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K.P.1. GLOBAL INFRASTRUCTURE LIMITED

CIN: U40102GJ2008PLC083302

SHOP NO A-1/2, FIRDOS TOWER, NEAR FAZAL TOWER, ADAJAN PATIA, SURAT-395009
Phone No: 0261 2764757 Email Id: info@kpgroup.co Website: www.Kpgroup.co

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED IN AN EXTRA ORDINARY GENERAL
MEETING OF THE MEMBERS OF M/S K.P.l. GLOBAL INFRASTRUCTURE LIMITED HELD ON
WEDNESDAY, 17" JANUARY, 2018 COMMENCED AT 4.00 P.M. AT REGISTERED OFFICE OF
COMPANY AT SHOP NO A-1/2, FIRDOS TOWER, NEAR FAZAL TOWER, ADAJAN PATIA SURAT -

- 395009 (GUJARAT).

ITEM NOV: 11 ALTERATION OF OBJECT CLAUSE OF MEMORANDUM OF ASSOCIATION:

“RESOLVED THAT pursuant to section 13 and other applicable provisions/rules, if any, of the
Companies Act, 2013 {including any statutory modification or re-enactment thereof for the
time being in force) and rules and regulation made thereunder, the consent and approvals of
shareholders be and is hereby accorded for alteration of the object clause of the Memorandum
of Association of the company.

RESOLVED FURTHER THAT the existing object Clause Il [A] of Memorandum of Association of
the company be altered by inserting Clause 11f [A] {4) in the main object after existing Clause Il
[A] {(3) will be read as under:

“To generate, accumulate, transmit, distribute, purchase, sell and supply electric power or any
other energy from conventional/non-conventional energy by Bio-Mass, Hydro Solar, Thermal,
Gas, Air through renewable energy sources or another means/ source on a commercia! basis
and to construct, lay down, establish, operate and maintain power/energy generating stations,
including buildings, structures, works, machineries, equipments, cables, wires, lines,
accumulators, lamps, and to undertake or tc carry on the business of managing, owning,
controlling, erecting, commissioning, Engineering, operating, running, leasing, transferring or
establishing Power plants and Plants based on conventional or non-conventional energy source
thermal power plants, atomic power plants, solar energy plants, wind energy oiants
mechanical, electrical, hydel, civil engineering works, steam Turbines, Switch Yards,
Transformer Yards, Sub stations, Transmission Lines, Accumulators, Workshops and ta carry on
the business of Energy Generation, transmission, distribution, manufacturing, trading, import,
export, installation, and. operation of Solar systems for energy generation including Solar
Photovoltaic; Solar Thermal and any other Solar based devices uséd in households, industry and
commercial establishments.”

For M/S K.R.I, GLOBAL INFRASTRUCTURE LIMITED
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FARUKBW( &Jhgmsﬁm PATEL
DIRECTOR
DIN: 00414045

Date: 17.01.2018
Place: Surat  ,_.;§’
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K.P.l. GLOBAL INFRASTRUCTURE LIMlTED

CIN: L40102GJ2008PLC083302 .

' R‘EG. OFF.: ‘KP House’, Opp. Ishwar Farm Junction BRTS, Near Bliss IVF Circle, Canal Road,
Bhatar, Surat 395017, Gujarat.
Tel./Fax: 0261 2244747 Email Id: cs@kpgroup.co  Website: www. kpagiobal kp_group co

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING OF
MEMBERS OF K.P.l. GLOBAL INFRASTRUCTURE LIMITED HELD ON TUESDAY, SEPTEMBER 29,
2020 COMMENCED AT 11.00 A.M. THROUGH VIDEO CONFERENCING / OTHER AUDIO
VISUAL MEANS.

ITEM NO. 3: ALTERATION OF THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION
OF THE COMPANY:

‘iRESOLVED THAT pursuant to provisions of Section 13, Section 4 and other applicable
provisions and the Rules framed thereunder, if any, of the Companies-Act, 2013 (including
~ any statutory modification(s ) or re- -enactment thereof for the time being in force) and subject
to such other requisite approvals, if any, in this regard from appropriate authorities and
terms(s), condition(s), amendment(s), modification(s), as may be required. or suggested by
any such appropriate authorities, on the recommendation of Board of Directors of the
Company, (hereinafter referred to as “Board” which term shall include any Committee or one
or more Directors), the consent of the members of the Company be and is hereby accorded
for afteration of the Main Object Clause of the Memorandum of Association of the Company
such that the existing Clause Il [A] 3 and 4 of the-Memoraridum of Association of the
Company be altered by replacing and substituting the same with the following new clauses
mentioned as under:

1. To carry on in India or abroad the business of establishing, generating, storing,
accumulating,  supplying, transmitting,  distributing, transferring, ~purchasing,
manufacturing, trading, seiling, managing, supervising, bidding, acquiring, getting into
JV/Partnership, controlling and dealing in all forms and types of electricity or power
generated, including but not limited to, thermal, hydro, nuclear, solar, wind, hybrid, geo-
thermal, tidal, biomass or by any other source whether conventional, non-conventional
and Renewable Energy sources.

2. To own, plan, develop, build, construct, fay down, establish, set up, manufacture, erect,
improve, -enlarge, demolish, re-erect, alter, repair, remodel, acquire, run, manage, hire,
leasée, buy, sell, renovate & modernize, operate and maintain ail types of power plants,
power substations, transmission lines, transmission towers, switch yards, power system
networks of all types, including but not limited to, witra-high voltuge (UMV), extra-high
voltage (EHV), high voltage (HV), high voltoge dircct current (HVDC), medium voltage
(MV} and fow voltage (LV)] lines and associated stations, substations, transmission or any
work of structural, architectural, civil or cther alfied / ancillary services connected with
generation, transmission, supply and other gncillary activities relating to the electricaf
power whether thermal, hydro, nuclear, solar, wind, hybrid, geo-thermai, tidal, biomass
¢'nd power generated through any Conventional / non-conventional / Renewable Energy
sources, power supply or any work of structural, architectural, civil or other allied /
anciflary services or to undertake for and on behalf of others all these activities in any
manner or through contrdct, sub-contract, bidding, joint venture, partnership and or in
any manner whatsoever of any work in connection therewith, whether in India-or outside.



To carry on in India or abroad the business of establishing, commissioning, setting up,
operating and maintaining power distribution system, supply of power through
establishing distribution lines in any manner including build, own and transfer (BOT),
and/or build, own and operate (BOO) and/or build, own, lease and transfer (BOLT) and/or
build, own, operate and transfer (BOOT) basis or otherwise and to acquire in any manner
power distribution systems/networks from State Electricity Beards, Vidyut Boards,
Distribution Companies, Central or State Government Undertakings, Licensees, other local
authorities or statutory bodies.

‘to undertake or to carry on the business of managing, owning, controlling, erecting,
Engineering, Procurement, Construction, Commissioning (EPCC), operating, running,
leasing, transferring or establishing, purchasing, sefling, developing, re-purchasing power
plants based on thermal power piants, atomic power plants, solar energy plants, wind
energy plants, or plants based on any conventional or non-conventional energy source or
to undertake for and on behalf of others oll these activities in any manner through
contract, sub-contract, bidding, joint venture, partnership and or in any manner
whatsoever of any work in connection therewith, whether in India or outside india.

To carry on business in India or outside india as manufacturers, producers, processors,
makers, convertors, consultants, assemblers, fabricators, importers, exporters, traders,
buyers, sellers, retailers, wholesalers, suppliers, packers, movers, stockists, agents, sub
agents, merchants, distributors, consignors, jobbers, brokers, or otherwise deal in all
-apparatuses and things required for or capable of being used in connection with the
energy generation, transmission, distribution, manufacturing, trading, import, export,
installation and operation for all forms and types of electricity or power generated,
including but not limited to, thermal, hydro, nuclear, solar, wind, hybrid, geo-thermal,
tidal, biomass or by any other source /vhether conventional, non-conventional and
Renewable Energy sources,

To buy, ocquire; sefl, lease, transfer, purchase, develop, construct, give on relit, to let,
mortgaae, ossistin selling, purchasing, leasing and find or introduce purchaser or vendors
of and to manage or otherwise any land, plotfs) of land or any movable or-immovable
property whether belonging to the cormpany or not, including any share or shares,
industrial, commercial, residentiol, or farm lands, farm houses, agricuitural lands, plots,
buildings, houses, apartments, shops, hospital & nursing home’s building, canals,
reservoirs, mills, offices, huts, tenements, warehouses, cold storage’s buildings, industrial
sheds, hydel/solar/wind projects, power houses, EV charging substations, tunnels,
culverts, channels sewage, roads, bridges, flats within or cutside the limits of Municipal
Corporation or other local bodies, anywhere within the Domain of India or any right or
interest therein either singly or jointly or in Partnership with any person(s} or Body
corporate or partnership Firm, to divide the same into suitable plots, and to rent or sell or
self-use or for earning rental income thereon or for foraying into generating,
accumulating, supplying, transmitting, distributing, transferring, purchasing,



manufacturing, trading, selling, monaging, supervising, controfling and dealing in any
form of electricity or power generated in form of thermal, hydro, nuclear, solar, wind,
hybrid or by any other source whether conventional / non-conventional / Renewable
Energy sources.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be
and is hereby authorized to do all such acts, deeds, things and matters as it may in its absolute
discretion deem necessary, proper, or desirable and further to do all such acts, deeds and
things and to execute all documents and writings as may be necessary, proper, desirable or
“expedient to give effect to this resolution.”

ITEM NO. 4: ALTERATION OF THE ARTICLE OF ASSOCIATION OF THE COMPANY:

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions of
the Companies Act, 2013 including any statutory modifications or re-enactments thereof for
the time being in force and subject to approvals, permissions and sanctions from the
‘appropriate authority, if any, the consent of the Members be and is hereby accorded to
maodify, amend and restate the existing Clause No. 159 Articles of Association of the Company
as under:

159. {a) Whenever the Company enters into a contract with any Government, Central, State

v or Local, any bank or financial institution or any person or persons for borrowing any
money or for providing any guarantee or security or for technical collaboration or
assistance or for under-writing the Directors shall have, subject to the provisions of
the Act and notwithstanding anything to the contrary contained in these Articles, the
power to appoint, remove, replace from time to time, by a notice in writing addressed
to the Company, one or more persons as a nominee director/s or as on observer/s
(“Nominee Director”) or (“Observer”) for such period and upon such conditions as
may be mentioned in the sanction letter / agreement and that such Nominee
Director/s or Observer/s may not be liabje to retire by rotation nor be required to hold
any qualification shares.

(b} The Board of Directors of the Company shail have no power to remove from office
the Nominee Director/s or Observer/s so appeinted. The aforesaid financial
. institution, banks; etc, ‘may at any time and from time to time remove the Nominee
Director / Observer: appomted by it/them and may in the event of such remova/ and
also in case of the Nominee Director / Qhserver ceasing to hold office for any reason
whatsoever including resignation or death, appoint other or others to fill up the
vacancy. The said Nominee Director or Observer shall be entitled to the sarme rights
and privileges including receiving of notices, copies of the minutes, sitting fees, etc.
as any other Director of the Company is entitled.

{c} If the Nominee Director/s or Observer/s is an officer of any of the financial institution
the sitting fees in relation to such No ninee Director/s or Observer/s-shail accrue to
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such financial institution and the same accordingly be paid by the Company to them.
The financial institution shall be entitled to depute Nominee Director/s / Observer/s
to attend the meetings of the Board or any other Committee constituted by the
Board.

(d) The Nominee Director/s or Observer/s shall, notwithstanding anything to the
contrary contained in these Articles, be at liberty to disclose any information obtained
by him/them tc the financial institution appointing him/them as such Nominee
Director/s or Observer/s The appointment of the Nominee Director/s / Observer/s
shall be subject to the terms and conditions of the sanction letters of the aforesaid
financial institution.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors be and is hereby authorized to perform all acts, deeds and things, execute
documents, and make all filings, as may be necessary to give effect to the above resolution
and to take ali such steps for giving any such direction as may be necessary or desirable and
to settle any questions or difficulties whatsoever that may arise.”

For K.P.1. Global Infrastructure Limite

) . j ; :.' .—" A0
%lambhai patel |t g )

Chairman & Managing Director o 0y
EINS
DIN: 00414045 A

Date: September 29, 2020
Place: Surat
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THE COMPANIES ACT 2013

MEMORANDUM OF ASSOCIATION
OF
A COMPANY LIMITED BY SHARES

K.P.l. GLOBAL INFRASTRUCUTURE LIMITED
The name of the company is “K.P.l. GLOBAL INFRASTRUCTURE LIMITED”

The Registered Office of the Ccmpany will be situated in the State of Gujarat. i.e within jurisdiction of Registrar of
Companies Gujarat at Ahmedabad.

The Objects for which the company is established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED 8Y THE COMPANY ON ITS INCORPORATION ARE:

To carry on the business of and act as promoters, organizers, consultants and developers in real estate and agents
of iands, estate, property industrial estate, housing schemes, shopping / office cornplexes, township, warehouses,
farm-houses, holiday resorts and building for hotels, motals, factories and to deal with purchase, sell, such
properties, either as owner and/or agents.

To carry on the business of constrisction and to act as builders, contractors of prefabricated concrete buildings and
uonstructlonm works and contractors, decorators, architects surveyors, designers, constructional engineers sanitary
and water engineers and clumbers arnd to erect, cons re-consiruct, alter, hmprove, decorate, furnish and
maintain houses, buildings or all descriptions, commerc atres, hotels in connection with any building or buiiding
or schemes, roads, large proiects, entertainment highways, docks, tramways, bridges, canals, wells,
prints, dams power plants, cuiverts, ear channels, Lowe’§, sewers, tarks, drains, wharfs, ports,
reservairs, sewages, ambarkment gations, sanitations, ciubs, tanks. s
nts, sath, places of workship, ¢ ¥ iibr eading roo 2 stas
rms:of.any o‘f"e* stfdctural or 'rcht ectural work of any kind and for such purposes to prepare
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e and gene s ith and improve
the construction,
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Amended vide Special Resolution passed on Extra Ordinary Generaj Mesting dated August 23, 2013
“Amended vide Special Resolution pussed on Extra Ordinary General Meeting dated January 20,2
Amended vide Special Resolution passed on Extra Ordinary Genergl Meeting dated Jonuag,
**Amended vide Special Resclution passed on Annual General Megting doted Septemb,
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4. To own, plan, deveiop, build, construct, lay down, establish, set up, manufacture, erect, improve, enlarge, demolish,
re-erect, alter, repair, remodel, acquire, run, manage, hire, lease, buy, sell, renovate & modernize, operate and
maintain all types of power plants, power substations, transmission lines, transmission towers, switch yards, power
system networks of all types, including but not limited to, ultra-high voltage (UHV), extra-high voltage [EHV), high
voltage {HV}, high voltage direct current {(HYDC), medium veoltage (MV] and low voitage (LV} lines and associated
stations, substations, transmission or any work of structural, architectural, civil or other allied / ancillary services
connected with generation, transmission, supply and other ancillary activities relating to the electrical power
whether thermal, hydro, nuclear, solar, wind, hybrid, gec-thermal, tidal, biomass and power generated through any
Conventional / non-conventional / Renewable Energy sources, power supply or any work of structural, architectural,
civil or other ailied / ancillary services or to undertake for and on behalf of others all these activities in any manner
or through contract, sub-contract, bidding, joint venture, partnership and or in any manner whatsoever of any work
in connection therewith, whether in India or outside.**

. To carry on in India or abroad the business of establishing, commissicning, setting up, operating and maintaining
power distribution system, supply of power through estabiishing distribution lines in any manner inciuding build, own
and transfer (BOT), and/or build, own and operate {BOOj and/or build, own, lease and transfer {(BOLT} and/or buiid,
own, operate and transfer (BOOT} basis or otherwise and to acquire in any manner power distribution
systems/networks from State Electricity Boards, Vidyut Boards, Distribution Companies, Central or State Government
Undertakings, Licensees, other local authorities or statutory bodies. **

w

6. To undertake or to carry on the business of managing, owning, controlling, erecting, Engineering, Procurement,
Censtruction, Commissioning {EPCC), operating, running, leasing, transferring or establishing, purchasing, selling,
developing, re-purchasing power plants based on thermal power plants, atomic power plants, solar energy plants,
wind energy plants, or plants based on any conventional or nen-conventicnal energy source or to undertake for and
on behalf of others all these activities in any manner through contract, sub-contract, bidding, jcint venture,
partnership and or in any manner whatsoever of any work in connection therewith, whether in india or outside
India.**

7. To carry on business in India or outside india as manufacturers, producers, processors, makers, convericrs,
consultants, assemblers, fabricators, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers,
packers, movers, stockists, agents, sub agents, merchants, distributors, consignors, jobkers, brokers, or otherwise
deal in ail apparatuses and things required for or capable of being used in connection with the energy generation,
transmission, distribution, manufacturing, trading, impert, export, installation and operation for all forms and types
of electricity or power generated, including but not timited to, thermal, hydro, nuclear, solar, wind, hybrid, geo-
thermal, tidal, biomass or by any other source whether conventional, non-conventional and Renewatle Energy
sources,**
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[B] Matters which are necessary for furtherance of the objects specified in clause 11l {A) are:

1.

o

13.

To acquire real or leasehold estate and to purchase, or otherwise acquire or provide in any place in which any part
of the business of the Company may from time to time be carried on, all such offices, warehouses, workshogs,
buildings, houses for employees and directors, machineries, engines, plants and appliances as may be considered
reGuisite for the purpose of carrying on the business of the Company or any part thereof.

To form, constitute, fleat, lend money to assist and controf similar associations or undertakings whatsoever.

To promcte, subsidies and assist companies, syndicates and partnerships of all kind in any manner as may be thought
fit in connection with any of the above objects of the Company.

To hold use, work, manage, improve, carry on, develop the undertaking, iands and movable estate or oroperty and

assets of any kind of the Company or any part therecf.

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

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

To subscribe or contribute or otherwise to assist or to guarantee morey to charitable, benevolent, religious,
scientific, national, public, or any other useful institutions in their objects or purposes or for any exhibitions but
not for poiitical objects.

To establish and maintain or procure the establishment and maintenance of any contributory or non-contributery
pension or superannuation funds for the benefit of and give or procure the giving of donation, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the employment or service of Company
or of any Company which is a subsidiary of the Company or is ailied to or associated with the Company or with any
subsidiary company or whe are/were at any time Directer or officers of the Company or of any such other company
as aforesaid and the wives, widows, families and dependents of any such persons and also to establish and subsidies
and subscribe to any institutions, associations, club or funds calculated to be for the benefit of or to advance the
interest and well-being of the Company or of any such other company as aforesaid and make payment to or
towards the insurance of any such persons as aforesaid and to any matters afaresaid either alone or in conjunction
with any such other company as aforesaid.

To provide for the welfare of Directors, employees, or ax-employees of the Company and the wives, widows and
famiiles of the dependents or connections of such persons oy tributing for the building, houses,
dwelling or quarters, or by grants of money, densions, gratuities, allowancs, bonus, profit sharing bonus or
from time to time subscribing or contributing te provident and
t sharing or other scheme ar trust and hy providing or subscribing, or
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14,

15,

17.

18.

19.

20.

21,

24,

NJ
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To vest any movable or immovable property rights or interests acquired by or belonging to the Company in any
person or Company on behalf of or for the benefit of the Company and with or without any declared trust in favour
of the Company.

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

To guarantee the payment of money secured or unsecurad by or payable under in respect of promissory notes,
bonds, debentures, debenture-stock, contracts, mortgages charges, cbligations, instruments, of any person
whatsoever, whether incorporated or not and generally tc guarantee or become securities for the performance of
any contracts or obligations.

undertake and execute any trust, the undertaking of which may seem to the Company desirable either
gratuiteusly cr otherwise.

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

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

To procure the incorporation, registration or other recognition of the Company in any country, state or place ocutside
india and to estabiish and maintair local registers and branch places of business in any part of the world subject to
law in force.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, educational fund or any other special
fund or reserves whether for depreciatior or for repairing improving, extending or maintaining any of the properties
of the Company or for redemption of debentures ar redeemabie oreference shares or for any other purpeses
conducive te the interest of the Company.

Subject to the provisions of the Companies Act, 1956, to placa to reserve or to distribute as dividends or bonus
share among the members or ctherwise to appiy any money received by way of premium on shares or debenturas
issued at a premium by the Company and any money received in respect of dividends accrued on ar arising frem
the sale of forfeited share.

To establish, promote or concur in establishing or promoting any mpany or companies for the purpose of acguiring
alt or any of the properties, rights and fiabilities of the Company or for any other purpose which may seem dire
indirectly, calculated to benefit the Company and to place or guzrantee the glacing of subscribed for or oth

ec all or any part of the shares, business capable of be :

Company.

To payout
i ticn ‘and estabi

and incidental to the oromotion, formation,

capital
remunerate (by cash or other
s, debentures, debenture-

of the Comp

or partly paid share

is or any other company or in

- intinn AF
seription of

accept, endorse,
bills of exchange, promissory notes, hundies,
r negctiable or transferable instruments.

niure, bo

any other company or person sgainst losses, dart
rnpany.

open account or accounts with any firm or Con
rom such account or accow

into, graw moneay

6t




28.

22

30.

w
e

32,

33.

34,

35;

36.

37.

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

To employ experts tc investigate and examine into the conditions, prospects, value, character and circumstances
of any business concerns and undertakings having similar objects and generally of any assets, property ar rights.

To take part in the management, supervision and control of the business or operation cf any company or
undertaking having similar objects and for that purpose to appoint and remunerate any directors, trustees,
accountants or other axperts.

red by the Cempany either

Subject to the provisions of the Act, to pay for any properties, rights or privileges acqg
in shares of the Company or partly in shares and partly in cash or otherwise.

To amalgamate, enter into partnership or into any arrangement for sharing or pooling of profits, amalgamaticn,
union of interest, cooperation, joint venture, reciprocal concession or otherwise with any person, firm or cempany
carrying on or engaged in or about to carry on any business or transaction which may seem capable of being carried
on or conducted 5o as, directly or indirectly to benefit the Company.

Te fend, invest or otherwise employ or deal with money selonging to or entrusted to the Company in securities
and shares or other movabie or immovable property or without security upon such terms and in such manner as
may be thought proper from time tc time, to vary such transactions and investments in such manner as the
Directors may think fit subject to the provisions of the Companies Act, 1356.

To purchase or otherwise acquire, protect, prolong and renew any patents, rights, inventions, licences, protections
and concessions which may appeaar likely to be advantageous or useful to the Company and to use and turs to
account the same and to grant iicence or privileges in respect of the same.

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

To search for and to purchase, protect, proiong, renew or ctherwise acquire from any Gevernment, state or authority
any patents, protections, licences, concessions, grants, decrees, rights, powers and privileges whatsoever
which may seem to the Company capable of being turned to acccunt, to work develop, carry out, exercise and turn
to account the same.

To furtherance of the aforesaid objects of the Company.

{a] to enter into negotiations with and enter irto arrangements and contracts and conclude the same with
foreign and/or indian parties and other persons for obtaining by grant, licence, and/or on other terms, formulate
technical and engineering information assistance and service krow-

and other rights and benefits, and to ¢
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40.

41.

42.

43.

44

To enter into any arrangements and to take all necessary or proper sieps with Governments or with cther
authorities imperial, supreme, national, local, municipal or otherwise of any place in which the Company may
have interests and to carry on any negotiations or operations for the purpose of carrying out the objects of the
Company directly or indirectly or effecting any modifications in the constitution of the Company or furthering
interests of its members and to oppose any such steps taken by any other Company, firm or person which may
be considered likely directly or indirectly to prejudice the interest of the Company or its members and to
promote or assist the promotion, whether directly or indirectly of any legislation which may appear to be in the
interests of the Company and to oppose and resist, whether directly or indirectly, any legisfation which may
seem disadvantageous to the Company.

To apply for, promote and obtain any Act of Parliament or legislature, charter, privilege, concession, licence or
authorisation of Government State or Municipality provisional order or licence of the Board of Trade or other
authority for enabling the Company to carry out any of the objects into effect or for extending any of the powers
of the Company for effecting any modification of the constitution of the Cornpany for any other purpose which
may seem calculated, directly or indirectly to prejudice the interests of the Company.

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

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

To indemnify members, officers, directors, agents and empioyees of the Company against proceedings, cost,
damages, claims and demands in respect of anything dene or crdered to be done by them for and in the interest
of the Company or any loss, damage or misfortune whatsoever which shail happen in the execution of the duties
of their offices or in relation thereto.

W any su
he compzny and whether wit
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We, the several persons, whose names and addresses are subscribed hereto, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set
opposite our respective names :-

St. Names, Address, Cescriptions, Name and Sigra
No Cecupstions and Siznature of the ture of the
’ subscribers., Witness and
their Address,
Description,
Occupation
1 Faruk Gulem Patel 15,000 {Fifteen
S/o. Gulam Patel Thousand Cnly)
J-1, Nishat Society, Adajan Patia,
Rander Read, Surat - 395009,
Business Sd/-
5,000
2. Rasidaben Gulam Patel {Five Thousand}
W/o. Gulam Patel Only}
. . . . y
J-1, Nishat Scciety, Adajan Patia,
Rander Road, Surat - 395009,
Business Sd/-
10,000 s . |
3. liyas Hasan Patel (Ten Thousand) Common witness to All
S/o. Hasan Ali Patel " onl irfan Ahmed S. Mombasawala
1172530, Ranitalaw Main Road )
/£330, W ) /. din J ddin
Opp. Parsi Patel Girls High Scheal, ol Bnasamd; lepey
Surat - 395003. Mombasawala
Business Sd/- 73387, Beside Hafez
5.000 i
a Gulam Mohammed Ali Patel {Five ?fhousand‘ Bahadur Masjid,
S/o. Ali Ismail Patel " Only) " | saiyedpura, Nagoriwad,
-1, Nishat Society, Adaian Patia, &
/ “ L at - 335003.
Rander Road, Surat - 395003, o
Business Sd/-
< nn Advocate
. 5,00C
P; A v -
5, X?ha'd;’:fu"k :;f; (Five (In?uszndv EN. No. G/26652001
1-1, Nishat Society, Adajan Patia, “niy) Sd/-
Rander Road, Surat - 395003,
Business Sd/-
JanakP. Tailor e Br,?g:{aﬂ
5. Sfc. Purushottambhai Zinabhai Tailor Gr;l"ig e
G-102. Samrat Campuis L
Near L. . Sawani Schooi,
P3l Road, Suarat - 0
8usiness
5,000
7. {Five Thousand)
TOTAL
Place  : MUMBAI




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES {Incorporated
under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
K.P.l. GLOBAL INFRASTRUCTURE LIMITED

Note: By a Special Resolution passed at the Exira Ordirary General Mesting of the Company held on
(5.03.2018, these Articles were adopted as the Articles of Association of the Company in substitution for
and te the exclusion of all the existing Articles thereof.
TABLE F
CONSTITUTION OF THE COMPANY

1. The Regulations contained in Table F, in the First Schedule to the Companies Act, 2013 (Table F},
as are appiicable to a Public Company Limited by Shares, shall apply to this Company, so far as
they are not inconsistent with any cf the provisions contained in these Articies or medifications
thereof and only to the extent that there is ro specific provisions in these Articles. in case of any
conflict between the prdvisions of these Articles and Table F, the provisions of these Articles shall
prevail.

The regulations for the management of the Company and for the observance by the members
thereto and their representatives shali, subject to any exercise of the statutory powers of the
Company with reference to the deletion or alterations of, or addition to, its regulations by
Resoiuticn, as prescribed or permitted by the Companies Act, 2013, be such as are contained in
these Articles.

INTERPRETATION CLAUSE

I3

{2) "The Act”

——
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{b} "Company” shell mean K.P.L Global Infrastructure Limited established as aforesaid.

{ij “Debenture” inciudes debenture stock, bonds or any other instrument of a company
evidencing a debt, whether constituting a charge on the assets of the company or not;

(il "Document” includes summons, notice, requisiticn, order, declaration, form and register,
whether issued, sent or kept in pursuance of this Act or under any other iaw for the time
peing in force or otherwise, maintained cn paper or in electronic form.

{k) "Depositery” maans a Depository as defined under the Depositories Act, 1895.

{} "Director” means z Director appointed to the Board of the Company.

(m] “Executor” or "Administrator” means a persen who has obtained a probate or letter of
administration, as the case may e from a Court of competant jurisdiction and shall inciude a
hoider of a Succession Certificate authorizing the holder thereof to negotiate or transfer the
Share or Shares of the deceased Member and shall also include the holder of a Certificate
granted by the Administrator General under section 31 of the Administrator General Act,
1963.

1 "Extra-Ordinary General Meeting” means an Extraordinary General Meeting of the Members duly
d and constituted and any adjourned nolding thereof,

call

{o) “Genreral Meeting” means & meeting of members held in accordance with the Act,

{o) "In Writing" and “Written" incluces printing lithography and other modes of representing or
reproducing words in a visible form and shall include email, and any other form of electranic
transmission. ’

(q) “independent Directar” shall have the meaning ascribed 10 it in the Act.

{r} The marginal notes or headings hereto shall not affect the construction thereof.

(s} "Key Manageria! Personnel” means the Chief Executive Officer or the Managing Director or

ie
Manager; the Company Secretary, Whoie-time Director; Chief Financial Officer; anc such
other Officer as may oe notified from time to time in the Rules.

i1} "Legal Representative” means 3 person who in law represents the estate of 2 decezsed
Member

{u! "Gender” Words importing the masculine gender alsc include the femirine gender.

demateriaiized “orm such persons whose aame s

i w8 m Bl
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{ee) "The Register of Members” means the Register of Members to be kept pursuant to S
88(1}{a) of the Act

{ff) "Seal" means the common seal for the time being of the Company or any other method of
Authentication of documents, as specified under the Act or amendment thereto.

{88) "Secretary” means a company secretary as defined in clause (¢} of sub-section (1) of section
2 of the Company Secr:bne; Act, 1980 who is appointed by the Board of Directors ‘o
perform the functions of a company secretary urder this Act and is a Key Manage ra!
Personrel.

{hh) “Securities” shall mear securities as defined under the Securities Contract (Regulations)
Act, 1956 or any medificaticns or re-enactment therecf for the time being in force dnd includes
hybrids.

i} “Share” means a share in the share capital of a company and includes stock.

(i)~ “Singular Number” Words importing the Singular number include where the context admits
or requires the plural number and vice versa.

{kk) “The Statutes” means the Companies Act, 2013 and every other Act for the time being in
force affecting the Company.

(il “These presents” means the Memorandum of Association and the Articles of Association as
originally framed or as altered from time to time or any statutory modifications therec.

{i
{

{mm) “Variatior” shall include abrogaticn; anc “vary” shall include abrogate.
{nn) “Year” means the calendar year an¢ “Financial Year” shall have the meaning assigned
thereto by Section 2{41} of the Ac:.
Save as aforesaid, any words or expressions defined in the Act shall, if not inconsiszent with the
subject or context, bear the same meaning in these Articles.
CAPITAL

The Authorized Share Capital of the Company shall be such amount as may be menticned in
Clause v of Fx’ﬁnﬂoraqdum of Association of the Company from time to time, with cower io the
Board, Subj”t to applicable statutory crovisions, 1o < ,‘ it d%vzde consclidate or

e and with power from time 0 ¢

3
2



5. Except so far as otherwise pravided by the conditions of issue or by these Presents, any capital raised
by the creation of new Shares shall be considered as part of the existing capital, and shall be
subject to the provisions herein contained, with reference to the payment of calis and installments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

p‘\

The Board shall have the power to issue 3 pat of authorized capital by way of differential -voting
Shares at price(s) premium, dividends, eligibi oreportion and other terms
and conditions as they deem fit, subject however to provisions of law, rules, reguiaticns,
notifications and enforceable guidelines e time being in force.

7. Subject to the provisions of the Act md the>e Articles, the Company shall have the power to
ssue preference shares, either at premium o at par which are or at the option of the Company
are tc be iiable to be redeemed and the resolution authorizing such issue shall prescribe the manner,
terms and conditions of redemption.

& The hoider of Preference Sharas shall have a right to vete only or Resolutions, which directly

affect the rights attached to his Preference Shares.

S. On the issue of redeemable preference shares under the provisions of Articie 7 hereof, the

following provisions shall take affact:

{a) No such Shares shall be redeemad except out of profits of which would otherwise be
availabie for dividend or out of proceeds of a fresh issue of shares mace for the purpose of
the redemption;

B) No such Shares shall te redeemed uniess they are fuily paid;

} Subject to section 55(2){d}{i) of the Act, the premium, if any pavabie on redemption shall
have been provided for out of the profits of the Company or out of the Company’s security
premium account, before the Shares are redeemed,

} Where any such Shares are redeemed otherwise then out of the proceeds of a fresh issue,
there snall cut of profits which would otherwise have been availabie for divicend, be transferred
t0 a resarve “und, to be called "the Capitz! Redemption Reserve Account”, a sum equal to the

aominal amount of the Shares redeemed, and the srovisions of the Act relating o the
shall, excest as grovided in Section 55 of the Act

=

=
£

ceduction 0

he shars capital of the Comgany
apply as if the Ca ital Redemption Reserve Account were caid-up share caoital of the Company;




12.

14.

15,

17.

=y
(6]

issued only with the consent of the Company in the General Meeting by a Special Resolution.

The Company may exercise the powers of issuing sweat equity shares conferred by Section 54 of
the Act of a class of shares already issued subject to such conditions as may be specified in the
Act and Rules framed thereunder.

The Company may provide share based benefits including but not limited to Stock Option, Stock
Appreciation Rights or any other co — investment share plan and other forms of share based
compensations to Employees including its Directors other than independent directors and such
other persons as the rules may allow, under any scheme, subject to the provisions of the Act, the
Rules made thereunder and any other law for the time being in force, by whatever name called.

Notwithszanding anything contained in these articles but subject to and in full compliance of the
requirements of sections 68 to 70 (both inclusive} and any other applicable provision of the Act
and Rules made thereunder, provisions cf any re-enactment thereof and any rules and
regulations that may be prescribed by the Central Government, the Securities and Exchange
Board of India {SEBI) or any other appropriate authority in this regard, the Company may with
the authority of the Board or the members in General Meeting, as may be required / and
contempiated by Section 68 of the Act, at any time and from time to time, autherise buyback of
any part of the share capitel of the Company fully paid-up on that date.

Subject to the provisions of Section 61 of the Act, the Company in general meeting may, from
time to time, sub-divide or consolidate ail or any of the share capital into shares of larger amount
than its existing share or sub-civide its shares, or any of them into shares of smaller amount than
is fixed by the Memarandum; subject nevertheless, to the provisions of clause (d) of sub-section
(1) of Section 61; Subject as aforesaid the Company in general meeting may also cancel shares which
have not been taken or agreed to be taken oy any person and diminish the amount of its share
capital by the amount of the shares so cancelied.

Subject to compliance with apolicable provision of the Act and Rules framed thereunder and
other applicable laws the company shall have power to issue depository receipts in any foreign
country.

Subject to compliance with applicable provisicn of the Act and Ruies framed thereunder the
compary shall have power to issue any kind of securities or kinds of share capital as permitted to
oe issued under the Act and rules framed thereunder,

The Company may issue warrants on prﬂ?’eremiai basi
ments) Regulations, 2009 or any statutory modifications of re-enactment

sursuant fo SEBi {issue of Capital and

Disclosure Regu
thereof,
MODIFICATION OF CLASS RIGHTS
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The rights conferred upon the holders of the Shares including Preference Share, if any, of any
class issued with preferred or other rights or privileges shall, unless otherwise expressly provided
by the terms of the issue of shares of that class, be deemed not to be modified, commuted, affected,
abrogated, dealt with or varied by the creation or issue of further shares ranking pari passu
therewith.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall
be under the control of the Board who may issue, allot or otherwise dispcse of the same or any of
them to such persons, in such proporticn 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. The Board will have the authority
to disallow the right to renounce right shares.

Provided that except with the sanction of Gereral Meeting, No option or right to cali of shall be
given to any person by the board.

Subject to the provisions of the Act and these Articles, the Board may issue and ailot shares in
the capital of the Company on payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or for services rendered to the
Company in the conduct of its business and any shares which may be so allotted may be issued
as fully paid-up or partly paid-up otherwise than for cash, and if so issued, shall be deemed to he
fully paid-up or partly paid-up shares, as the case may be.

The Company may issue securities in any manner whatsosver including by way of a preferential offer
/ private placement, to any persons whether or not those sersons inciude the persons referred to
in clause (a} or clause {b) of sub-section (1) of section 62 subject to compliance with section 42 and
/ or 62 of the Act and rules framed thereunder as amended from time to time.

If at any time the share capital is divided into different classes of shares, the rights attached 1o
any class {unless otherwise provided by the terms of issue of the shares of that class) may,
sublect to the provisions of the Act, and whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the issued shares of that
class, or with the sanction of a special resolution passed at a separate meeting of the holders of
the shares of that class.
The rights conferred upon the holders of the shares of any class issued with areferred or cther rights
shail not, uni therwise expressly provided by the terms of issue of the shares of that class, be
ceemed 1o be varied urther shares ranking pari passu therey
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The Board shall comply with such Rules or ‘%egu ations or Requirements of any stock exchange or

the Rules made under Securities Contract {Regulations) Act, 1556 or any other Act or Rules
apolicable for the purpose of these articles.
Provided that any restriction, condition or prohibition required to be includec in the Articles of
Assaciation pursuant to any such Rules, Regulations or Requirements of any stock exchange or
the Rules made under Securities Contract {Regulaticns} Act, 1956 or any other Act and which are
not incorporated in these articles shall be deemec have effect as if such restriction, condition or
pronibition are expressly provided by or under these articles
The shares in the capital shall be numbered progressively according to their severzl
denominations, and except in the manner hereinbefore mentioned no share shall e sub-divided.
Every forfeited or surrendered share shall contnue to bear the number by which the same was
originally distinguished.
An application signec by or on behalf of an applicant for shares in the Company, followed by an
allotment of any shares therein, shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any shares and whose name s on the
Register shall for the purposes of these Articles, be a Member.
The money {if any) which the Board shall or the allotment of any shares being made by them,
require or direct to be paid by way of degosit, call or otherwise, in respect of any shares allotted
by them, shallimmediately on the inscription of the name of the ailottee in the Register of Members
as the name of the holder of such shares, become 2 debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly.

Every Member, or his heirs, executors, administrators, or legal representatives, shail pay to the
Company the portion of the Capital represented by his share or shares which may, for the time
being, remain unpaid thereor, in such amounts at such time or times, and in such manner as the
Board shall, from time to time in accordance with the Company's regulations, reguire on date
fixed for the payment thereof.

Shares mav be registered in the name of individual, any limited comganv cr other corporate
body but not in the name of a firm, an insolvent person or 2 persen of unsound mind.

1

t of shares to the public, and as

The 3oard snall observe the restrictions as regards aliotm

ned in Section 39 of the Act.

regards return on allotments co
CERTIFICATES

! Every person whnose s entered 35 3 ¢ in the register of members shali ke
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may be delivered to anyone of such joint owners on behalf of all of them. For any further
certificate the Board shall be entitled, but shall not be bound, to prescribe a charge ot
exceeding Rupees Fifty. The Company shall comply with the provisions of Section 46 of the
Act.

Every certificate shall have distinctive number and shall be issued under the Seal, if any, and shall
specify the shares to which it relates and the amount paid-up thereon and shall be in such form
as may be prescribed and approved by the Board.

()

=

&

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

1 If any certificate lost or destroyed then upon proof thereof to the satisfacticn of the company

and on execution of such indemnity as the company deems adequate and on payment of out-
of-pocket expenses incurred by the company in investigating the evidence produced, being
given, then only with prior consent of the Board, a dupiicate Certificate in fieu thereof shall be
given to the party entitled to such lost or destroyed Certificate.

Every Certificate shall be issued in such manner as prescribed under the Act or Ruies framed
thereunder or under other apglicabie laws applicable from time to time.

} Every Certificate under the Article shall be issued without payment of fees if the Directors so

cecide, or on payment of such fees (not exceeding Rupees Fifty for each certificate} as the
Directors shall prescribe.

(e} The particulars of every renewed or duplicate share certificate issued shall be entered

forthwith in a Register of Renewec and Duglicate Share Certificates maintained in prescribed
format indicating against the name(s) of the person{s) to whom the certificate is issued, the
number and date of issue of the share certificate in lieu of which the new certificate is issued,
and the necessary changes indicated in the Register of Members by suitable cross-references
in the “Remarks” column.

Register shall be kept at the registered office of the compariy or at such other place where
the Register of Members s kept or at other offices of the Company or at the office of Share

4
Transfer Agent of the Company and it shail b
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Except as ordered by a Court of cempetent jurisdiction or as by law required, the Company shall
not ve bound to recognize {even when having rotice thereof) any equitable, contingent, future
or partial interest in any share or any interest in any fractional part of a share, or {except only as
is by these Articles otherwise expressly provided or by law otherwise provided) any right in
respect of a share other than an absolute right thereto, in accordance with these Articles, in the
person from time to time registered as the holder thereof but the Board shall be at liberty at its sole
discretion to register any share in the joint names of any two or more persons or the survivor
or survivers of them.

Company shall not give whether directly or indirectly, by means of a loan, guarantee, the
orovision of security or otherwise, any financia! assistance for or in connection with the purchase
or subscription of any shares in the Company or in its holding Company, save as provided by
Section €7 of the Act.

If by the conditions of allotment of any share the whale or part of the zmount or issue price
thereof shall be payable by installmert, every such installment shall when due be paic to the
Company by the person who for the time teing and from time to time shall 5e the registared holder
of the share or his legal representative.

If and whenever as a result of issue of new or further shares or any consolidation or sub-division
of shares or otherwise, any shares held by members become fractional shares, all such fractional
entitlement shall be consolidated into whole shares and te allotted to such person, persons or
entities as may be nominated by the Board s trustee for sale thereof in apen market through
SEBI registered share broker at such price as may be aoproved by such Trustee(s} in this regard
and the net proceeds of such sale shall 2e distributed to the persons entitled thereto in
proportion to their respective fractiona; entitlement.
UNDERWRITING AND BROKERAGE

P

Subject to the provisions of Section 40 (6) of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe (whether
absclutely or conditionally) for any securities in the Company, or procuring, or agreeing to
tely or conditicna ities in the Company but
n rates faid down by the Act and the Rules

v
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Directors authorizing such call was passed and may be made payable by the members whose names
appear on the Register of Members on such date or at the discretion of the Directors on such
subsequent date as may be fixed by Directors.

Whenever any calls for further share capital are made on shares, such calls shall be made on uniform
basis on all shares falling under the same class. For the purposes of this Article shares of the same
nominal value of which different amounts have been paid up shall not be deemed to fall under
the same class. ’

The joint-holders of a share shal! be jointly and severally liable to pay all calls in respect thereof,

The Board may, from time to time, at its discretion, extend the time fixed for the payment of any
call and may extend such time as to all or eny of the members who on account of the residence
at a distance or other cause, which the Board r: may deem fairly entitied to such extension, but no
member shall be entitled to such extension save as a matter of grace and favour.

If any Member fails to pay any call due from him on the day appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at such rate as shall from
time to time be fixed by the Board not exceeding ten per cent per annum but nothing in this
Article snall render it obligatory for the Board o demand or recover any interest from any such
member,

{a) If by the terms of issue of any share or otherwise any amount is made payable at any fixed
time (whether on account of the nominal value of the share or by way of premium) every
such ameunt or installment shall be payable as if it were a call duly made by the Directors and
of which due notice has been given and all the provisions herein contained in respect of calls
shall apply to such amount or installment accordingly.

(b} In case of non-payment of such sum, ail the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise, shall apply mutatis mutandis as if
such sum had become payable by virtue of 3 call duly made and notified.

On the trial or hearing of any action or suit brought by the Company against any Member or his
representatives for the recovery of any money claimed to be due to the Company in respect of
his shares, it shail be sufficient to prove that the name of the Member in respect of whose shares
s‘.he money is sougnt 10 be recovered, was ; mbers as the holder, on or

quent o the date at which the monay so : ,.,gp“ to have become
{ shares in f:spc ct of which such money is sought to be recovered; that such money is
pursuant ic ‘he wi share was issued; that the rc\o!uW making the call was
f such call was duly given to the Member or
s; and it shall not b q
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upon the moneys so paid in advance, or upen so much thereof, from time to time, and at any
time thereafter as exceeds the amount of the calls then made upon and due in respect of the
shares on account of which such advances are made the Board may pay or allow interest, at
such rate as the member paying the sum in advance and the Board agree upon. The Board
may agree to repay at any time any amount so advanced or may at any time repay the same
upen giving to the Member three months’ notice in writing: provided that moneys paid in
acvance of calls on shares may carry interest but shall not confer a right to cividend or to
participate in profits.

{b} No Member paving any such sum in advance shall be entitlec to voting rights in respect of the
moneys so paid by him until the same would but for such payment become presently
pavable. The provisions of this Article shall mutatis mutandis apply to calls on debentures
issued by the Company.

LIEN

{2 The Company shall have a first and paramount lfien upon all the shares/dekentures (other
than fully paid-up shares/debentures) registered in the name of each member {whether
solely or jointly with others) and upon the proceeds of sale thereaf for all moneys {whether
presently payable or not) called or payable at a fixed time in respect of such
shares/debentures and no equitable interest in any share shall be created except upon the
footing and condition that Article 42 will have full effect. And such lien shall extend 1o all
dividends, oruses or interest from time to time declared in respect of such shares/
debentures. Unless otherwise agreed the registration of a transfer of shares/deberitures shail
operate as a waiver of the Company’s lien if any, on such shares/debentures.

{b) The Directors may at any time declare any shares/debentures whoily or in part to be exempt
from the provisions of this clause.

(a) For the purpese of enforcing such lien the Board may sell the shares subject thereto in such
manner as they think fit but no sale shall be made uniess a sum ir respect of which the lien exists
is presently ayable and untii notice in writing of the intention to sell shall nave been served on
such Member, his executors or administrators or his committee or other legal representatives
as the case may be and default shall have been made by him or them in the payment of the sum

s aforesaid for seven days after the date of such notice.
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by transmission, requiring him to pay such call or instaiiment of such part theresf or other

moneys as remain unpaid together with any interest that may have accrued and all reasonable

expenses (legal or otherwise) that may have been accrued by the Company by reason of such
non-payment.

(a) The notice shall name a day inot being iess than fourteen days from the date of notice} and a
piace or places on and at which such call or instaliment and such interest thereon as the Directors
shall cetermine from the day on which such call or instaliment ought to have been paid and
expenses a5 aforesaid are 1o be paid.

{b] The notice shall also state that, in the svent of the non-payment at or before the time and at

the place or places appoma.ed, the shares in respact of which the call was made or installment
is payable will be liaoie to be fo-feited.

If the requirements of any such notice as aforesaid shall not be complied with, every or any share
in respect of which such notice has been given, may at any time thereafter but before payment
of all calls or instaliments, interest and expenses, due in respect thereof, be forfeited by
resolution of the Board to that effect. Such ‘crfeiture shall include all dividends declared or any
other moneys payable in respect of the forfeited share and not actually paid before the
forfeiture.

When any shares have been forfeited, notice o the forfeiture shail be given to the member in whose

name it stood immediately prior o the forfeiture, and an entry of the forfeiture, with the date
thereof shall forthwith be made in the Registe- of Members but nc forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make any such entry as aforesaid.
Provided that opticn or right to call of for'eited shares shall not be given tc any person.
Ary shares sc forfeited, shall be deemed to te the property of the Company and may be sold, re-
allotted, or otherwise disposed of, either to the original hoider thereof or to any other person, upon
such terms and in such manner as the Board in their absolute discretion shall think fit,

Any Member whose shares have been forfeited shail “othth“"nmrg the forfeiture, be liable to
istaliments, interest and expanses
sther with interest thereon

pay and shall forthwith pay to the Company, o1 demand all calis, |
ing upor cr in respect of such shares at the time m‘zn ‘Nfel ure, 1o

the time of the forfeiture untii
meore than the bank lendi
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Upon any sale, re-allotment or other disposa! under the provisions of the preceding Article, the
certificate or certificates originally issued in respect of the relative shares shall (unless the same
shali on demand by the Company have been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and of no effact, and the Diractors shall be entitied to
issue a new certificate or certificates in respect of the said shares to the person or persons entitled
thereto.

In the meantime, and until any share so forfeited shai! be sold, re-allotted or otherwise dealt
with as aforesaid, the forfeiture thereof may at the discretion and by a resclution of the Board,
be remitted or annulled as s matter of grace and favour but not as of right, upon such terms and
conditions as they think fit.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hareinbefore given, the Board may apocint some person to execute an instrument of transfer of the
Shares sold and cause the purchaser's name tc be entered in the Register of Members in respect of
the Shares soid, and the purchasers shall not be bound to see o the regularity of the proceedings
or te the application of the purchase money, and after his name has been entered in the Register
of Members in respect of such Shares, the validity of the saie shall not be impeached by any person
and the remedy of any person aggrieved by the sale shall be in damages only and against the
Company exclusively.

The Directors may, subject to the provisions of the Act, accept a surrender of any share from or
by any Member desicous of surrendering on such terms the Directors may think fit.

TRANSFER AND TRANSMISSION OF SHARES

{a) The instrument of transfer of any share ir or debenture of the Company shali be executed by
or on oehaif of both the transferor and transferse
gb) The transferor shali be deemed to remair a hoider of the share or debenture untii the name
f the transferee is entered in the Register of Members or Register of Debenture holders in
respect thereof.
The instrument of transfer fan share or debenture shall be in writing and all the provisions of
Section So{sta?utory modification thereof} including other applica ofe },rv i fthe A '

be WI commied with
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registration of a transfer the certificate or certificates of the shares must be deiivered to the
Company.
Subject to the provisions of Section 58 of the Act anc Section 22A of the Securities Contracts
(Regulation) Act, 1956, the Board may, at its own absolute and uncontroiled discretion and afte
assigning the reason for same, deciine to register or acknowledge any transfer of shares, whether
fully paid or not {notwithstanding that the proposed transferee be a'ready a member), send to
the transferee anc the transferor notice of the refusal to register such transfer provided that
ion of a transfer shell not be refused on the grmr‘d of the transferor being either alcne
or fointly with any other person or gersons indebted to the Company on any account whatsoever

except alien on shares.

If the Company refuses to register the transfer of any share or transmission of any right therein,
the Company shall within 30 days from the date on which the insirument of transfer or
intimation of transmission was iodged with the Company, send notice of refusai tc the transferee
and transferor or to the perscn giving intimation of the transmission, as the case may be, and
there upon the provisions of Section 56 of the Act or any statutory madification thereof for the time
being in force shall apply.

There shall be paid to the Company, in respect of the transier or transmission of any number of
shares to the same party such fee, if any as the Directors may require.

Provided that the Board shall have the power to dispense with the payment of this fee
generally or in any particular case.

The Board of Directors shal! have power or giving not ‘ess than seven days pervious notice in
accordance with section 91 and Rules made thereunder close the Register of Members and/or
the Register of debentures hoiders and/or other security holders at such time or times and for
such period or periods, not exceeding thirty days at a time, and not exceeding in the aggregate forty
five days in each year as it may seem expedient to the Board

The instrument of transfer shall after registration be retained by the Company and shail remain
inits custody. Al instrurnents of transfer which the Directors may dectine to register shaii on demand

3y cause to be destroyed

ge return ed to *!"r gersans dcpoq rg the same. The Directors
iod as they may "c“r“‘re.
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Before recognizing any executor or administrator or legal representative, the Board may require him
to obtain a Grant of Probate or Letters Administration or other legal representation as the case
may be, from some competent court in India.

Provided nevertheless that in any case where the Beard in its absolute discretion thinks fit, it
shall be lawful for the Board to dispense with the production of Probate or letter of
Administratior or such other legal representation upon such terms as to indemnity or otherwise,
as the Board in its absolute discretion, may consider adequate.

The Executors or Administrators of a deceased Member or holders of a Succession Certificate or
the Legal Representatives in respect of the Shares of a deceased Member {not being one of two
or more joint holders) shall be the only persons recognized by the Company as having any title to
the Shares registered in the name of such Members, and the Company shall not be bound to
recognize such Executors or Administrators or holders of Succession Certificate or the Legal
Representative unless such Executors or Admiristrators or Legal Representative shall have first
obtained Probate or Letters of Administration or Succession Certificate, as the case may be from
a duly constituted Court in the Union of India provided that in any case where the Board of Directors
in its absolute discretion thinks fit, the Board upon such terms as to indemnity or otherwise as the
Directors may deem proper dispense with production of Probate or Letters of Administration or
Succession Certificate and register Shares standing in the name of 2 deceased Member, as a
Member. However, provisions of this Article are subject to Section 72 of the Companies Act.
Subject to the provisions of the Act and these Amcles, any person becoming entitled to any share
in consequence of the death, lunacy, bankruptcy, insolvency of any member or by any iawful
means other than by a transfer in accordance with these presents, may, with the consent of the
Directors {which they shall not be under any cbligation to give} upcn producing such evidence
that he sustains the character in respect of which he proposes to act under this Asticle or of this
title as the Director shall require either be registered as member in respect of such shares or
elect to have some person nominated by him and approved by the Directors registered as
Member in respect of such shares; provided nevertheless that if such person shell elect to have
his nominee registered he shall testify his election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions as prescrived under Act and Rules, anc,
until he does sc, he shall not be freed from any Hadility in respect of such shares. This ciause is
hereinafter referred tc as the Transmission Clause’,
Subject to the provisicns of the Act and these Artic!
efuse o ~us~erd register z person entit

it he were the transf med in an :)f"mar’ ‘rdntfer present ed for registration.
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entered or referred to in scme book of the Company but the Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect theretc, if the Directors shall so
think fit.

In the case of any share registered in any register maintained outside India the instrument of transfer
shall be in a form recognized by the law of the place where the register is maintained but subject
thereto shall be as near to the form prescribed in as prescribed under the relevant Rules hereof as
circumstances permit,

No transfar shall be made to any minor, insolvent or person of tnsound mind.

NOMINATION

{a] Notwithstanding anything contained in the articles, every hoider of securities of the Compary
may, at any time, nominate a person in whom his/her securities shall vest in the event of his/her
death and the provisions of Section 72 of the Companies Act, 2013 shail apply in respect
of such nomination.

{b} No person shall be recognized by the Company &s & nominee unless an intimation of the
appointment of the said person as nominee has been given to the Company during the
fifetime of the holders} of the securities of the Company in the manner specified under
Section 72 of the Companies Act, 2013 read with Ruie 19 of the Companies (Share Capital and
Debentures} Rules, 2014,

(¢} The Company shall not be in any way responsible for trarsferring the securities conseguent upon
such nomination.

(d) if the hoider{s) of the securities survive(s) nomines, then the ncmination made by the
holder(s} shall be of no effect and shall automatically stand revoked.

A nominee, upon production of such svidence as may de recuired by the Board and subject as

nereinafter provided, elect, sither-

{a) to be registered himself as holder of the security, as the case may de; or

{b} to make such transfer of the security, as the case may be, as the deceased security holder,
could have made;

send to the Company, a notice in writing signed oy hin

sccompanied with the death certificate of the cec

e i
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to or interest in such share on the part of any other person whether o not it shall have express
or impiied notice thereof.
CONVERSION OF SHARES INTO STOCK

The Company may, by ordinary resolution in General Meeting.
a) convert any fully paid-up shares into stock: and
b} re-convert any stock into fully paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same manner as and
subject to the same regulation under which the shares from which the stock arcse 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 stack transferable so however that
such minimum shall not exceed the nominal amount of the shares from which the stock arose.
The holders of stock shall, according to the amount of stock held * by them, have the same rights,
privileges and acvantages as regards dividends, participation in profits, voting at meetings of the
Company, and other matters, as if they holc the shares for which the stock arose but no such
oriviiege or advantage shall be conferred by an amaunt of stock which would not, if f existing in
shares, have conferred that privilege or advartage.

Such of the regulations of the Company [other than those relating to share warrants), as are
applicable to paid up share shall apply to stock and the words “share” and “shareholders” in
those regulaticns shall include “stock” anc “stockholders” respectively.

COPIES OF MEMORANDUM AND ARTICLESTO BE SENT TO MEMBERS

A copy of the Memerandum and Articles of Association of the Company and of any other
document referred to in Section 17 of the Act shall be sent by the Company to a Member at his
request on payment of Rs. 100 or such reasonable sum for each copy as the Directors may, from
time to time, decide. The fees can be waived off by the Company.

BORROWING POWERS
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Subject to the provisions of Article 107, the payment and/or repayment of moneys borrowed of
raised as aforesaid or any moneys owing otherwise or debts due from the Company may be secured
in such manner and upon such terms and conditions in all respects, as the Board may think fit

¥ a iesoiution passed at a meeting of the Directors, and in particular by mortgage, charter, lien or
any other security upon azl or any of the assets or property (both present and future) or the
undertaking of the Company including its uncalled capital for the time teing, or by a guarantee
by any Director, Government or third party, and the bonds, debentures and debenture stocks
and other securities may be made assignable, free from equities between the Company and the
person to whom the same may be issued and also by a similar mortgage, charge or lien to
secure anc guarantee, the performance by the Company or any other person or company of any
:3»1ga‘un undertaken by the Company or any person or Compary as the case may be.

Any bonds, debentures, debenture-stack, Global Depositery Receipts or their securities issuec or
tc be issued by the Company shall be under the contzoi of the Board who may issue them upon such
terms and conditions, and in such manner and for such consideration as they shail consider oeing

for the benefit of the Company.

If any uncalled capital of the Company is included in or charged by any morigage or cther
security the Directors shall subject to the provisions of the Act and these Articles, make calls on
the members in respect of such uncalled capital in trust for the serson in whose favour such
morigage or security is executed.
Subject 1o the provisions of the Act and these Articles if the Directors or any of them or any other
person shail incur or be about to incur any liability whether as principal or surety for the payment
of any sum primarily due from the Company, the Directors may execute Of cause to be executed
any mortgage, charge or security over or affecting the whole or any part of the assets of the
Compary by way of indemnity to secure the Directors or person so becoming liable as aforesaid

from any loss in respect of such tability.

proper Register to be keot in accordance with the provisions of Sectio
i mortgages, cebentures and charges specifically affecting the property of the

{2} The Company shall, if at any time it issues debentures, keep a Register and index of

holders in accordance with Section 83 of the Act,

T subject to all 3
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to the extent permitted by law, the Company shall also have the power to re-issue the shares so
bought back.

MEETINGS OF MEMBERS

All the General Meetings of the Company other than Annual General Meetings shall be called
Extra-ordinary General Meetings.

The Company shall in each year hold a General Meeting as its Annual General Meeting in

addition to any other meetings in that year. The Annual General Meeting shall be held within a

period of six manths, from the date of closing of the financial year; provided that not more than

fifteen months shall elapse between the date of one Annual General Meeting and that of the
next. Nothing contained in the foregoing provisions shall be taken as affecting the right conferred
on the Registrar under the provisions of Section 96 {1) of the Act to extend the time within which
any Annual General Meeting may be held. Every Annual General Meeting shall be called during
business hours on any day that is not a National Holiday, and shall be held at the Registered

Office of the Company or at some other place within the city, town or village where the

Registered Office of the Company s situated and the Notices calling the Meeting shall specify it

as the Annual General Meeting. Every Member of the Company shall be entitled <o attend either

in person or by proxy or by other authority including by resclution of the Board of the Company
or by power of attarney and the Auditor of the Company shall have the right to attend and to be
heard at any General Meeting which he attends on any part of the business which concerns him
as Auditor. At every Annual General Meeting of the Company there shail be laid on the table the

Directors’ Report and Financial Statements, Auditors” Report (if not already incorporated in the

Financial Statements}, the Proxy Register with proxies and the Register of Directors' shareholding

which latter Register shall remain cpen and accessible during the continuance of the Meeting.

{a} The Directors may, whenever they think fit, convene an Extra-Ordinary General Meeting and
they shall on requisition of Member or Members holding in the aggregate not less than one-
tenth of such of the paid up capital of the Company as at the date of deposit of the
requisition and in compliance with Section 100 of the Act, forthwith proceed to convene
Fx?ra-Ordi‘nary General Meeting.

) If at any time there are not within india sufficient Directors capable of acting to form a
quorum, or if the number of Diraciors be reduced in number o less than the mirimum
number of Directors orescrived by these Articies and the continuing Diractors fail or neglect
¢ intrease the number of Directors o that number or o convene a General Meeting, any
Director or any two or more Mam‘werc of the (o many .oidiﬁg Aot jess than one-tenth of the
LoYa* paid up share capital of
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Twenty-one days’ notice at the least (either in writing or electronic mode) of every General
Meeting, Annual or Extraordinary, specifying the place, date, day, hour, and the general nature of
the business to be transacted thereat, shali be given in the manner hereinafter provided, to such
persons, as given under Act, entitled to receive notice from the Company. A General Meeting
may be called after giving shorter notice if consent is given in writing or by electronic mode by
not less than ninety-five percent of the members entitled to vote at such meeting. In the case of
an Annual General Meeting, if any business other than (i) the corsiceration of financial
statements and the reports of the Board of Directors and auditors, {ii} the declaration of
dividend, (iii} the appointment of Diractors in place of those retiring, (iv) the appointment of, and
fixing of the remuneration of, the Auditors is to be transacted, there shall be annexed to the
natice of the Meeting a statement setting out all material facts concerning each such item of
business, including in particular the nature or concern {financial or otherwise) and extent of the
interest, if any, therein of every Director, Manager, Key Managerial Personnel, and their relatives
{if any). Where any item of business consists of the approval of any document the time and nlace
where the document can be inspected shall be specified in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to any member, or other person to
whom it should be given or the non-receipt thereof, shall not invalidate any resolution passed at
any such Meeting.

No General Meeting, Annual or Extraordinary shall be competent to enter upon, discuss or
transfer any business which has not been mentioned in the notice or notices upon which it was
convened.
Nc business shall be transacted at any General Meeting, uniess the requisite quorum is present
at the time when the meeting proceeds to business. The quorum for a general meeting shall be
the presence in person of such number of members as specified in Section 103 of the Act. A body
corporate being a Member shall be deemed to be personally present i represented in
accordance with Section 113 of the Act.
If, at the expiration of half an hour from the time appointed for the Meeting a quorum of
Mf*mbe" is not be presert, the Meating, if convened by or upon the reguisition of Members,
it stand adjourned to the same day in the next week
he next succeeding day which is not a gublic holiday, at the
uch other day znd at such other time and place as the Board may
corum of Members is nct gresent at the
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135.

be given as in the case of an original meeting.
d) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.
In the case of an equality of votes the Chairman shall on a poll {if any) and e-voting, have casting
vote in addition to the vote or votes to which he may be entitied as a Member.

Unless a Poll is demanded or voting is carried out electronically, a declaration by the Chairman
that a resolution has, on a show of hands, been carried or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the books containing the minutes of the
oroceedings of the Company shail be conclusive evidence of the said fact, without proof of the
number or proportion of the votes recorded in favour of or against such resolution.

The Board may in its absolute discretion, on giving not less than 7 {seven) clear days’ notice in
accordance with these Articles, postpone or cancel any meeting of members except a meeting called
pursuant to members requisition.
if a poll is demanded as aforesaid the same shall, be taken in such manner as prescribed under
the Act.

Any poll duly demanded on the election of Chairman of the meeting or any guestion of
adjournment shall be taken at the meeting forthwith.

The demand for a poll except on the question of the election of the Chairman and of an adjournment
shall not prevent the continuance of a meeting for the transaction of any business other than the
guestion on which the poll has been demanded.

The Board, and the persons authorized by i, shall have the right to take and/or make suitable
arrangements for ensuring the safety of any meeting — whether a general meeting or a meeting
of any ciass of Security, or of the persons attending the same, and for the orderly concuct of such
meeting, and notwithstanding anything contained in this Articles, any action, taken pursuant to
this Article in good faith shall be final and the right to attend and participate in such meeting
shall be subject to the decision taken pursuant to this Article.

VOTES OF MEMBERS

Member shall be entitied to vote either personally or by proxy at any General Meeting or Meeting
ss of shareholders either upon a show of hands, upon a poll or electronically, or be reckoned
uorum in respect of any shares registered in his name on which any calls or other sums

presendy payable by him have not been paid or in regard to which the Company has exercised, any
right or lier.
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137. On a poll taken at a meeting of the Company a member entitled to more than ane vote or his
proxy or ather person entitled to vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.

138 Where a poll is to be taken, the Chairman of the meeting shall appoint such number of
Scrutineer(s) who need not be members of the Company, to scrutinize the pol! process, votes casted
by pail and to report thereon to him subject to provisions of Act for the time being in force.
The Chairman shall have power, at any time sefore the result of the Poll is declared to remove a
scrutinizer from office and to fill vacancies in the office of scrutinizer arising from such removal
or from any other cause.

Notwithstanding anything contained in the provisions of the Act and the Rules made there
under, the Company may, and in the case of resclutions relating to such business other than the
Ordinary business as may be prescribed by such autherities from time to time, declare to be
conducted only by postal ballot, shall, get any such business/ resolutions passed by means of
postal ballot, instead of transacting the business in the General Meeting of the Company.

>
(98]
O

140. A member may exercise his vote at a meeting by electronic means in accordance with section

108 and shall vote only once.

141. a} if there be joint registered holders of any share any one of such persons may vote at any
Meeting either personally or by proxy in respect of such shares, as if he were solely entitled
thereto.

b) If more than one of such joint-holders be present at any Meeting either personally or by
proxy, the vote of the senior who tenders a vote, whether in person or by proxy, shail be
accepted to the exclusion of the votes of the other joint holders. If more than one of the said
persons remain present than the senior shall alone be entitled to speak and to vote in respect
of such shares, but the other or others of the joint holders shall be entitled to be present at
the meeting. Several executors or administrators of a deceased Member in whose name
share stands shall for the purpose of these Articles be ceemed jeints hoiders thereof.

¢} For this purpose, senicrity shall te determined by the order in which the names stand in the
register of members.

142, Votes may be given aither personaily or by attorney or by proxy or in case of a company, by a

representative duly Authorized by way of Board Resolution as mentioned in Articles.

At any General Meeting, a rasclution put to vote of the meeting shall, uniess a pol

under Section 109, or if the voting is carried out electronically be decided on a show of hands.

Such voting in a general meeting or by postal ballot s so include electronic voting in a

General Meeting or Postal Ballot as permitted by applicable iaws from time to time.
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145.

147,

148,

fate on

neid his shares or interest in the Company for any specified period precesding the
which the vote was taken.

Any person entitled under Article 89 {transmission clause) to transfer any share may vcte at any
General Meeting in respect thereof in the same manner as if he were the registered holder of
such shares, provided that at least forty-eight hours before the time of holding the meeting or
adiourned meeting, as the case may be at which he proposes tc vote he shall satisfy the
Diractors of his right to transfer such shares and give such indemnity {if anyj as the Directors may
require or the directors shall have previously admitted his right to vote at such meeting in
respect thereof.

No Member shall be entitled to vote on a show of hands through Proxy unless such member is
present personaily or by aitorney or is a body Corporate present by a representative duly Authorized
under the provisicns ¢f the Act in which case such members, attorney or representative may
vote on z show of hands as if he were a Member of the Company. In the case of & Body Corporate
the production at the meeting of a copy of such resclution duly signed by a Director or Secretary of
such Body Corporate and certified by him as being a true copy of the resolution shali be accepted
by the Company as sufficient evidence of the authority of the appointment.

The instrument apgointing a proxy and the power-of-attorney or other authority, if any, under which

it is signed or a notarized cooy of that power or authority, shall be deposited at the registered office
of the company not less than 48 hours before the time for hoiding the meeting or adjourned
meeting at which the persen named in the irstrument groposes to vote, o, in the case of a pall,
not fess than 24 hours before the time appointec for the taking of the poil; and in default the
instrument of proxy shal! not be treated as valid.

The instrument appointing a proxy and the aower of attorney or other authority [if anyl, under
which it is signed or a notarially certified copy of that power of attorney, shall be depositec at
the office not fess than forty-eight hours before the time for holding the Meeting at which the oerson
named in the instrument proposes o vote and in default the instrument of proxy shail not ke
treated as valid. No instrument zppointing 2 proxy shall be valid after the expiration of twelve

months from the cate of its execution.
An instrument appointing a oroxy shall e in the form as grescribed in the Rules made under section
105.

yote
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e in respect of which

e death o
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rument of oroxy may
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{a) Every company shall cause minutes of the proceedings of every general meeting of any class
of shareholders or creditors, and every resclution passed by postal ballot to be prepared znd
signed in such manner as may be prescrided and kept within thirty days of the conclusion of
every such meeting concerned, or passing of resolution by postal ballot in books kept for that
purpose with their pages consecutively numbered.

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

Each page of every such book shall be initizled or signed and the last page of the record of

proceedings of each mesting or each regort in such books shali be dated and signed by the

chairman of the same meeting within the aforesaid period of thirty days or in the event of the
death or inability of that chairman within that periog, by a director duly authorised by the

Board for the purpose. In case of every resolution passed by postal ballot, by the chairman of

the Board within the aforesaid period of thirty days or in the event of there being no

chairman of the Board or the death or inability of that chairman within that period, by a

director duly authorized by the Board for the purpose.

{d) In no case shall the minutes of proceedings of a meeting be attached to any such bock as
aforesaid by pasting or otherwise.

{e) All appointments made at any of the meetings aforesaid shall be included in the minutes of

the meeting.

Nothing herein contained shall recuire or be deemed to require the inclusion in any such

minutes of any matter which in the cpinion of the Chairman of the meeting.

1} is or could reasonably be regarded as, defamatory of any person, or

2} isirrelevant or immaterial to the proceedings, or

} is detrimental to the interests of the Company

The Chairman of the meeting shall exercise an absoiute discretion in regard to the inclusion or

nen-inclusion of any matter in the minutes on the aforesaid grounds.

{g} Any such minutes shall be evidence of the proceedings recorded therein.

{h) The beok containing the minutes of proceedings of General Meetings or resolutions passed
by Postal Ballot shall be kept at the office of the Comoany and shall be open to inspection by

wms
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any member during business hours, for such periods not being less in the aggregate than two
hours on all working days except Saturdays.
DIRECTORS
Until otherwise determined by 2 General Mesting of the \CI’”Ca and subject to ?ro‘/rs ons

of Section 149 of the Act, the number of Direciors { eriue and imen" rectors
s‘naié 0t be fess than three and ¢ re than fifteen. Provided that a company may appcmé‘.

l. FARUKBHA] GUU\MBHA[ PATEL

SANTOSHKUMAR SINGH

BHADRABALA DHIMANTRA! JOSHI

RAINIKANT HARILAL SHAH

VENDHAN GANESAN MUDALIAR

RAGHAVENDRA RAO BONDADA

MOHAMED HANIF MOHAMED HABIB DALCHQWAL
The Boeard shall arran
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5 of the Directors

v with the provisions of the A
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158. A Director of the Company shail not be bound to hoic any Quelification Shares in the Company.
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{a) W

Aenever the Company enters into 2 contract with any Government, Central, State or Local, any
bank cr financial institation or ary person or persons for borrowing any money or for providing
any guarantee or security or for technical collaboration or assistance or for under-writing the
Birectors shall have, subject to the grovisiors of the Act and notwithstanding anything to the
contrary contained in these Articles, the power to appoirt, remove, replace from time to time, by
a notice in writing addressed to the Company, cre or more persons as a nominee director/s or as
an observer/s {“Nominee Director”} or [“Cbserver”} far such period and upon such conditions as
may be mentioned in the sanction letter / agreement and that such Nominee Director/s or
Observer/s may not be liable to retive by rotation nor be raquired to hoid any qualification shares.®
The Board of Directors of the Company shall have no pewer to remove from office the Nominee
Birector/s or Observar/s so appointed. The aforesaid financial institution, banks, etc., may at any
time and from time te time remove the Neminee Director / Chserver appointed by it/them and
may in the event of such removal and also in case of the Nominee Director / Observer ceasing to
hold office for any reason whatsoever including resignation or death, appoint other or others to
fill up the vacancy. The said Nominee Director or Observer shall be entitied to the same rights
and privileges including receiving of notices, copies of the minutes, sitting fees, etc. as any other
Director of the Company is entitled.

if the Nominee Cirector/s or Observer/s is an officer of any of the financial institution the sitting
fees in relation to such Nominee Director/s o Obseww,:s;.al% ccrue to such financial institution
and the same accordingly be paid by the Compan 10 them. The financial institution shall be
entitied to depute Nominee Director/s / Coserver/s to attend the meetings of the Bcard or any
other Committee constitutec by the Board.*

{d) The Nominee Director/s or Observer/s shell, notwithstanding anything to the contrary contained
in these Articles, be at liberty to disclose any information obtained by him/them to the financial

institution appointing him/them as such Nominee Director/s or Coserver/s
the Nominee Director/

fetters of the aforesaid financial institution.
If it is

The appointment of
/ Observer/s shail ne subject to the terms and conditions of the sanction

grovided oy the Trust Deec, securing or otherwise, in connection with any issue of

debentures of the f”oe"np“
u:)pom

I

tatal aumber of

*Amended vide Special Resolution pussed on Annual Generai Meeting dated September 29, 2020,
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irecters shall not at any time exceed the maximum fixed under Article 159. Any such Additional
Director shall hold office only up to the date of the next Annual General Meeting but shall be eligible
for appointment by the Company as a Director at that Meeting subject 1o the provisions of the
Act.

Subject to the provisions of the Act, the Board s
time to appoint a Director, if the office of any cirector apgointed by the company in general meeting

have power at any time and from time to

vacated before his term of office expires in the normal course, who shall hold office only up to
e date up to which the Director in whose place he is appointed wouid have held office if it had
rot been vacated by him.

The Company shall appoint such number of Independent Directors as it may ceem
specifiec in the resolution appointing him. An Independent Directer may be apgointec to hold office
for a term of up to five consecutive years on the Bcard of the Company and shail be eligible
for re-appaintment on passing of Specal Resclution and such cther compliances as may be
required in this regard. No independent Director shall hold office for more than two
consecutive terms. The provisions relating to retirement of directors by rotation shall not be
appiicable to appointment of Independent Directors.

The Company, subject to the provisions of the Act, shall have the power 0 determine the
Directors whose period of office shall be liable to determination by retirement of Directors by
rotaticn or not.

8 5
the
7l

for a term

i

dntil “rherwise determined by the Comgany in General Meeting, each Cirector other than the
Managing/Whole-time Director {unless otherwise specifically provided for) shall be entitled to sitting
fees nct exceeding a sum prescribed in the Act {as may be amended from time to time) for attending
meet,ngs of the Board pravided that independent Directors and Women Directers, the sitting fea
shall not be less than the sitting fee payabie to other direcicrs.
The Board of Directors may subject to the limitations provided in the Act allow and pay to any
Director who attends a meeting at a place other than his usual place of residence for the purpose
of sttending a mee ing, such sum as the Bcard may consicer fair, compensation for travelling,
hotel and ether icidenta s properly incurred by him, in adcition to his fee for attending
such meeting as above spe .
e of the Directors shall be zaid such

aulii

additiona remuneration 35 may be fixed by

fary or com

Manner or by any o1 a,I“; rose modes.




170.

171.

172.

173.

(f} he is convicted by a court of any offence, whether involving moral turpitude or otherwise and
sentenced in respect thereof to impriscnment for not less than six months:

Provided that the office shall be vacated by the director even if he has filed an appeal against the

order of such cours; ‘

[g) he is removed in pursuance of the provisions of this Act;

{h) he, having been appointed a director by virtue of his hoiding any office or other employment
in the holding, subsidiary or associzte company, ceases to hold such ofﬂce or other
employment in that company.

The Company may by an ordinary resolution remove any Director (not being a Director

appointed oy the Tribunal in pursuance of Section 242 of the Act) in accordance with the

provisions of Section 169 of the Act.

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

PROCEEDING OF THE BOARD OF DIRECTORS

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

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

The Board of Directors shall be entitled to hold its meeting through video conferencing or other

permitted means, and in conducting the Board meetings through such video conferencing or

other permitted means the procedures and the precautions as laid down in the relevant Rules
shall be adhered to. With regard to svery meeting conducted through video conferencing or
cther permitted means, the scheduled verue of the meetings shall be deemed to be in India, for
the purpose of specifying the place of the said meeting and for ail recordings of the proceedings
3t the meeting.

Subject to previsions of Section 173 (3

of the Board of Directors of the C

the Act, notice of not less than seven days of every meeting
any shail be given in writing to every Director at his address
registered with the company anc shall be sent by hand delivery or by po<~* or through eierfronéc
eans. The meeting of the Board may be ca
subject to the condition that at ez i

the mccfmg In the event, any
] antice, the decision taken
, only on ratific:
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Chairman as weil as the Managing Director or Whole-time Director or Chief Executive Officer
at the same time,

1j zhe Board shail be entitied to appoint any person who has rendered sig nificant or

tinguished services to the Company or to the industry to which the Company's business relates
or in the public field, as the Chairman Emeritus of the Company.

The Chairman Emeritus shall hold office until he resigns his office or a special resclution to

that effect is passed by the members in a generzl meeting.

The Chairman Emeritus may attend any meetings of the Board or Committee thereof but shall

not have any right to vote and shali not be deemed to be a party to any decision of the Board

or Committee thereof.

4} The Chairman Emeritus shall not be deemed to be a director for any purposes of the Act or
any other statute or rules made there under or these Articies including for the purpose of
determining the maximum numuer of Directors which the Company can appoint.

5} The Board may decide to make any payment in any manner for any services rendered by the
Chairman Emeritus to the Company.

6) If at any time the Chairman Emeritus is appointed as a Directer of the Company, he may, at
his discretion, retain the title of the Chairman Emeritus.”

Questions arising at any meeting of the Soard of Directors shall be decided by a majority of votes

and in the case of an equality of votes, the Chairman will have a seconc or casting vote.

)

R

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

Subject to the provisions of the Act, the Board may delegate any of their powers to a Commities
consisting of such member or members of its body as it thinks fit, and it may from time to time
revcke and discharge any such committee either whoily or in part and either as fo gerson, or
purposes, but every Committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may from tme to time be imposed on it by the Board. All acts
done by any such Committes in conformity with such regulations and in fuifillment of the
heir zppointment but not atherwise, shall have the like force and effect as if deone

QUrposes o
oy the Beard.
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Subject to the provisions of the Act, all acts done by any meeting of the Board or by a Committee
of the Board, or by any person acting as a Director shail rotwithstanding that it shali afterwards
be discovered that there was some defect in the appoiniment of such Director or persons acting
as aforesaid, or that they or any of them were cisqualified or had vacated office or that the
appeintment of any of them had been terminated by virtue of any provisions contained in the
Act or in these Articles, e as valid as i every such person had been culy appointed, and wa
qualified 1o be a Director.

A resolut‘zon not being 3 resoiution required by the said Act or otherwise to be passed at 3
meeting of the Directors, may be passed without any meeting of the Directors of of a committee
of DH’GC{O(S prowded that the resoiuticn has Levn circuiated in draft, together with the
necessary papers, if i the members of the Committee as the case
may be, at their addresses registered with the Company, by hand delivery or by post or courier or
through electronic means as per issible uncer the relevant Rules end has been approved by a
majority of the Directors as are entitled to vote on the resolution.

Subject to the provisions of Section 161 of the Act, if the office of any Director appointed by the
Company in Genera! Meeting vacated before his term of office will expire in the normal course,
the resulting casual vacancy may in default of and subject to any other regulation contained in
this Articles te filled by the Board of Directers at the meefmg of the Board and the Director so
appointec shelt hold office only up to the date up 1o which the Director in whose placa he is
appointec wouid have held office if had rot been d as aforesaid.

RETIREMENT AND ROTATION OF DIRECTORS

Not less than two-thirds of the total number of the Directors of the Company, other than

Independent Directors appointed on the Board of the Company, be persons, whose period of
office is liabie to determination by retirement of Directors by rotation and save as otherwise
axpressly provided in the said Act, be appointed by the Company in General Meating.

The remaining Directors of the Comgany skall also be appointed by the Company in General
Meeting except to the extent that the Articles otherwise provide or permit,

Subject 10 the ;Jrowsu ns of
Company, one-third cfsuch o
or if

ratire from office.
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Subject to the provisions of the Act to purchase, take on lease for any term or terms of
years, or otherwise acquire any lanc or lands, with or without buildings and out-houses
thereon, situate in any part of India, at such conditions as the Directors may think fit, and in
ary such purchase, lease or acquisition to accept such title as the Directors may believe, or
may be advised to be reasonably satisfy,

To erect and construct, on the said land o lands, buildings, houses, warehouses and sheds znd
to alter, extend and imporove the same, fo let or lease the property of the company, in part of
in whaie for such rent and subject to such conditions, as may be thought advisable; to sell
such pertions of the fand or buildings of the Company as mzy not be required for the company;
to mortgage the whole or any portion of the property of the company for the purposes of the
Company; to sell ali or any portion of the machinery or stores belonging tc the Company.

At their discretion and sublect to the provisions of the Act, the Directors may pay property
rights or privileges acquired by, or servicas rendered to the Company, either wholly or partially
in cash or in shares, bonds, debentures or other securities of the Company, and any such
share may be issued either as fully paid up or with such amount credited as paid up thereon
as may be agreed upon; and any such bonds, debentures or other securities may be sither
specifically charged upon all or any part of the progerty of the Company and its uncalled
capital or not so charged.

To insure and keep insured against loss or damage by fire or otherwise for such geriod and
te such extent as they may think proger all ¢r any gart of the ouildings, machinery, goods,
stores, procuce and other moveable oroperty of the Company either separately or co- jcintly;
also to insure ail or any gortion of the goods, produce, machinery and other articles imported
or exported by the Company and to sell, assign, surrender or discontinue any poiicies of
assurance effected in pursuance of this power.

To ooen accounts with any Bank or Bankers and to pay money intc and draw meney from
: irectors may think fit.

any such acccunt from time to time as the D

To secure the fuifillment of any cont

s or engagement entered intc by the Company by
mortgage or charge on all or any of the property of the Company including its whoie of part

a

king as & going concern and its uncailed capital for the tme being or in

manner as they think fit
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(14)

{15]

(17)

{18)

Subject to the provisions of the Act, ard these Articles to invest and deal with any moneys
of the Company not immediately required for the purpose thereof, upen such authority
{not being the shares of this Company) or without security and in such manner as they may
think fit and from time to time to vary or realize such investments. Save as provided in
Section 187 of the Act, all investments shall be made and held in the Company’s own name.

To execute in the name and on behalf of the Company in favour of any Director or octher
person who may incur or be about to incur any personal liability whether as principal or as
surety, for the benefit of the Company, such mortgage of the Company’s oroperty {present
or future) as they think fit, and any such mortgage may contain a power of sale and other
powers, provisions, covenants and agreements as shall be agreed upon;

To determine from time to time persons who shall be entitied to sign on Company’s behalf,
bills, notes, receipts, acceptances, endorsements, cheques, dividend warrants, releases,
contracts and documents and to give the necessary authority for such purpose, whether by
way of a resolution of the Board or by way of a power of attorney or otherwise.
To give to any Director, Officer, or other persons employed by the Company, a commission
on the profits of any particular business or transaction, or a share in the general profits of
the company; and such commission or share of profits shall be treated as part of the
working expenses of the Company.
To give, award or allow any bonus, pension, gratuity or compensation to any employee of
the Company, or his widow, children, dependents that may appear just or proper, whether
such employee, his widow, children or dependents have or have not a legal claim on the
Cempany.
To set aside out of the profits of the Company such sums as they may think proper for
depreciation or the depreciation funds or to insurance fund or to an export fund, or to 2
Reserve Fund, or Sinking Fund or any special fund to meet contingencies or repay
debentures or debenture-stock or for equalizing dividends or for repairing, improving,
extending and maintaining any of the properties of the Company and for such other
purposes {inciuding the purpose referred to in the preceding clause} as the Board may, in
the absolute discretion think conducive to the interests of the Company, and subject to Section
179 of the Act, o mest the several sums so set aside or so much thereof as may be 'Pqufed
to be investad, upon st westments iother than shares of this Company} as they ma i
fit arcf from time ta time deal with and vary such investments and dispose of and apuu

art thereof for the bPreTl' of the Company rotwithstanding the matters
of the Company might rightly be
funds as the Board may
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(18) To appeirt, and at their discretion remove or suspend such general manager, managers,
secretaries, assistants, supervisors, scientists, technicians, engineers, consultants, legal,
medical or economic advisers, research workers, laborers, clerks, agents and servants, for
permanent, temporary or special services as they may from time to time think fit, and to
determine their powers and duties and to fix their salaries or emoluments or remuneration
and to reguire security in such instances and for such amounts they may think fit and also from
time to time to provide for the management and transaction of the affairs of the Company in
any specified locality in india or elsewhere in such manner as ‘Eﬂpy think fit and the provisions
contained in the next foliowing clauses shall be without prejudice to the general powers
conferred by this clause

{20) At any time and from time to time by power of attorney under the seal of the Company, o

appoint any person or persons to be the Attorney or attorneys of the Company, for such

purposes and with such gowers, authorities and discretions {not exceeding those vested in
or exercisable by the Board under these presents and excluding the power to make calls
and excluding also except in their limits authorized by the Board the power to make loans
and borrow menays) and for such peried and sukject to such conditions as the Board may
from time to time think fit, and such appointments may {if the Board think fit) be made in
favour of the members or any of the members of any local Board established as aforesaid
or in favour of any Company, or the sharehclders, diractors, nominees or menager of any

Company or firm or otherwise in favour of any fluctuating body of persons whether nominated

directly or indirectly by the Board and any such powers of attorney may contain such powers

for the protection or convenience for dealing with such Attorneys as the Board may think fit,
and may contain powers enabiing any such delegated Attorneys as aforesaid to sub-delegate
all or any of the powers, zuthorities and discretion for the time being vested inthem.

Subject to Sections 188 of the Act, for or in relation to any of the matters aforesaid or

otherwise for the purpose of the Company to enter into all such negotiations and contracts

and rescind and vary ail such contracts, and execute and do all such acts, deeds and things
in the name and on behaif of the Company as they may consider expedient.

(21

S

{22) From time to time to make, vary and repea! rules for the regulations of the business of the
Company its Officers and employees.

{23} To effect, make and enter into on behaif of the Company all transactions, agreements and
he Company.
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(301

To provide for the weifare of Directors or ex-Directors or employees or ex-employees of
the Company and their wives, widows and famifies o7 the dependents or connections uf
such persons, by building or contributing to the building of houses, dweNéng or chawls, or by
grants of moneys, pensicn, gratuities, aliowances, bonus or other payments, or by creating
and from time to time subscribing or coniributing, to provide other asscciations,
institutions, funds or trusts and by providing or subscribing or contributing towards place of
instruction and recreation, hospitals and dispensaries, medical and other atzendance and other
assistance as the Board shall think fit and subject to the provision of Section 181 of the
Act, to subs or contribute or otherwise tc assist or (0 guarantee money o
charitable, benevoient, religious, scientific, national or other institutions or cbject which
shall have any morai or other claim to stpport or aid by the Company, either by reason of
locality of operation, or of the public and general utiity or otherwise.

To purchase or otherwise acquire or obtair foreign license. other license for the use of and
to sell, exchange or grant license for the use of any trade mark, patent, invention or
technical know-how.

To sell from time to time any Articles, materials, machinery, plants, stores anc other
Articles and thing belonging o the Company as the Board may think proper and to
manufacture, prepare znd sell waste and by-products.

From time to time to extend the tusiness and undertaking of the Company by adding,
altering or enlarging ll or any of the buildings, factories, workshops, premises, glant and
machinery, for the time being the property of or in the possession of the Company, or by
erecting new or additional buildings, and to expend such sum of money for the purpose
aforesaid or any of them as they be thought necessary or expedient.

To undertake on behalf of the Company any payment of rents and the performance of the
covenants, conditions and agreements contained in or reserved by any lease that may be
granted or assigned to or otherwise acquired ov the Company and to purchase the
reversicn or reversions, and otherwise to acquire on free hold sample of all or any of the fands
of the Company for tne time being held under lease or for an esiate less than freehoid estate.
¢ improve, manrage, develog, fcxchaﬁ_«ze, iease, sell, resell and re-purchase, dispose off,
deal or otherwise turn to account, any progerty (movatle or immovab ‘

ol

(e}
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MANAGING AND WHOLE-TIME DIRECTORS

a) Subject to the provisions of the Act and of these Articles, the Directors may from time to time
appoint one or more of their body to be a Managing Director, Joint Managing Director or
Managing Directors or Whole-time Director or Whole-time Directors, Manager or Chief
Executive Officer of the Company either for a fixed term or for such term not exceeding five
years at a time as they may think fit to manage the affairs and business of the Company, and
may from time to time {subject to the provisions of any contract between him or them and
the Company) remove or dismiss him or them from office and appoint another or others in
his or their place or places.

b} A Managing Director or Whole-time Director who is appointed as Director immediately on the
retirement by rotation shall continue to hold his office as Managing Director or Whole-time .
Director and such re-appointment as such Director shall not be deemed to constitute a brea
in his appointment as Managing Director or Whole-time Director

The remuneration of a Managing Director or a Whole-time Director {subject to the provisions of
the Act or as per the clarifications notified by the Government and of these Articles and of any
contract between him and the Company) shall from time to time be fised by the Directors, and
may be, by way of fixed salary, or commissicn on profits of the Company, or by participation in
any such profits, or by any, or all of these modes.
(1} Subject to control, direction and supervision of the Board of Directors, the day-to-day
management of the company will be in the hands of the Managing Director or Whole-time
Director appointed in accordance with regulations of these Articles of Association with
powers to the Directors to distribute such day-to-day management functions among such
Directors and in any manner as may be directed by the Board.
The Directors may from time to time entrust to and confer upon the Managing Director or
Whole-time Director for the time being save as prohibited in the Act, such of the powers
exercisable under these presents by the Directors as they may think fit, and may confer
such objects and purposes, and upen such terms and conditions, and with such restrictions
as they think expedcient; and they may subject to the provisions of the Act and these Articies
confer such powers, either coliaterally 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 1o time revoke,
ithdraw, alter orvary alior any siich powers.

The Company's Genersl Mesting may 250 from time to tme appont any Managing

rector or Managing Directors or Whole-time Director or Whole-time Directors of the
ompany and may exercise all the cowers refarred to in these Articies.

{4)  The Managing Director or Whoie-time Director shall be entitled to sub-celegate {with the

tion of the Dire where necessary} all or any of the ,: wﬁs, authorities and

discretions for the time being vested in them to any officerss ¢
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194.

195.

197.

Section 175 of the Act, he or they shail also not exercise the powers to -
{c} borrow moneys, otherwise than on debentures;
{d) invest the funds of the Company; and
{e} make loans.
CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

{a) Subject to the provisions of the Act,—

i. A chief exacutive officer, manager, company secretary or chief financial officer or any other
Key Managerial Personnel may be appoirted by the Board for such term, at such remuneration
and upon such conditions as it may thirks fit; and any chief executive officer, manager,
company secretary or chief financial officer so appointad may be removed by means of a
resolution of the Board;

i. A director may be appointed as chief executive officer, manager, company secretary or

chief financial officer.

{b) A provisicn of the Act or these regulations requiring or authorizing a thing to e done by or to
a director and chief executive officer, manager, company secretary or chief financial officer
shall not be satisfied by its being done by or to the same person acting both as director and
as, or in place of, chief executive officer, manager, company secretary or chief financial
officer.

THE SEAL

{a) The Board at their option can provide a Common Seal for the purposes of the Company, and
shall have power from time to time tc destroy the same and substitute or not substitute a
new Seal in lieu thereof, and the Board shall provide for the safe custody of the Seal for the time
being, and the Seal shall never be used except by the authority of the Board or a Committee of
the Board previously given,

{b) The Company shall also be at liberty to have an Official Seal in accordance with of the Act, for
use in any territory, district or place outsice India.

{c} As authorized by the Act or amendment thereto, if the company does not have a common
seal, the authorisation under this clause shall be made by two diractors or by a director and
the a.cmpany Secretary, wherever the company has appcinted a Company Secretary or
persons acting on behalf of the Directors under a duly registered Power of Attorney and 12}

the Secretary or some other person authorized by the Beard for the purpese; 2 Directer ma

sign a share certi fmate by nff gs? naiure thereon oy means of any machine, aguipment or
other mechanical means such as engraving in metal or lithography but not by means of
ruf)b stamp.

' g i

GQ

ompany shall not be affixed to any in

ard or of a comntittee of

perso'n

DIVIDEND AND RESERVES

10 ¢ i:‘ nip" ds,

| righis as

shares with specia

',J 50 iong as noth

~ m Fatetal
he (o gmpany, ¢

{2} No amount
pUrposes




198.

193.

200.

201.

203.

204.

The Company in General Meeting may declare dividends, to be paid to members according to
their respective rights and interests ii: the profits and may fix the time for payment and the Company
shall comply with the provisions of Section 127 of the Act, but no dividends shall exceed the
amount recommended by the Board of Directors, but the Company may declare a smaller dividend
in general meeting.

{a) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the company may be properly
applied, including provision for meeting contingencies or for equalizing dividends; and
pending such application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments {other than shares of the company) as the Board
may, from time to time, thinks fit.

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

Subject to the provisions of section 123, the Board may from time to time pay to the members

such interim dividands as appear to it to be justified by the profits of the company.

The Directors may retain any dividends on which the Company has a lien and may apply the same
in or towards the satisfaction of the debts, liabilities or engagements in respect of which the lien
exists,

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

All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the pericd in respect of which the dividend
is paid but if any share is issued on terms providing that it shall rank for dividends as from a particular
date such share shall rank for dividend accordingly.

The Board of Directors may retain the dividend payable upon shares in respect of which any
person under Articles has become entitled to be a member, or any person under that Article is
entitled to transfer, until such person becomes a member, in respect of such shares or shall duly
transfer the same.

No member shall be
of his share or <h"-'“»
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for any dividend lost to the member or person entitled thereto by forged endorsements on any
cheque or warrant, or the fraudulent or improper recovery thereof by any other means.

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

230, No unclaimed dividend shali be forfeited before the claim becomes barred by law and no unpaid
dividend shall bear interest as against the Company.

CAPITALIZATION

211, {1} The Company in General Meeting may, ugon the recommendation of the Board, resolve:

(3) that it is desirable to capitalize 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 availeble for distribution; and

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

{2) The sums aforesaid shall not be paid in cash but shall be apglied subject to the provisions

contained in clause (3} either in or towards:

{a} paying up any amounts for the time being unpaid on any shares held oy such members
respectively;

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

(c) partly in the way specified in sub-clause {a} and partly in that specified in sub-clause (c}.

{3) A Securities Premium Account and Capital Redemption Reserve Account may, for the
purposes of this regulation, may be applied by the Company for the purposes permissible
pursuant to the Act,

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

regulation,

Whenever such a resolution as aforesaic shall have been cassed, the Board sheil —

{a) make ali appropriations and appiications of the undivided profits resolved tc be
capitalized thereby ang all allotments and issues of fully paid shares, ifary, and

ib} generally to do all acts and things required 1o give effect thereto.
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243

214

215.

(2]

o

No member {not teing a director} shall have any right of inspecting any account or book or
document of the company except as conferred by law. ‘

FOREIGN REGISTER

The Company may exercise the pawers conferred on it by the provisions of the Act with regard to
the keeping of Foreign Register of its Members or Debenture holders, and the Board may,
subject tc the provisions of the Act, make and vary such regulations as it may think fit in regard
to the keeping of any such Registers.

DOCUMENTS AND SERVICE OF NOTICES

Any document or notice to ke served or given by the Company be signed by a Director or such
person duly authorized by the Beard for such ourpose and the signature may be written or
printed or lithographed or through lectronic transmission.

Save as otherwise expressly provided in the Act, a document or proceeding requiring
autiﬂentication by the company may be signed by a Director, the Manager, or Secretary or other
Authorized Officer of the Company [digitaly or electronically) and need not be under the
’ommo'\ Seal of the Company and the signature thereto may be written, facsimile, orintec,
lithographec, Phctostat.

WINDING UP

Winding Up of the Company shall be governed by the provisions of the Insolvency and
Bankruptcy Code, 2016 and Rules and Regulations made thereunder or as may be altered from
time to time or any statutory modifications thereof.

INDEMNITY

Sutject to provisions of the Act, every Director, or Officer or Servant of the Company or any
person {whether an Officer of the Company or not) empioyed by the Company as Audizor, shall
be indemnified by ?:he Company against and it shall be the duty of the Directors to pay, out of the
funds of the Company, all costs, charges, losses and damages which any such gerson may incur
or become iiable to, by reason of any contract enterad into or act or thing done, concurred in or

beut the execution or discharge o Gt

omitted toc de dene oy him in any way in of
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damage or misfortune whatever which shal: happen in the execution of the duties of his office or
in relation thereto, unless the same hagpens through his cwn dishonesty.

An Independent Director, and a Non-executive Director, not being a Promoter or a Key
Managerial Personnal, shall e liabie only in respect of acts of omission or commission, by the
Company which had occurred with his knowledge, attributable through Soard processes, and
with his consent or connivance or where he has not acted diligently.

SECRECY

(a) Every Director, Manager, Auditor, Traasurer, Trustee, Member of a Committee, Cfficer,

Servant, Agent, Accountant or other person emploved in the ousiness of the company shall, if
sc required by the Directors, before entering upon his duties, sign a declaration pieading himsel
to observe strict secrecy respecting all transactions and affairs of the Company with the
customers and the state of the acceunts with incividuals and in matters relating thereto, and
shall by such declaration pledge himself nct to reveal any of the matter which may come to his
knowledge in the discharge of his duties except when requirec so to do by the Directors or 2y
any meeting or by a Court of Law and except so far as may te necessary in order to comply with
any of the provisions in these presents cortained.

No member or other person {other than a Director} shall be entitled o enter the property of
the Company or to inspect or examine the Company's premises or properties or the books of
accounts of the Company without the permission of the Board of Directors of the Company
for the time being or 10 require discovery of or any information in respect of any detail of the
Company's trading or any matter which is or may be in the nature of trade secret, mystery of
trade or secret process or of any matter whatsoever which may relate to the conduct of the
business of the Cempany and which in the opinion of the Board it will be inexpedient in the
interest of the Company to disclose or to communicate.

[X8]
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We, the several persons whose names and addresses are subscribed below are desirous of being

formed into a company in pursuance of these Articles of Assaciation.

St
No.

Names, addresses, descriptions,
occupation and signature
of subscribers

Signature, Name, Address,
Description and Occupation
of the Witness

Faruk Gulam Patel

S/o. Gulam Patel

J-1, Nishat Society, Adaian Patia,
Rander Road, Surat - 395009.
Business Sd/-

Rasidaben Gulam Patel

W/o. Gulam Pate!

-1, Nishat Society, Adajan Patia,
Rander Road, Surat - 395009.
Business Sd/-

llyas Hasan Patel

S/o. Hasan Ali Patei

11/253C, Ranitalaw Main Recad,
Opp. Parsi Patel Girls High School,
Surat - 395003.

Business Sd/-

Gulam Mohammed Ali Patel
Sfo. Ali Ismail Patel

-1, Nishat Society, Adajan Patia,
Rander Road, Surat - 385003.
Business Sd/-

Vahidaben Patel

W/o. Faruk Patel

J-1, Nishat Society, Adaian Patia,
Rander Road, Surat - 3550C3.
Business Sd/-

Janak P. Tailor
Sfc. Purushettambhai Zinebhai Tailor
G-102, Samrat Campus

Near L. 2 Sawani School,

- 394510,

Sa/-

On behalf of K. P. Buildcon Put. Lid.

Mr. Faruk Gulam Patel

Business

Common witness to All

Irfan Ahmed S. Mombasawala
S/a. shahabuddin lamaluddin
Mombasawala

73387, Beside Hafez

Bahadur Masjid,

Saiyedpura, Nagoriwad,

Surat - 3850C3.

Advecate
EN. No. G/26652001

S/-

Flace

: MUMBAI
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