to 1:00 p.m. on all
working days other than Saturdays.

{wii) Any member shall be entitled to be furnished, within the time prescribed by the Act, after he
has made a request in writing in that behalf to the Company and on payment of such fees as
may be fixed by the Board, with a copy of any minutes referred 10 in clause (1) above.

Provided that 3 member who has made a request for provision of a soft copy of the minutes of

any previous general meebing held during the period immediately preceding three financial
years, shall be entitled to be furnished with the same free of cost.

(viil} The Board and also any person{s) authorsed by it, may take any action before the
commencement of any general meeting, or any meeting of a class of members of the Company,
which they may think it to ensure the security of the meeting, the safety of people attending the
meeting, and the future orderly conduct of the meeting. Any decision made in good faith under

this Article shall be final, and rights to attend and participate in the meeting concerned shall be
subject to such decision,

47. 1f at any meeting no director is willing to act as Chairperson o If no director fepresant within
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fifteen minutes

choose one of ¢ p w ng the meeting, the

members present
heir members to be Chairperson of the mesting. -

Adjournment of meeting

48. (i) The Chairperson may,
shall, if so directed hy the
place.

with the consent of amy meeting at which a quoruf is present, and
meeting, adjourn the meeting from time to time and from place to

(i) Mo business shall be transacted at any adjourned meeting other than the business |ef
unfinished at the meeting from which the adjournment took place.

(i) When a meeting is adjourned for thirty days or mere, notice of the adjourned meeting shall
be given as in the case of an original meeting.

(rv)5ave as aforesaid, and as provided in section 103 of the Act, it shall not be necessary ta give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Vaoting rights

49, Subject to any rights or restrictions for the time being attached to any dass or classes of
shares,—

{a) on a show of hands, every Member present in person shall have one vote; and

(b) on a poll, the voting rights of Members shall be in proportion to his share in the paid-up
eduity share capital of the Company,

50, Provisions of Section 108 shall not be applicable to the Company.

: ho tenders a vole, whether in person
51. {I} In the case of joint holders, the vote of the senior W oL,
ar by proxy, shall be accepted to the exclusion of the votes of the other jmant holders.,

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

52. A Member of unsound mind, or in respect of whom an order has been made by any court
having junisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committea or guardian may, on a poll, vote by
Py

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

54, Mo Member shall be entitled to vole ab any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid.

55. (i) Mo objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting al which the vole objected to is given or tendered, and every vote not
disaflowed at such meeting shall be valid for all purposes.

(i) Any such objection made In due time shall be referred to the Chai

rperson of the meeting,
whose decision shall be final and conclusive,

Proxy

56.01) The instrument appointing a proxy and the power-of-attormey or other authority, If any,
under which it is signed or a notansed copy of that power or authority, shall be deposited at the
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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 valld.

(i1} Any member entitled to attend and vote at a general meeting may do so either perscnally or

threugh his constituted attorney or through another person as a proxy on his behalf, for that
resting.

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

SB. 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 prowy or

of the authority under which the proxy was executed, or the transfer of the shares in respect of
which the prowy 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 mesting or
adjourned meeting at which the proxy is used.

Board of Directors

59. (i) The number of the Directors and the names of the first Directors shall be determined in
writing by the subscribers of the memorandum or a majority of them.
(i} The minimum number of Directors shall be three and maximum number of Directors shall be

fifteen Provided that the company may appoint more than fifteen Directors after passing a
special resalution in the General Body.

(1ii}The first Directors of the Company shall be:

i. Ramchand Muridhkar Raimaland
ii. Meelarm Ramchand Raimalani

60. (i) The remuneration of the Directors shall, in so far as it consists of a manthly payrment, be
deemed to accrue from day-to-day.

(i) In additien to the remuneratien payable to them in pursuance of the Act, the Directors may
be paid all travelling, hotel and other expenses propery incurred by them—

(@) in attending and returning from meetings of the Board of Directors or any committee thereod
orf general meetings of the company; ar

(b} in connection with the busiress of the company.
&1. The Board may pay all expenses incurmed in getting up and registering the compary.

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

63. 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, atcepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as the
Board shall from time to time by resolution determine,

G4. Every Director present at any meeting of the Board or of a committee the

reof shall sign his
name in a book to be kept lfor that purpose. T
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65, (i) Subject to the provisions of section 149, 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 sbrangth
fixed for the Board by the articles.

i} 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
subjeck to the provisions of the Ad.

(I} The Board of Directors may appoint any alternate director in accordance with section 161 of
the Act,

B4A (i} The same individual may, at the same time, be appeinted as the Chairperson of the
Company as well as the Managing Director or Chief Executive Officer of the Company.

(It} The directors may receive remuneration by way of fee for attending meetings of the Board or
Committee thereof or for any other purpose whatsoever as may be decided by the Board:

Provided that the amount of such fee shall not excesd the amount as may be prescribed by the
Act or Central Govermment from Hme to time,

{1l The directors shall not be required to hold any gualification shares in the Company.

{iv] 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 by the
Board of Directors at & mesting of the Board.

(v] Whenever the Company/Board enter into a contract with any Government, Central, State or
Local, any bank or financial institution or any person or persons (hereinalter referred to as “the
appointer”) for barrowing any money or for providing any guarantes or security or for technical
collaboration or assistance or for underwriting or enter into any other arrangement whatsoever,
the directors shall have, subject to the provisions of the Act, the power to agree that such
appointer shall have the right to appoint or nominate by & notice in writing addressed to the
Lompany one or more persons, who are acceptable to the Board, as directors on the Board for
such period and upon such conditions as may be mentioned in the agreement and that such
director or directors may not be liable to retire by rotation and nor be required to hold any
qualification Shares. The directors may also agree that any such director or directors may be
removed from time to time by the appointer entitled to appoint or nominate them and the
appointer may appaint another or others in his or their place and also fill in vacancy, which ray
ooour as a result of any such director or directors ceasing to hold that office for any reason
whatsoever. The directors appaointed or nominated under this Article shall be entitled to exercise
and enjoy all or any of the rights and privileges exercised and enjoyed by the directors of the
Company including payment of remuneration and traveling expenses to such director or directors
as may be agreed by the Company with the appointer.

POWERS OF THE BOARD

658, (i) The Board of Directors shall exercise the following powers on behalf of the Company and
it shall do 5o only by means of resclution passed by the Board at its meetings, subject to the
madifications/changes if any, made under the provisions of the Act and the rules made there
umer:

(a) to make calls on shareholders in respect of money unpaid on their shares;

(b) to authorize buy-back of securities under the Act:

(€] toissue securities, Including debentures, whether in or outside India;

() to borrow moneys;

(e} toinvest the funds of the Company;

{f} to grant loans or give guarantee or provide security in respect of loans:

{3} to approve finandal statement and the Board's Report;

(h) to diversify the business of the Company;



(1} to approve amalgamation, merger or reconstruction;

(i) to take over & company or acquire a controiling or substantial stake in another
compary |

[k} te make political contributions:

{1} to appoint or remove key managarial personnel (KMP);

{m) to take note of appaintment(s) or removal(s) of one level below the KMP;

(n) to appoint internal awditors and secretarial auditor;

(0} to take note of the disclosure of director's interest and shareholding;

(p) te buy, sell investments held by the Company (other than trade inwvestments),
constituting five percent or more of the paid up share capital or free reserves of the
investee campany;

(q) to invite or accept or renew public deposits and related matters;

(r} to réview or change the terms and conditions of public deposits:

(s} to approve quarterly, half yearly and annua! financial statements or financial results
as the case may be; and

(t) any other matter which may be prescribed from time to time,

Frovided that the Board may, by a resolution passed at @ meeting, delegate to any committee of
directors, the Managing Director, the Manager or any other principal officer of the Company, the
powers specified in (d), (e) and (f) or such other powers as may be permitted from time to time
an such conditions as the Board may prescribe, subject to the Act.

(i} The management of the business of tha Company shall be vested in the Board and the Board
may exercise all such powers, and do all such acts and things, as the Company Is by the
Memorandum of Association or otherwise authorized to exercise and do, and, not hereby or by
the statute or stherwise directed or required to be exercised or done by the Company in general
meeling but subject nevertheless to the provisions of the Act and other laws and of the
Memerandum of Association and these Artides 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.

ROTATION OF DIRECTORS

66.  All the Directors on the Board shall be liable to retire by rotation in accordance with the
provisions of the Act. At every Annual General Meeting of the Company, one third of such of the

Lirectors shall retire by rotation or if their number i not three or a muktiple of three, the number
nearest to one third shall retire from office.

Proceedings of the Board

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

(i) & Dérector may, and the manager or secretary on the requisition of a Director shall, at any
time, surmman a meeting of the Board,

68. (i} Save as otherwise expressly provided in the Act, questions ansing at amy meeking of the
Board shall be decided by a majority of votes,

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

&9, The continuing Directors may act notwithstanding any vacancy in the Board: but, if and <o

leng as their number i reduced below the quorem fixed by the Act for a meeting of the Board,

the continuing Directors or Director may act for the purpose of increasing the number of

Directors to that fixed for the quorum, or of summoning a general meeting of -tz ;g@\mpany', but
for no other purpose. 5 e 25N
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70, (i) The Board may elect a Chairperson of its meetings and determine the period for which he
i5 bo hold office.

{ii} If no such Chairpersen is elected, or if at any meeting the Chalrperson is not present within
five minutes after the time appointed for holding the meeting, the Directors present may choose
cne of thelr number to be Chairperson of the meeting.

71. (1) The Board may, subject to the provisions of the Act, delegate any of its powers to
committess consisting of such Member or Members of [ts body as it thinks fit

()  Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of voles, the Chalrperson shall have a
secand or casting wote,

(i} In case of an equality of votes, the Chairperson of the Committee shall have a second or
casting vobe,

72, Al acts done in any meeting of the Board or of a committee thereof or by any person acting
as a Director, shall, netwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as If every such Director or
such person had been duly appointed and was qualified to be a Director,

73. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice of
a meeting of the Board or committee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly cornvened and held,

73A. No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation unless the resolution has been circulated in draft, by the Company
Secretary of the Company, if any, or by any person or persons nominated by the
Chairman/Managing Director/Manager, together with the necessary papers, if any, to all the
directors or to all the members of the Committes, then in India (not being less in number than
the quorum fixed for a meeting of the Board or Committee, as the case may be), and to all other
directors or members of the Committee at their usual address in India and has been approved by
such of the directors or members of the Committee as are then in India, or by a majerity of such
of them, as are entitfed to vote on the resalution.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
74, Subject to the provisions of the Act,—

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

Lii) A& Direclor may be appointed as chief executive officer, manager, Company secretary or chiel
fimancial afficer.

73. A provision of the Act or these regulations requiring or authonsing a thing to be done by or
to & Director and chief executive officer, manager, Company secratary or chief financial officer
shall not be satisfled by its being done by or to the same person acting both as Director and as,
ar in place of, chief executive officer, manager, Company secretary or chief financial officer,
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MANAGING DIRECTOR

754, (1) Subject to the provisions of the Act and of these Articies, the Board shall have power to
appoeint, from time to time, any of its Board member as a Managing Director or Joint Managing
Director, Whole Time Director, Manager of the Company, either for a lixed term, or without any
limitation as to the period for which he or they is or are to held such office but in any case not
exceeding 5 (Five) years at a time and upon such terms and conditions as the Board thinks fit,
and subject to the provisions of these Articles, the Board may, by resolution, vest in such
Managing Director or Joint Managing Director, Whole Time Director, Manager or Chief Executive
Officer of the Cormpany such of the powers hereby vested in the Board generally, as it thinks fit,
and such powers may be made exercisable for such period or periods; and wpon swch conditions
and subject to such restrictions, as it may determine. The remuneration of @ Managing Director,
Joint Managing Director Whole Time Director, Manager or Chief Executive Officer may be by way
of salary and/or allowances, commission or participation in profits or perquisites of any kind,
nature or description, or by any or all of these modes, or by any other mode{s) not expressly
prohibited by the Act or the Rules made thereunder, or any notification or crcular issuad under
the Act. No person shall be appointed as Managing Director and a Manager at the same time.

{il} The Board of Directors may From tme to time entrust to and upon a Managing Qirector or
Joint Managing Director for the time being such of the powers exercisable under these Articles by
the Directors as they may think fit, and may confer such powers for swch time and to be
exercised for such objects and purposes and upon such terms and conditions and with such
restrictions as they think expedient, and they may confer such powers either collataraily with or
o the exclusion of and in substitution for all or any of the powers of the Directors in that behalf,
and may from time to time revoke, withdraw, alter or vary all or any of such powers, unless and
until otherwise determined that a Managing Director may exercise all the powers exercisable by

the Directors, save such powers as by the Act or by these Articles shall be exercisable by the
Directors themselves.

REGISTERS

75B (1) The statutory registers {as prescribed under the Act and the Rules, which are reguired to
be open for inspection) and copies of annual retum shall be open for inspection during 11:00
a.m. to 1:00 p.m. on all working days, other than Saturdays, at the registered office of the
Company by the persons entided thereto on payment, where required, of such fees as may be
fixed by the Board bub not excesding the limits prescribed by the Rules.

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

{iii} The foreign register shall be open for inspection and may be closed, and extracts may be
taken therefrom and copies thereof may be required, in the same manner, mutatls mutandis, as
is applicable to the register of members.

The Seal
76. (i) The Board shall prowvide for the safe custody of the seal.

(i} The seal of the Company shall not be affixed to any instrument except by the authonty of &
resalutiocn of the Board or ol a committes of the Board authorised Dy it in that behalf, and except
in the presence of at least two Directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two Directors and the secretary or other person
aforesaid shall sign every Instrument to which the seal of the Company s so affized i thesr
presence,

Dividends and Reserve
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77, Tha Company in general meeting may declare dividends, but no dividend shall sxcead the
amount recommended by the Board.

78. Subject to the provisions of section 123, the Board may from time to time pay to the
Members such interim dividends as appear to it to be justified by the profits of tha Company.

79, (i) The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for egualising dividends; and pending
such application, may, at the like discretion, cither be emploved 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.

[ii} The Board may also camy forward any profits which it may consider necessary not to divide,
without setting them aside a5 a reserve.

80, {I} Subject to the rights of persons, if any, entitled to shares with special rights as o
dividends, ali dividends shall be dedared 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 dedared and paid according to the
amounts of the shares.

(i1} Mo 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.

(i} Al dividends shall be apportioned and pald proportionately to the amounts paid or credited
as paid an 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.

81, The Board may deduct from any dividend payable to any Member all sums of money, if any,
presently payvable by him to the Company on account of calls oF otherwise in relation to the
shares of the Company.

B2. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the holder or,
in the case of jdnt holders, to the registered address of that one of the joint holders who s first
named on the register of Members, or to such person and to such address as the holder or joint
holders may m wnting direct,

(i) Every such chegue or warrant shall be made payable to the order of the person to whom it s
gent.

{iii) Mo unclaimed or unpaid dividend shall be forfeited by the Board unless it becomes barred by
the law

83. Any cne ol two or more joint holders of a share may give effective receipts far any dividends,
bonuses or other monies payable in respect of such share,

84. (i) Notice of any dividend that may have been declared shall be given to the persans
entitled to share therein in the manner mentioned in the Act,
(i} The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal} shall be effective only if such decument is signed by the member {or the person
entitled to the share in consequence of the death or bankruptcy of the holdder) and delivered to
the Company and if or to the extent that the same is accepted as such or acted upan by the
Baard Em—,
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85. Nao dividend shall bear interest against the Company.
Accounts

86. (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.

(i1} Mo Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting.

NOTICE AND SERVICE OF DOCUMENTS

BoA, (i) (a) It shall be imperative on every member to notify to the Company for registration
of his place of address in India and if he has no registered address within India to supply to the
Company an address within India for giving of notices to him,

(D) A member may natify his email address if any, to which the notices and other documents of
the company shall be served on him by electronic mode.

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

(i1} Subject to Section 20 of the Act, @ 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 courler
or by delivering at his address (within India) supplied by him to the company for the service of
notices to him or by swudh electronic or other mode as may be specified in the Act and the
relevant Rules. The term courier means person or agency who or which delivers the docurmnent
and provides proof of its delivery,

(iii) Every person, who by operation of law, transfer or other means whatsoever, shall becorme
antitied 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 persen 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 sufficently given, if given by advertisement,
once in English and once in a vermacular dally newspaper circulating in the dty, town or village in
which the registered office of the Company is situate.

Provided, however, that such notice shall not be in contravention with any provisions of the Act
or rubes thereunder,

{v) Any notice or document served in the manner hereinbefore provided shall notwithstanding
such member be then dead and whether or notl the Company has notice of his death, be deemed
te have been duly served in respect of any share, whether held solely or jontly with other
persons by such member, untll 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 desmed 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,

(i} Any notice given by the Company shall be signed (digitally or electronically) by a Directar ar
by the Secretary or some other officer appointed by the Directors and the signature thereto may
be written, facsimile, printed, lithographed, Photostat.

[vi} A doecurment may be served on the Company or on an officer thereof by sending it to the
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Company or officer at the Registered Office of the Company by post or by Registered Post or by
leawving it at its Registered Office, or by means of such electronic mode or other made as may be
speclied in the Act and the relevant Bules,

BORROWING POWERS

87, (1) Subject to section 73, 179 & 180 and Regulations made there under and directions issued
by the RBI the directors may, from time to time, raie or borrow any sums of money for and on
behalf of the Company Including unsecured loans. The Directors may secure the repayment of
such money in such manner and upon swch terms and conditions in all respects as they think fit
by issue of debenture and debenture stock of the Company charged upon all or any part of the
property of the Company (both present and future) incleding its uncalled capital for the time
beng.

(i1} The Board shall cause a proper Register to be kept in accordance with the provisions of the
Act, of all mortgages, Debentures and charges specifically Register of mortgage etc., to affecting
the property of the Company including all floating charges on current assets of the Company and
fixed charges on the undertaking or any property of the Company, and shall cause the
requirements of the Act in that behalf to be duly complied with so far as they fall to be complied
with by the Board.

BOARD TO APPOINT ATTORNEYS

BE. The Board of Directors may at any time and from time to time by Power of Attarney, appeint
any parson or persons 1o be the Attomey or Attomeys of the company for such purposes and
with such powers, authorities and discretions (not exceeding those vested in or exercisable by
the directors under these presents) and for such periods and subject to such conditions zs the
directors may from time to time think fit and any such appaintment {if the directors think fit) be
made in faveur of any company of the members, directors, nominess or managers of any
company or firm or otheérwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the directors and any such power of attorney may contain ahy such
powers for the protection or convenience of persons dealing with such attomeys as the directors
may think fit, and may contain powers enabling such delegates or attorneys as aforesaid to sub-
delegate all or any of the powers, authorities and discretions for Hse time being vested in them,

SECRECY

89.(1) Every Director, Manager, Auditor, Trustee, Member of a committee, Officer, Servant and
Accountant o other persons emploved in the business of the Company shall befora entenng
upon his duty sign a declaration, pledging himsell to observe a strict secrecy respecting all
transactions of the Company with the customers and the state of accounts with the individual
and in matter relating thereto and shall by such dedaration pledge himself nat ta release any of
the matters may come to his knowledge in the course of his duties except when required so to
de by the Directors or by any meeting or a court of law or by the persons to whaom such matters
relate and except 5o far as may be necessary in order to omply with any of the provisiens in
these presents contained or by the Act or any otherlaw,

i} No sharehaider or other persan (not being a Director) shall be entitied to enter upon the
propery of the t;nmﬂanf oF 10 inspect or examine the premises or information respecting any
detail of the trading of the Company or any matter which is ar may be in the nature of & trade
secret, mystery of trade or secret process or of any matter, whatsosver which may relate to the

conduct of the business of the Company and which in the opinion of the Board it will be
nexpedient in the interest of the Company to communicate.

Winding up

90. Subject to the provisions of Chapter XX of the Act and rules made thereunder—
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(1} If the Company shall be wound up, the liguidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst the
Members, In specie or kind, the whole or any part of the assets of the Company, whether they
shall consist of property of the same kind or not.

(i} For the purpose aforesaid, the liguidator may set such velue as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be cammied out as
Detween the Members or different classes of Members.

{iii} The liquidator may, with the like sanction, vest the whaole or any ‘part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, bul 5o

that no Member shall be compelied to accept any shares or other securities whereon there is any
liability,

Indemnity

91. (i} Every officer of the Company shall be indemnified out of the assets of the Company
against any Hability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he Is acquitted or in which relief is granted to
him by the court or the Tribunal,

{ii} Subject to the provisions of the Act, every director, Managing Director, Manager, Company
Secretary and other officer of the Company shall be indemnified by the Company out of the
funds of the Company, to pay all costs, losses and expenses (including travelling expense) which
such director, Managing 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, Managing Director, Manager, Company Secretary or officer or in any way in the
discharge of his duties in such capacity induding expenses.

GEMERAL AUTHORITY

92. Wherever in the Companies Act, 2013, it has been provided that any company shall have any
right, privilege or authority or that any company cannot Carry out any trarsaction unless it is so
authorised by Its Articles, then and in that case this Article hereby authorizes and empowers this
Company to have such right, privilege or authority and to carry out such transaction as have
been permitted by the Companies Act, 2013, without there being any other specific Article in
that behalf hereln prowvidesd.
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