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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Ahmedabad i
ROC Bhavan, Ahmedabad, RoC Bhavan Opp Rupal Park Society, Behind Ankur Bus Stop, Gujarat, 380013, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U17123GJ2015PLC085135
IN THE MATTER OF SIDDHI COTSPIN PRIVATE LIMITED

| hereby certify that SIDDH| COTSPIN PRIVATE LIMITED which was originally in ated on TWENTY THIRD day of
NOVEMBER TWO THOUSAND FIFTEEN under Companies Act, 1956 as SIDDHI COTSPIN PRIVATE LIMITED and upon
an intimation made for conversion into public company under Section 18 of the Col nies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the ROC Ahmedabad vide SRN AAG785820 dated
06/02/2024 the name of the said company is this day changed to SIDDHI COTSPIN LIMITED

Given under my hand at Ahmedabad this TWELFTH day of FEBRUARY TWO THOUSAND TWENTY FOUR

Document certified by DS MINISTRY OF CORPORATE
AFFAIRES 1 <clrameshmi il com>.

Digitally signgd
Dg MINIST!
AFFAIRES 1
Date: 2024.02.

13:10:12 I1ST
Indrajit Vania
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
Registrar of Companies

ROC Ahmedabad

Note: The corresponding form has been approved by Indrajit Vania, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar L?Com;anies and this letter has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

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

mm & 280, Unit No.13, Sub Plot No. 18 Sector 3 of Dholi Integrated Spinning
abad,Gujarat, India, 382240.
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Ahmedabad
RoC Bhavan , Opp Rupal Park Society , Behind Ankur Bus Stop , Naranpura

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]
| hereby certify that SIDDHI COTSPIN PRIVATE LIMITED is incorporated on this Twenty Third day
of November Two Thousand Fifteen under the Companies Act, 2013 and that the company is limited
by shares.

The CIN of the company is U17123GJ2015PTC085135.

Given under my hand at Ahmedabad this Twenty Third day of November Two Thousand Fifteen.

Signatu id
o
E e

VYOMESH RAJESHKUMAR SHETH
Assistant Registrar of Companies

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

33 S S IEIEIE I EERENENEE

SIDDHI COTSPIN PRIVATE LIMITED Ny
322 Swaminarayan Plaza-1,, Nr. Gokulesh Petrol Pump, Nr. Narol Circle, Narol, i ' _,{
Ahmedabad - 382405, Fat

Gujarat, INDIA
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THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION
OF

SIDDHI COTSPIN LIMITED*

[Company Limited by shares]

The name of the Company is “SIDDHI COTSPIN LIMITED”*.
. The Registered Office of the company will be situated within the state of Gujarat.
. [A] THE OBJECT PURSUED BY THE COMPANY ON ITS INCORPORATION IS:

To carry on business in India or abroad and to act as manufacturer, broker, trader, agent, C & F
agent. distributor, representative, stockiest, job worker, commission agent, and do all activities
connected to carry out processing, producing, spinning, weaving, blending, sorting, buying,
seling. importing, exporting, dealing, marketing, crimping, texturising, twisting, carding, combing,
dyeing, printing or supplying all kinds of cotton, blended and synthetic yarn and cloth, all types
of natural and synthetic yarns and fabrics made of materials such as cotton, flax, hemp, linen,
wool, nylon, viscose, ramie, polyester, silk, artsilk, tureen, jute, staple fibres, cashmilon, filaments,
terecotion, comofilaments, acrylics, polynosic, polypropylene, polymide, polymethane, cellulose,
dropping, spun, rayon, synthetic fibers, worsted, wool, and other fibre materials, and other
goods or merchandise whether textile felted, netted or looped or other fibrous substances or
any combination thereof.

1. 29" January, 2024: The name of the Company has been changed from ‘SIDDHI COTSPIN
PRIVATE LIMITED' to ‘SIDDHI COTSPIN LIMITED’ vide special resolution passed of
conversion of private limited company to public limited company 2 e Extraordinary
General Meeting of the members held on 29" January, 2024.
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Matters which are necessary for furtherance of the objects specified in clause Ill [A]
are: -

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

To form, constitute, float, lend, money to assist and control similar associations or undertakings
Whatsoever.

To promote subsidies and assist companies, syndicates and partnetsh_‘.%g of all kind in any
manner as may thought fit in connection with any of the above objects of the company.

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

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

\or other securities
the Company or

the Company.

. benevolent,

S Of purposes

To subscribe for, take or otherwise acquire and hold shares, stocks det
of any other Company having objects altogether or in part similar to
carrying on any business capable of being conducted so as directly to

To subscribe or contribute or otherwise to assist or to guarantee money |
religious, scientific, national, public, or any other useful institutions in
or for any exhibitions but not for political objects

To establish and maintain or procure the establishment and maintenz of 2ny contributory or
noncontributory pension or superannuation funds for the benefit of ' '
giving of donation, gratuities, pensions, allowances or emoluments to
were at any time in the employment or service of Company or o
subsidiary of the Company or is allied to or associated with the Ci
subsidiary Company or who are/were at any Director of officers of the €
other Company as aforesaid and wives, widows, family and depe
and also to establish and subsidies and subscribe to any institutions,
calculated to be for the benefit of or to advance the interest and = Company or
of any such other Company as aforesaid and make payment to or f ghe & ance of any
such persons as aforesaid and to any matters aforesaid either alon M commnction with nay
such other Company as aforesaid.

gsons who are or
Bpany which is a
o¢ with any such
¥ or of any such
2%y such persons
= club or funds

and wives,
%2 or contribution
s gratuities,
#na and form

To provide for the welfare of Directors employees, or ex-employees
widows and facility of the dependents or connections of such persor
for the building, houses, dwelling or quarters, or by grants of
allowance, bonus, profit sharing bonus or benefits or other pay

time to time subscribing or contributing to provident and other ass mions, funds
profit sharing or other scheme or trust and by providing or subsc Pbuting towards
places of instruction and recreation, hospitals and dispensaries, jer attendants,

and other assistance as the Company shall think fit.

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

Company in

gar object, the

To aid pecuniary or otherwise, any association body or movement
solution settlement or lab our problems or the promotion of industry or

S of any person,

To acquire and undertake all or any part of the business property anj'd-?'-
Company carrying on or proposing to carry on any business which the 'S authorised
to carry on or possessed of property suitable for the purpose of the | fhich can be

capable of being conducted so as directly to benefit the Company and or assist any

such persons or Company financially or otherwise.

To vest any movable or immovable property rights or interest acquired
Company in any person or Company on behalf of or for the benefit of the
without any declared trust in favour of the Company..
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23.

To lend 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 unsecured by or payable under in respect of
promissory notes, bonds, debentures, debenture-stock, contracts, mortgages charges, obligations,
instruments of any person whatsoever, whether incorporated or not and generally to guarantee
or become surety for the performance of any contracts or obligations.

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

To carry on business or branch of a business which this Company is authorised to carry on by
means or through the agency of any subsidiary or other 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 expense or owners of any business or property acquired by the
Company.

To procure the incorporation, registration or other recognisation of the Company in any country,
state or place outside India and to establish and maintain local registers and branches places of
business in any part of the world subject to law in force. To undertake, carry out, promote and
sponsor rural or semi urban or urban development including any programme for promoting the
social and economic welfare or uplift of the public in any such area and to incur any expenditure
on any programme of rural, semi-urban and urban development and to assist execution and
promotion thereof either directly or through an independent agency or in any other manner.

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

Subject to provisions of the Companies Act, 2013, to place to reserve or to distribute as
dividend or bonus share among the members or otherwise to apply any money received by way
of premium on shares or debentures issued at a premium by the Company and any money
received in respect of dividends accrued on or arising from the sale of forfeited shares.

To establish, promote or concur in establishing or promoting any Company or companies for the
purpose of acquiring all or any of the properties, rights and liabilities of the Company or for any
other purpose which may seem directly or indirectly, calculated to benefit the Company and to
place or guarantee the placing of subscribed for or otherwise acquired all or any part of the
shares, business capable of being conducted so as directly or indirectly to benefit the Company.

To pay out of the funds of the Company all costs, charges and expenses of and incidental to
promotion, formation, registration and establishment of the Company and issue of its capital
including any undertaking or other commissions, broker's fees and charges in connection therewith
and to remuneration (by cash or other assets or by the allotment fully or partly paid shares) or by
call or option on shares, debentures, debenture-stocks, or securities of this or any other Company
or in any other manner whether out of the Company's capital or profits or otherwise to any
person or persons for services rendered in introducing any property or business to the Company,
in placing or assisting to place or guaranteeing the subscription of any shares, debentures,
debenture-stocks or other securities of the Company as the directors may think proper.
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To draw, make, accept, endorse, discount, issue, negotiate, assign and otherwise deal with
cheques, drafts, bills of exchange, promissory notes, hundies, debentures bonds, bills of lading,
railway, receipts, warrants and all other negotiable of transferable instruments.

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

To open account or accounts with any firm or Company or with any bank or banks or bankers or
shroffs to pay into, withdraw money from such account or accounts.

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

To employ experts to 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 or rights.

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

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

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

To lend, invest or otherwise employ or deal with money belonging to or entrusted to the
Company in securities and shares or other movable or immovable property or without security
upon such terms and in such manner as may be thought proper from time to time, to vary such
transactions and investment in such manner as the Directors may think fit subject to the
provisions of the Act, 2013.

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

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

To search for and to purchase, protect, prolong, renew or otherwise acguire from any Government,
state or authority any patents, protections, licences, concessions, granis, decrees, rights, powers,
and privileges whatsoever which may seem to the Company capable of being turned to account,
to work develop, carry out, exercise and turn to account the same.

To furtherance of the aforesaid objects of the Company

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

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




c) To pay to promoters such remuneration and fees and otherwise recompensate them for
their time and for the service rendered by them.

. 37. To do above things as may be incidental or conducive to the attainment of above objects, as
principals and as or through agents, brokers, trustees, contractors, either alone or in partnership
or in conjunction with others.

38. Subject to the provisions of Section 73 of the Companies Act, 2013 and Rules made thereunder
and the directives of the Reserve Bank of India, to borrow or raise or secure the payments of
money or to receive money on deposit at interest for any of the purpose of the Company and at
such time and from time to time and in such manner as may be thought fit and in particular by
the issue of debenture or debenture stocks convertible into shares of this or any other Company
or perpetual annuities and as security for any such money so borrowed, raised or received or
for any such debentures or debenture-stocks so issued to mortgage, pledge, or charge the
whole or any part of the property, assets, or revenue and profits of the Company present or
future including its uncalled capital by special assignments or otherwise or to transfer or convey
the same absolutely or in trust and to give the lenders power of sale and other power as may
seem expedient and to purchase, redeem or pay off any such securities and also by a similar
mortgage, charger or lien to secure and guarantee the performance by the Company or any
other person or Company as the case may be provided that the Company shall not carry on
banking business as defined in the Banking Regulations Act. 1949.

39. To enter into any agreements and to take all necessary or proper steps with Governments or
with other authorities imperial, supreme, national, local, municipal or otherwise of any place in
which the Company may have interest and to carry or 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 interest 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 promoting, 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

‘1 indirectly, any legislation which may seem disadvantageous to the Company.

40. To apply for, promote, and obtain any Act or Parliament or legislature, charter, privilege,
concession, licence or authorization 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 Company for any other purpose which may seem calculated,
directly or indirectly to prejudice the interests of the Company.

41. 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 also to remunerate
any person or corporation introducing or assisting in any manner the business of the Company.

42. 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 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 lumpsum and to make
payments towards insurance to form and contribute to provident and benefit funds, or to such
persons.

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

44, To establish agencies in India and elsewhere for sale and purchase to regulate and discontinue
the same subject to law in force.




45.

Subiject to the provisions Act, the Company shall have power to borrow any sum or sums of
money for the purpose of the Company on such terms and conditions and from such person or
persons, firms, bank or any financial, industrial, institutions or any government or semi government
corporation as the Company may deem fit. :

The Liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,
on the shares held by them.

The Authorized Share Capital of the Company is Rs. 24.90,00,000/- (Rupees Twenty Four
Crores Ninety Lakhs Only) divided into 2.49,00,000 (Two Crores Forty-Nine Lakhs) Equity
Shares of Rs. 10/- (Rupees Ten only) each.

04" April, 2017: The Authorized Share Capital of the Company is Rs. 4,90,00,000/- (Rupees
One Lakh ) divided into 49,00,000 (Forty nine Lacs only) Equity Shares of Rs. 10/-
(Rupees Ten) each.

27™ April, 2017: The Authorized Share Capital of Rs. 4,90,00,000/- (Rupees Four Crores
Ninety Lacs Only) of the company consists of 46,25,000 (Forty Six Lacs Twenty Five
Thousand) Equity Shares of Rs.10/- (Rupees Ten) each aggregating to Rs. 4,62,50,000/-
(Rupees Four Crores Sixty Two Lacs Fifty Thousand only) and 2,75,000(Two Lacs Seventy
Five Thousand) Preference Shares of Rs. 10/- (Rupees Ten) each aggregating to
Rs. 27,50,000/- (Rupees Twenty Seven Lacs Fifty Thousand only).

05" September, 2020: The Authorised Share Capital of Rs. 4,90,00,000/- (Rupees Four
Crores Ninety Lakh Only) of the company comprise of 45,65,000 (Forty Five Lakh Sixty
Five Thousand) Equity Shares of Rs.10/- (Rupees Ten) each aggregating to Rs.
4,56,50,000/- (Rupees Four Crores Fifty Six Lakh Fifty Thousand only) and 3,35,000(Three
Lakh Thirty Five Thousand) Preference Shares of Rs. 10/- (Rupees Ten) each
aggregating to Rs. 33,50,000/- (Rupees Thirty Three Lakh Fifty Thousand only).

26" December, 2023: “The Authorised Share capital of the company is Rs. 4,90,00,000
(Rupees Four Crore Ninety Lakhs Only) divided in to 49,00,000 (Forty-Nine Lakhs)
Equity shares of Rs. 10/- (Rupees Ten only).

03 January, 2024: “The Authorized Share Capital of the Company is Rs. 24,90,00,000/-
(Rupees Twenty Four Crores Ninety Lakhs Only) divided into 2,49,00,000 (Two Crores
Forty-Nine Lakhs) Equity Shares of Rs. 10/- (Rupees Ten only) each.
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We, the several persons, whose names and addresses are subscribed are desirous of being

formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective

names ;- '
o
rSr, Names, Addresses, Descriptions, No. of Equity Name, Address, Description,
No. Occupations and Signature Shares taken Occupation and Signature
of the Subscribers by each of the Common Witness
Subscriber
1. | Sanjay Premchand Bindal 5,000
10, Mangalam Society, (Five
Manek Baug, Thousand)

Satellite Road,
Ahmedabad, Gujarat

380015
Business | witness to subscribers,
Din No. : 00155904 who have subscribed and

signed in my presence,

Further | have verified their
identity details (ID) for their
identification and satisfied myself
of their identification particulars
as filled in.

Keyur J. Shah

Slo. Jagdish H. Shah

Add : 204, Shakuntal

Opp. C. N. Vidhyalay,
Ambawadi,

2. | Savin Saraogi 5,000
A 21, Rivera !sileight‘ (Five v ghad-360: £06:
Behind Prahladnagar Garden, Thousand) c S ’
Satellite, Ahmedabad Y SEade b
Gujarat-380015 i
Occupation : Business i
Din No. : 00623331 o
TOTAL 10,000
(Ten
- Thousand) )
Place : AHMEDABAD Dated this 6™ day of November, 2015.
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(1)

THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION
OF

SIDDHI COTSPIN LIMITED

[Company Limited by shares]
PART-A

Interpretation

In these regulations —

(a)
(b)
(©)

(d)
(e)
M)

(g)
(h)

(M
1)
(k)

)

(m)

“the Act” means the Companies Act, 2013,
‘the seal” means the common seal of the company, if any.

"Articles” means these articles of association of the Company or as altered from
time to time.

“Board of Directors” or “Board”, means the collective body of the directors of the
Company.

‘The Chairperson” means the Chairperson of the Board of Directors for the time
being or the Company.

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

“Company” means Siddhi Cotspin Limited.

“Control” shall include the right to appoint majority of the directors or to control the
management or policy decisions exercisable by a person or persons acting individually
or in concert, directly or indirectly, including by virtue of their shareholding or
management rights or shareholder's agreements or voting agreements or in any
other manner.

“Depositories Act” means the Depositories Act, 1996, or any statutory modification
or re-enactment thereof, for the time being in force.

“Depository” means a depository as defined under Section 2(1)(e) of the Depositories
Act.

‘Director” means a member of the Board appointed in accordance with these Articles,
including any additional and/or alternate director.

‘Debenture” includes 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.

‘Document” includes summons, notice, requisition, order, declaration, form and
register, whether issued, sent or kept in pursuance of this Act or under any other
law for the time being in force or otherwise, maintained on paper or in electronic
form.

‘General Meeting” means a general meeting of the Shareholders of the Company,
whether an annual general meeting or an extraordinary general meeting.

“Independent Director” shall have the meaning ascribed to it in the Act.

“Key Managerial Personnel” means the Chief Executive officer or the managing
director or the manager; the company secretary; whole-time director; Chief Financial
Officer; and such other officer as may be notified from_time to time in the Rules.

by Section 114 of the Act.




1)

3)

5)

(r)  “The office” means the Registered Office for the time being of the Company.
(s) “Promoter” means a person-

(a) who has been named as such in a prospectus or is identified by the company
in the annual return referred to in Section 92; or

(b) who has control over the affairs of the Company, directly or indirectly whether
as a shareholder, director or otherwise; or

(c) in accordance with whose advice, directions or instructions the Board of
Directors of the Company is accustomed to act:

Provided that nothing in sub-clause (c) shall apply to a person who is acting merely
in a professional capacity;

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

Share capital and variation of rights

Share Capital of the Company shall be as per Clause V of the Memorandum of Association of
the Company. If the share capital of the Company consists of Preference Shares, the Company
shall have right to issue and redeem the preference shares in accordance with the provisions
of the Act. Subject to the provisions of the Act and these Articles, the shares in the capital of
the company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they may from time to time
think fit.

J Person whose name is entered as a member in the register of members shall be entitled
to receive within two months after incorporation, in case of subscribers to the memorandum
or after allotment or within one month after the application for the registration of transfer
or transmission or within such other period as the conditions of issue shall be provided, —

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

b)  several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

II. Every certificate shall be under the seal, if any, and shall specify the shares to which it
relates and the amount paid-up thereon.

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

If any share certificate be worn out, defaced, mutilated or torn or if there be no further space
on the back for endorsement of transfer, then upon production and surrender thereof to the
company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for each certificate.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

Except as required by law, no person shall be recognized by the company as holding any share
upon any trust, and the company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

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

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

2




9)

10)

11)

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

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

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

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

2 Subiect to the provisions of section 55, any preference shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are to be redeemed on such
terms and in such manner as the company before the issue of the shares may, by special
resolution, determine,

Il. A person opts to hold any shares with the depository, the Company shall intimate such
depository the details of allotment of the shares to enable the depository to enter in its
records the name of such person as the beneficial owner of that shares.

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

Lien
(i) The company shall have a first and paramount lien-

(a) on every share (including fully paid share), for all monies (whether presen!ly payable
or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (including fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the company:

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

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

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

Provided that no sale shall be made—
I Unless a sum in respect of which the lien exists is presently payable; or

il. Until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

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

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

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




12)

13)

14)

15)
16)

17)

18)

19)

b)

a)

b)

c)

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

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

Calls on shares

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

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

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

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

A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by installments.

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

a)

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

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

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

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

The Board-

a)

b)

b)

c)

d)

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

Upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent per annum, as may
be agreed upon between the Board and the member paying the sum in advance.

Transfer of shares

If any member wants to transfer/sell his shares to a person other than existing member,
he shall give to the Company intimation of his intention to do so and he shall transfer his
shares to such nonmembers only if approval by the Board is granted and communicated
in writing to that person to transfer the shares to the nonmember;

The instrument of transfer of any share in the company shall be executed by or on behalf
of both the transferor and transferee and shall be deposited with the Company for the
registration of transfer of shares within 60 days from the date of execution;

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

The instrument of transfer shall be in writing and all provisions of the Companies Act,
2013 and of any statutory modification thereof for the time being shall be duly complied
within respect of all transfer of shares and the registration thereof.
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20) The Board may, subject to the right of appeal conferred by section 58 declines to register—
i. the transfer of a share in favour of any person including an existing member of the
Company; or
i. any transfer of shares on which the company has a lien.
21) The Board may decline to recognise any instrument of transfer unless—

il The instrument of transfer is in the form as prescribed in rules made under subsection
(1) of section 56;

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

il The instrument of transfer is in respect of only one class of shares.

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

Provided that such registration shall not be suspended for more than thirty days at any one time
or for more than forty-five days in the aggregate in any year.

Transmission of shares

23) 1. On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall
be the only persons recognised by the company as having any title to his interest in the
shares.

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

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

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

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

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

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

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

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

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

5




27)

28)

29)

30)

31)

32)

33)

34)

In case of a One Person Company—

(i) on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member;

(i) the nominee on becoming entitled to such shares in case of the member’s death shall be
informed of such event by the Board of the company

(i) such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitied or liable:

(iv) on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member,
become the member of the company.

Forfeiture of shares

If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall—

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

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

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

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

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

a. A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to the
company in respect of the shares.

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

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

b. The company may receive the consideration, if any, given for the share on any sale or -
disposal thereof and may execute a transfer of the share in favour of the person to whom
the share is sold or disposed of:

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

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

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium. as if the same had been
payable by virtue of a call duly made and notified.
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35)

36)

37)

Alteration of capital

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

(A)

(B)

Employee Stock Option

i. Subject to and in accordance with the provisions of the Act and any other rules,
regulations or guidelines as may be prescribed if any, the Company may frame
guidelines or scheme to be known as Employee Stock Option Scheme (ESOP) or
Employees Stock Purchase Scheme (ESPS).

ii. ESOP or ESPS may provide for the issue of shares/warrants, bonds or other debt
instruments including the terms of payment.

iii. The Board of Directors shall have the power to vary, alter or amend the terms and
conditions of the ESOP or ESPS, at their sole discretion, in such manner as they
may deem fit in the best interest of the Company.

Issue of Sweat Equity Shares

i. Notwithstanding anything contained in these articles the Company shall have right
to issue sweat equity shares to its promoters, Directors, employees or to such other
persons as may be decided by the Board in accordance with the provisions of the
Companies Act, 2013 and any statutory amendments or re-enactment thereof.

Subject to the provisions of section 61, the company may, by ordinary resolution,—

a.

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

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

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

cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person. '

Where shares are converted into stock,—

a.

the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as circumstances
admit:

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

the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as if they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words "share” and “shareholder” in those regulations shall include
“stock” and “stock-holder” respectively.

In compliance of the provisions of the Act, the company may reduce—

a.
b.

c.

its share capital;
any capital redemption reserve account;

any share premium account; or

Any other reserve in the nature of the share capital.
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39)

40)

41)

42)

43)

A.

Capitalisation of profits

The company in general meeting may, upon the recommendation of the Board,
resolve-

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 available for distribution; and

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

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

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

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;

partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

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

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

Whenever such a resolution as aforesaid shall have been passed, the Board shall—

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

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

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

b)  to authorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the company
on their behalf, by the application thereto of their respective proportions of profits
resolved to be capitalized, of the amount or any part of the amounts remaining
unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on such members.
Buy-back of shares

Notwithstanding anything contained in these articles but subject to compliance of the provisions
of sections 68 to 70 and any other applicable provision of the Act, the company shall have
authority to buy back its shares or other specified securities.

General meetings

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

(i)
(i)

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

If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an
extraordinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.
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(A) Notice of Meeting:
A general meeting of a company may be called by giving not less than clear twenty-one
days' notice either in writing or through electronic mode as per provision of the act:
Provided that 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.

Proceedings at general meetings

44) a. No business shall be transacted at any general meeting unless a quorum of members is

present at the time when the meeting proceeds to business.

b. Two members personally present shall be a quorum of any general meeting of the
Company.

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

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

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

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

b. The Company shall cause minutes of the proceedings of every general meeting of any class
of members or creditors and every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Rules and kept by making within thirty
days of the conclusion of every such meeting concerned or passing of resolution by postal
ballot entries thereof in books kept for that purpose with their pages consecutively numbered.

G The Chairman shall exercise an absolute discretion in the matters as are or could
reasonably be regarded as defamatory of any person, irrelevant or immaterial to the
proceedings or detrimental to the interests of the Company. The minutes of the meeting
kept in accordance with the provisions of the Act shall be evidence of the proceedings
recorded therein.

48) In case of a One Person Company the resolution required to be passed at the general meetings
of the company shall be deemed to have been passed if the resolution is agreed upon by the
sole member and communicated to the company and entered in the minutes book maintained
under section 118 such minutes book shall be signed and dated by the member the resolution
shall become effective from the date of signing such minutes by the sole member.

Adjournment of Meeting

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

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

c When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

d. Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to

give any of an adjournment or of the business to be transacted at an adjourned meeting.
Voting rights

50) Subject to any rights or restrictions for the time being attached to any class or classes of
shares—

. On a show of hands every members holding equity shares present in person shall have
one vote. On a poll every such member present in person or by proxy shall have one vote
for each share held by him.

51) A member, if e-voting facility provided by the Company, may exercise his vote at a meeting by
electronic means in accordance with section 108 and shall vote only once.

52) a. In the case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.
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53)

54)

55)

56)

57)

58)

59)

60)

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

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

Any business other than that upon which a- poll has been demanded maybe proceeded with
pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid and no member
shall exercise any voting rights in respect of any shares in regards to which the Company has
or have exercised any right of lien.

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

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarized copy of that power or authority, shall be deposited at the
registered office of the company not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, or, in the
case of a poll, not less than 24 hours before the time appointed for the taking of the poll; and
in default the instrument of proxy shall not be treated as valid.

I. Any member of a company entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person or attorney whether member or not as a proxy to
attend and vote at the meeting instead of himself, and that proxy so appointed shall not,
unless be a member, have any right to speak at the meeting and shall not be entitle to
vote except on poll.

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

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy
is given:

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

Board of Directors

Unless otherwise determined by the Company in general meeting, the number of directors shall
not be less than 3 (three) and shall not be more than 15 (Fifteen).

As on the date of adoption of this Articles of Association following are the directors of the
Company:

a. Navin Saraogi

Aansh Rajesh Bindal

Sumitkumar Jayantibhai Patel

Drashti Laxmikant Solanki

Aayush Kamleshbhai Shah

The following shall be the First Directors of the Company.

® a0 o

a. Navin Saraogi
b.  Sanjay Premchand Bindal
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a. Subject to the provisions of Section 149 of the Act, the Company may from time to time
by Special Resolution increase or reduce the number of Directors within the limits fixed
by these Articles, and may also determine in what rotation the increased or reduced
number is to vacate the office. A person appointed as a Director shall not act as a Director
unless he gives his consent to hold the office as director and such consent has been filed
with the Registrar within thirty days of his appointment in such manner as prescribed in
the relevant Rules. The Directors shall appoint one women director as per the requirements
of section 149 of the Act.

b. The Company shall appoint such number of Independent Directors as it may deem fit, for
a lerm specified in the resolution appointing him. An Independent Director may be appointed
to hold office for a term of up to five consecutive years on the Board of the Company and
shall be eligible for re-appointment on passing of Special Resolution and such other
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 applicable to appointment of Independent Directors.

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

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

in connection with the business of the company.
II. Not less than two-thirds of the total number of Directors of the Company shall:

. be persons whose period of office is liable to determination by retirement of Directors
by rotation; and

. save as otherwise expressly provided in the said Act; be appointed by the Company
in General Meeting.

lll.  The remaining Directors of the Company shall also be appointed by the Company in
General Meeting except to the extent that the Articles otherwise provide or permit.

IV.  Subject to the provisions of Section 152 of the Act at every Annual General Meeting, one
third of such of the Directors for the time being as are liable to retire by rotation, or if their
number is not three or a multiple of three, then the number nearest to one third, shall
retire from office.

V. The Directors to retire by rotation at every Annual General Meeting shall be those who
have been longest in office since their last appointment, but as between persons who
become Directors on the same day, those who are to retire shall, in default of and subject
to any agreement among themselves, be determined by lot. A retiring Director shall be
eligible for re- election.

VI. At the Annual General Meeting at which a Director retires as aforesaid, the Company may
fill up the vacancy by appointing the retiring Director or some other person thereto.

VII.  If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the
next week, at the same time and place, or if that day is a National Holiday, till the next
succeeding day which is not a holiday, at the same time and place.

VIIl.  If at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall
be deemed to have been re-appointed at the adjourned meeting unless :-

a.  at the meeting or at the previous meeting a resolution for the reappointment of such
Director has been put to the meeting and lost;

b. the retiring Director has, by a notice in writing addressed to the Company or its
Board of Directors, expressed his unwillingness to be so re-appointed,;

c. he is not qualified or is disqualified for appointment;
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62)

63)

64)

65)

66)

d. a resolution, whether special or ordinary, is required for his appointment or
reappointment by virtue of any provisions of the said Act:

The Board may pay all expenses incurred in getting up and registering the company.

a. The remuneration payable to the Directors, including any Managing or Whole-time Director
or Manager, if any, shall be determined in accordance with and subject to the provisions
of the Act by a resolution passed by the Company in General Meeting.

b. Every Director shall be paid a sitting fee not exceeding the limits prescribed in the
Companies Act, 2013 or any amendment thereof for each meeting of the Board of Directors
or of any committee thereof attended by him and shall be paid in addition thereto all
travelling, hotel and other expenses properly incurred by him in attending and returning
from the meetings of the Board of Directors or any committee thereof or General Meeting
of the company or in connection with the business of the Company to and from any place.

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

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, by such person and in such manner as the Board
shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

Subject to the provisions of section 149, the Board of Directors shall have power at any time,
and from time to time, to appoint any person other than a person who fails to get appointed
as a director in a general meeting, as an additional director at any time who shall hold office
only up to the date of the next Annual General Meeting, or the last date on which the annual
general meeting should have been held, whichever is earlier, but shall be eligible for appointment
by the Company at that meeting subject to the provisions of the Act.

i. The Board of Directors may appoint a person, not being a person holding any alternate
directorship for any other Director in the Company, to act as an Alternate Director to act
for a Director (hereinafter called ‘the Original Director”) during his absence for a period
of not less than three months from India. No person shall be appointed as an alternate
director for an Independent Director unless he is qualified to be appointed as an
Independent Director, An Alternate Director shall be entitled to notice of meetings of the
Directors, and to attend and vote thereat accordingly. An Alternate Director shall vacate
office if and when the Original Director returns to India. If the term of office of the Original
Director is determined before he so returns to India as aforesaid any provision for the

i, The Board may appoint any person as a director nominated by any financial institution,
bank, corporation or any other statutory body, or if the Company has entered into any
obligation with any such institution, bank, corporation or body in relation to any financial

iii. If the office of any Director appointed by the Company in general meeting is vacated
before his i i

2




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

V. A company in General Meeting appoint a director in accordance with the provisions of
Section 160 of the Act except that the proposed candidate for the post of director shall
not be required to deposit a sum of Rs. 1.00 Lakh as provided in that Section.

vi. Appointment of directors need not to be voted individually. Any number of directors
subject to the limit imposed by the Act can be appointed by a single resolution.

vii.  Subject to the restrictions imposed under the Act, the Directors shall have the right to
delegate any of their powers to such managers, agents or other persons as they may
deem fit and may at their own discretion revoke such powers.

(A) Borrowing powers

i The Board may from time to time, for the purpose of the Company’s business raise or
borrow or secure the payment of any sum or sums exceeding paid up capital and free
reserves in addition to temporary loans, if any, obtained from the Company’s bankers as
they, in their discretion deem fit and proper, without such approval from the members. Any
such money may be raised or the payment or repayment of thereof may be secured in
such manner and upon such terms and conditions in all respect as the Board may think
fit by promissory notes or by opening loan or current accounts or by receiving deposits
and advances at interest with or without security or otherwise and in particular by the
issue of bonds, perpetual or redeemable debentures, stocks of the Company charged
upon all or any part of the property of the Company [both present and future] including
its uncalled capital for the time being or by mortgaging or charging or pledging any lands,
builldings, machinery, plant, goods or other property and securities of the Company or by
other means as the Board deems expedient.

(B) Managing Director or Whole Time Director

I The Board of Directors may, from time to time, appoint one or more of their body to the
office of the Managing Director or whole time Director for such period and on such
remuneration and other terms, as they think fit and subject to the terms of any agreement
entered into in any particular case, may revoke such appointment. His appointment will
be automatically terminated if he ceases to be a Director. Such appointment can be made
with the formal Letter of Appointment and by passing of resolution as may be required in
the Act. However —

a)  Ratification from shareholder's for appointment of Managing Director or Whole Time
Director shall not be required.

b) A notice of the Board Meeting proposing a resolution required to be passed for
appointment of Managing Director or Whole Time Director shall not mandatorily
contain Terms & Conditions of appointment and details pertaining to remuneration,

c) A Managing or whole time Director may be paid such remuneration (whether by way
of salary, commission or participation in profits or partly in one way and partly in
other) as the Board of Directors may determine.

d) The Board of Directors, subject to the provisions of the Act, may entrust to and
cenfer upon a Managing or whole time Director or Committee of Directors any of the
powers exercisable by them, upon such terms and conditions and with such
restrictions, as they may think fit and either collaterally with or to the exclusion of
their own powers and may, from time to time, revoke, withdraw or alter or vary all
or any of such powers.

e) The provisions relating to retirement of directors by rotation shall not be applicable
to appointment of Independent Directors.

Proceedings of the Board

67) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate
| its meetings, as it thinks fit. A director may, and the manager or secretary on the requisition of
| a director shall, at any time, summon a meeting of the Board.
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68)

69)

70)

71)

72)

73)

75)

76)

Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

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

a. A minimum number of four meetings of the Directors shall have been held in every year
in such a manner that not more than one hundred and twenty days shall intervene
between two consecutive meetings of the Board. The Directors may meet together for the
conduct of business, adjourn and otherwise regulate their meeting and proceedings, as
they think fit.

b. The quorum for a meeting of the Board shall be one-third of its total strength (any fraction
contained in that one third being rounded off as one), or two directors whichever is higher
and the directors participating by video conferencing or by other audio visual means shall
also be counted for the purposes of quorum. Provided that where at any time the number
of interested Directors exceeds or is equal to two-thirds of the total strength, the number
of the remaining Directors, that is to say, the number of the Directors who are not
interested, being not less than two, shall be the quorum during such time.

Explanation: The expressions “interested Director” shall have the meanings given in
Section 184(2) of the said Act and the expression “total strength” shall have the meaning
as given in Section 174 of the Act

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

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

The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit.

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

A committee may elect a Chairperson of its meetings. If no such Chairperson is elected, or if
at any meeting the Chairperson is not present within five minutes after the time appointed for
holding the meeting, the members present may choose one of their members to be Chairperson
of the meeting.

A committee may meet and adjourn as it thinks fit.

a) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson shall
have a second or casting vote.

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

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

In case of One Person Company where the company is having only one director all the businesses
to be transacted at the meeting of the board shall be entered into the minutes book maintained
under section 118 such minutes book shall be signed and dated by the director the resolution
shall become effective from the date of signing such minutes by the director

14




Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
77) Subject to the provisions of the Act -

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

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

78) A provision of the Act or these regulations requiring or authorising a thing to be done by or to
a director and chief executive officer, manager, company secretary or chief financial officer shall
not be satisfied by its being done by or to the same person acting both as director and as, or

in place of, chief executive officer, manager, company secretary or chief financial officer.

Registers:

a. The Company shall keep and maintain at its registered office all statutory registers namely,
register of charges, register of members, register of debenture holders, register of any
other security holders, the register and index of beneficial owners and annual return,
register of loans, guarantees, security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements for such duration as the
Board may, unless otherwise prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules.

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

c. The foreign register shall be open for inspection and may be closed, and extracts may

be taken there from and copies thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

The Seal
79) No Common Seal is required as per the provisions of the Companies Act, 2013.
Dividends and Reserve

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

81) Subject to the provisions of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the profits of the company.

82) 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.

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

83) a. Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid
on the shares in respect whereof the dividend is paid, but if and so long as nothing is
paid upon any of the shares in the company, dividends may be declared and paid
according to the amounts of the shares.

b. No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.
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c: All dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend accordingly.

84) The Board may deduct from any dividend payable to any member all sums of money, if any,

86)
87)

88)

89)

90)

presently payable by him to the company on account of calls or otherwise in relation to the
shares of the company.

a. Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such person and to such
address as the holder or joint holders may in writing direct.

b. Every such electronic transfer, cheque or warrant shall be made payable to the order of
the person to whom it is sent or to such person as the holder or joint holders may, direct
the payment of the cheque or warrant if purporting to be duly endorsed shall be a good
discharge to the Company. Payment in any way whatsoever shall be made at the risk of
the person entitled to the money represented thereby.

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

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.

No dividend shall bear interest against the company.
Accounts

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or regulations, the accounts and books of the company, or
any of them, shall be open fo the inspection of members not being directors.

i. No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.

il. Subject to Section 129 of the Act at every Annual General Meeting of the Company the
Directors shall lay before the Company a Financial Statements for each financial year.
The Financial Statements shall be signed in accordance with the provisions of Section
134 of the said Act. Every account when audited and approved by a General Meeting
shall be conclusive.

(a) Audit:

Every Balance Sheet and Profit and Loss Account shall be audited by one or more
Auditors to be appointed as hereinafter set out.

The remuneration of the Auditors shall be fixed by the Board as authorised in a General
Meeting from time to time.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder-

a. If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or not.

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

c. The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.
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91)

92)

Indemnity

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

b. Subject to the provisions of the Act, the Managing Director and every Director, Manager,
Company Secretary and other officer or Employee of the Company shall be indemnified
by the Company against any liability, and it shall be the duty of Directors out of the funds
of the Company to pay, all costs and losses and expenses (including travelling expenses)
which any such Director, Officer or employee may incur or become liable to by reason of
any contract entered into or act or deed done by him as such Managing Director, Director,
Company Secretary, Officer or Employee or in any way in the discharge of his duties.

c. Subject as aforesaid the Managing Director and every Director, Manager, Company
Secretary, or other officer or employee of the Company shall be indemnified against any
liability incurred by them or him in defending any proceedings, whether civil or criminal in
which judgement is given in their or his favour or in which he is acquitted or discharged
or in connection with any application under applicable provisions of the Act in which relief
is given to him by the Court.

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

e Subject 1o the provisions of the Act, no Director or other officer of the Company shall be
kable for the act, receipts, neglects or defaults of any other Director or Officer, or for
joning in any receipt or other act for conformity or for any loss or expense happening to
the company, or for the insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for the insufficiency or deficiency
of any security in or upon which any of the moneys or the company shall be invested,
or for 2ny loss or damage arising from the bankruptcy, insolvency, or tortuous act of any
person, company or corporation, with whom any moneys, securities or effects shall be
entusted or deposited or for any loss occasioned by any error of judgement or oversight
o his part, or for any other loss or damage or misfortune whatever which shall happen
= the execution of the duties of his officer or in relation thereto unless the same happen
$wouah his own willful act or default.

Others
General Power

Wherever in the Act, it has been provided that the Company shall have any right, privilege or
@utharty or that the Company could carry out any transaction only if the Company is so
suthorzed by its articles, then and in that case this Article authorizes and empowers the
Comoany o have such rights, privileges or authorities and to carry such transactions as have
been permitted by the Act, without there being any specific Article in that behalf herein provided.

&) Secrecy Clause

L No member shall be entitled to inspect the Company works without the permission
of the Director, or Managing Director, or to require discovery of or any information
respecting any details of the Company's manufacturing process, technology,
marketing strategiesm trading or any matter which is or may be in the nature of a
trade secret, mystery of trade or secret process which may relate to the conduct of
the business of the Company and which in the opinion of the Directors it will be
inexpedient in the interests of the Company to communicate to the public.

I Every Director, Managing Director, Manager, Company Secretary, Auditor, Trustee,
Members of a Committee, Officer, Servant, Agent, Accountant or other person
employed in the business of the Company, shall if so required by the Directors
before entering upon his duties, or at any time during his term of office, sign a
declaration pledging himself to observe strict secrecy respecting all transactions of
the Company and the state of accounts and in matters relating thereto, and shall
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by such declaration pledge himself not to reveal any of the matters which may come
to his knowledge in the discharge of his duties except when required so to do by
the Directors or any meeting or by a Court of Law or by the person to whom such
matters relate and expect so far as may be necessary in order to comply with any
of the provisions of these Articles or law

(B) Notices and Service of Documents

i It shall be imperative on every member or notify to the Company for registration his
place of address in India and if he has no registered address within India to supply
to the Company an address within India for giving of notices to him. A member may
notify his email address if any, to which the notices and other documents of the
company shall be served on him by electronic mode. The Company's obligation
shall be satisfied when it transmits the email and the company shall not be responsible
for failure in transmission beyond its control.

Il. Subject to Section 20 of the said Act, a document may be served by the Company
on any member thereof by sending it to him by post or by registered post or by
speed post or by courier or by delivering at his address (within India) supplied by
him to the company for the service of notices to him. The term courier means
person or agency who or which delivers the document and provides proof of its
delivery.

.  Every person, who by operation of law, transfer or other means whatsoever, shall
become entitled to any share, shall be bound by any and every notice and other
document in respect of such share which previous to his name and address being
entered upon the register shall have been duly given to the person from whom he
derives his title to such share. Any notice required to be given by the Company to
the members or any of them and not expressly provided for by these presents shall
be sufficiently given, if given by advertisement, once in English and once in a
vernacular daily newspaper circulating in the city, town or village in which the
registered office of the Company is situate. Any notice or document served in the
manner hereinbefore provided shall notwithstanding such member be then dead
and whether or not the Company has notice of his death, be deemed to have been
duly served in respect of any share, whether held solely or jointly with other persons
by such member, until some other person be registered in his stead as the holder
or joint-holder thereof and such service, for all purposes of these presents be
deemed a sufficient service of such notice or documents on his heirs, executors,
administrators and all person (if any) jointly interested with him in any such shares.
Any notice given by the Company shall be signed (digitally or electronically) by a
Director or by the Secretary or some other officer appointed by the Directors and
the signature thereto may be written, facsimile, printed, lithographed, photostat. A
document may be served on the Company or on an officer thereof by sending it to
the Company or officer at the Registered Office of the Company by post or by
Registered Post or by leaving it at its Registered Office, or by means of such
electronic mode or other mode as may be specified in the relevant Rules.

27th April, 2022: Deletion of Clauses relating to Common Seal of the Company.

29th January, 2024: Adoption of New set of Article of Association of the Company for conversion of
Private Limited to Public Limited
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We, the several persons whose names and addresses are subscribed are desirous of being formed
into a Company in pursuance of these Articles of Association.

{

Sr. Names, Addresses, Descriptions,
No. Occupation and Signature
of the Subscribers

Name, Address, Description
and Occupation of the
Common Witness

1. | Sanjay Premchand Bindal
10, Mangalam Society,
Manek Baug,

Satellite Road,
Ahmedabad, Gujarat
380015

Business

Din No. : 00155904

2. | Savin Saraogi

A 21, Rivera Height,

Behind Prahladnagar Garden,
Satellite, Ahmedabad
Gujarat-380015

Occupation : Business
Din No. : 00623331

| witness to subscribers,

who have subscribed and

signed in my presence.

Further | have verified their
identity details (ID) for their
identification and satisfied myself
of their identification particulars
as filled in.

Keyur J. Shah

S/o. Jagdish H. Shah
Add : 204, Shakuntal
Opp. C. N. Vidhyalay,
Ambawadi,
Ahmedabad-380 006.

Company Secretary in

Practice
COP. : 8814
Sd/-

Place : AHMEDABAD

Dated this 6™ day of November, 2015.
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