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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Offfice of the Registrar of Companies
100 Everest Building, Mumbai,Everest 100, Marine Drive Maharashtra, 400002, India

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L74140MH1986PLC039547

I hereby certify that the name of the company has been changed from SUPRA PACIFIC MANMAGEMENT CONSULTANCY
LIMI to SUPRA PACIFIC FINANCIAL SERVICES LIMITED with effect from the date of this certificate and that the
company is Company limited by shares.

Company was originally incorporated with the name SUPRA PACIFIC MANAGEMENT CONSULTANCY LIMITED
Given under my hand at Mumbai this TWENTIETH day of JUNE TWO THOUSAND TWENTY THREE

Signaturegnt Verified
Digitally signed b
DS MINISTRY OF CORPORATE

AFFAIRS 4
Date: 2023.(]6.2&22:13:5{} IST

Chetan Shelke

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
ROC Mumbai

Note: The corresponding form has been ap?rcwad by Chetan Shelke, Regisirar of Companies, ROC Mumbai and this order
has been digitally signed by the Registrar of Companies 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:
SUPRA PACIFIC FINANCIAL SERVICES LIMITED

MNa: 3, Ground Floor, Building No: 12, Amar Niketan Nr. JB Nagar Post Office, JB Magar, Andh,eri
East, NA,Mumbai,Mumbai City-400059, Maharashtra, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. [t is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to uenm_the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.infMCA21
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No. 11-39547 /TA

U FRESH CERTIFICATE OF INCORPORATION 4
A CONSEQUENT ON CHANGE OF NAME

IN IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTAA,
}i : MUMBAL. -

X7 iin the matter ot MONTAGE HCUSING SINANCE LIMITED

{-'*} | hereby approve and signify in writing under Section 21
J\ of the Companies Act, 1956 (Act of 1956) read with the
\/ Government of India, Department of Company Affairs,
/\ Notification No.»G.S.R. 507E dated the 24th June 1985 the
\/ change of name of the Company.

MONTAGE HOUSING . EINAMCE LIMITED
from

and 1 horeby certify that "ONTAGE HOUSING FINANCE LIMIT

s a e Te 85
. which was originally incorporatqq-_ggﬁll < -

\ dayof under the Companies Act, 1956 anﬁ under the name
x MIDEAST CONSYLTANTS PRIVATE LIMITED having f¢
* duly passed the necessary resolution in terms of section 21/22/(1) p

T

to SUPRA PACETIC MANASEMENT CONS!JLTANCY LIMITED %

(a)/22(1) (b) of the Companies Act, 1956 the name of the said

Company is this day changed to SUPRA PACIFIC MANAGEMEN
CONSULTANCY LIMITED and this

certificate is issued pursuant to Section 23(1) of the said Act/ .

W@t MUMBAI this' = 1--TH A

W one thous ndr

5. M. SAINDANE
(ﬂtniltrlr of Companie ,:‘

“Mah arashtra, Mumbai.
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I hereby certity that . MIDEAST CONSULTANIS FRIVATE :;
A e i R e S R e AR i
T s S !
x Is this day Incorporated under the Companies Act, 1856 (No. 1 of 1956) :‘.’_
2 and that the Company Is limited. o
e ::
e AU OO R s Mo e ! fom man | x
$ Given under my hand at . BOMBAY i,  ELEVERTH 5
:f. One thousand nine hundred and, K BIVHTYSIX. ‘§:.
- _-;' : =g ‘“__,J"" '.if
& her (V. GOYINDAN) ‘{
/ \1 ; , wralm) w1 e
v ' .1 Ragistrar ol Companies ‘:-
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No. 11 : _239347

CERTIFICATE OF CHANGE OF NAME
UNDER THE COMPANIES ACT, 1956.

In the matter of MONTAGE HOUSING FINANCE PRIVATE LIMITED

I do bercby certify thar pursuant to the provisions of section 23 of
Companies Act, 1956 and the Special Resolution passed under Sec.
31 / 44 of the Companles Act by the Company at its danpatk

Extra-Ordinary Gencral Meeting held on 9ih JANUARY, 1996

the name of *' _MONTAGE HOUSING FINANCE PRIVATE LIMITED"

DEXEXE RN S DD R D

*  has this day been changed to ** MONTAGE HOUSING FINANCE LIMITED

and that the said company has been duly incorporated as a company
under the provisions of the said Act.

Dated this gLEVENTH day of JANUARY
onc thousand nine hundred and nincty SIX

Registrar of Companics
Maharashtra, Bombay.
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT OMl CHANGE OF NALE

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
ROMEBAY.
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In the matter of_ MIDEAST CCNSULTANTS PRIVATE LIMITED.

1 hepeby Approve and signify in writing under Section 21 of the Companies Act,
1956 (Act of 1956) read will the Covernment of Tndia. Department of Company
Affnirs, Notification Mo, G & [l SUTE daled the 24th June 1985 the change of
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name of the Company -

Y
Y

%

e MIDEAST CONSULTANTS PRIVATE LTIITED. L ik
: 2

to MOITE T TG R PIMRMEE LR UL TN TTEN o>
:I::

and [ hereby certily thnt 2IDEAST: CONSULTANIS PRIVATE LINTTED. b
which vwan originally incorporated on ELEVENTH I

day of APRIL, 1966 under the Companies Act, 1956 and under the name f&ﬂ
FIDEAST CoMSULAAETS PAIVAIE LIMITEL haviog _&‘_

duly passed the necessary resolution in terms of section 21 /9263 €a)12€3>E) of
I+

the Compnanles Act, 1956 the pame of the said Company is this day changed to 2

MONTAGL HOUSING FINANCE PRIVATZ LIMITED and this

o

g el et e ode il dofoRofefop dob e B ob Db e b

L
g

certificate ia issued pursuant to Section 23(1) of the said Act.

Given under my band at BOMBAY this EIGHTH
day of PTANUARY nna thansand nine hundred ninoty SIX.

o wvasypevar ¥4 b
degistrur of Companies.
Maharashtra, Bombay.
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UNDER COMPANIES ACT 2013
(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act 1956)

MEMORANDUM OF ASSOCIATION
OF
*SUPRA PACIFIC FINANCIAL SERVICES LIMITED

(Adopted as the Memorandum of Association of the company by passing Special
Resolution by the shareholders vide postal ballot notice dated 24.04.2024 which
shall be deemed to be passed on 30.05.2024)

I. The name of the Company is SUPRA PACIFIC FINANCIAL SERVICES LIMITED.
II. The Registered Office of the Company will be situated in the State of Maharashtra.

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

ITI (A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:*

1 | To carry on the business or profession or vocation of consultancy in all matters, investment,

management, marketing, administration, organization, technical, product, financing,
personnel, public relations, warehousing, indenting, systems & operation research,
computers, taxation, legal, statistical and to act as consultants In general and In particular to
identify industrial potentials through surveyors, to undertake techno-economic study and
appraisal of Projects, to prepare project reports & profiles, feasibility study and pre-
investment studies In respect of any industry and to identify potential entrepreneurs for
execution and implementation of such projects in India or elsewhere either solely or jointly
with others.
2 | To provide advises, services and assistance consultancy in various fields to individual. firms,
body corporate, association of Persons or to companies and to accept remuneration for such
services and assistance either by way of fixed percentage of commission, Lump sum or in
any other manner.

*** | To carry on the business of a lending company and finance company, leasing company, hire
purchase company, Micro Finance Company and to undertake and or arrange or syndicate
all types of business relating to financing of consumers, individuals, industry or Corporates,
for all kinds of vehicles, aircrafts, ships, machinery, plants, two-wheelers, tractors and other
farm equipments, consumer durables, equipment, renewable energy
equipment/infrastructure, construction equipment, housing equipment, capital equipment,
office equipment, their spares and components, real estate, infrastructure work or activity,
including used/refurbished products, computers, movable and immovable properties,
providing loans for any purpose against pledge of gold including household and/or used gold
jewellery or against stock and machinery or without securities as well;

to engage in all forms of securitization, installment sale and/or deferred sale relating to
goods or materials, Undertaking of the above mentioned activity shall be subject to specific
approval from RBI and compliance with the regulations issued by RBI.

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
***Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed

tobe passed on 30.05.2024) 1
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to finance by way of discounting Bills of Exchange, to purchase the book debts and
receivables of companies and to lend or give credit against the same;

to undertake real estate business, to borrow, to transact business as promoters, financiers,
monetary agents, to carry on the business of a company established with the object
financing enterprise; Undertaking of the above mentioned activity shall be subject to specific
approval from RBI and compliance with the regulations issued by RBI.

to arrange or provide financial and other facilities independently or in association with any
person, Government, Financial Institutions, Banks, Industrial Companies or any other
agency, in the form of lending or advancing money by way of loan, working capital finance,
refinance, project finance, MSME loans, Corporate Loans or in any other form, whether with
or without security, to institutions, bodies corporate, firms, associations, societies, trusts,
persons, authorities, industrial enterprises and to arrange or provide facilities for the
purposes of infrastructure development work or for providing infrastructure facilities or
engaging in infrastructure activities; Undertaking of the above mentioned activity shall be
subject to specific approval from RBI and compliance with the regulations issued by RBI.
to carry on the business of Micro Finance as a tool for the empowerment of under privileged
women, as per the directions of regulators, to low income rural and urban households
forming joint liability groups or otherwise.

Undertaking of the above activities shall be subject to specific approval from RBI and
compliance with the regulations issued by RBI.

(@) to carry on the business of promotion and mobilization of capital, to manage capital
and investment, to act as a discount and acceptance house and purchase, finance, re-
finance, co-accept, discount and re-discount bills of exchange(s) or any other kind of trade
or financial bills or credit instruments, to borrow / acquire funds by way of issue of either
or all types and kinds of debentures, bonds, warrants, commercial papers, securities;
Undertaking of the above mentioned activity shall be subject to specific approval from RBI
and compliance with the regulations issued by RBI.

(b) to raise and provide venture capital and promote or finance the promotion of joint stock
companies, to invest in, to underwrite, to manage the issue of, and to trade in their shares,
bonds, warrants, commercial papers, debentures or other securities and to provide long
term finance on such terms and conditions as the company may deem fit. Undertaking of
the above mentioned activity shall be subject to specific approval from RBI and compliance
with the regulations issued by RBI.

(c) To act as or carry on the business of consultants, advisers, managers, experts and
technical collaborators in matters pertaining to, without prejudice to the generality of the
foregoing, portfolio management services, syndication of loans, counselling and tie-up for
project and working capital, finance, syndication of financial arrangements whether in
domestic or international markets, wealth management, infrastructure finance, corporate
re-structuring, corporate planning & strategic planning, foreign currency lending or
borrowing, project planning and feasibility, investment counselling, setting up of joint
ventures, finances, management, marketing of financial and money market instruments
and products, prospecting and projecting of businesses and valuation of undertakings,
business concerns, assets, concessions, properties or rights or any other business area and
to employ experts for any of these purposes. Undertaking of the above mentioned activity
shall be subject to specific approval from RBI and compliance with the regulations issued
by RBI.

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
***Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which sh all be deemed

tobe passed on 30.05.2024) 2
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1. To carry on the business of Investment/finance Company in all its branches and to invest,
sell, purchase, exchange, surrender, extinguish, relinquish, subscribe, acquire, undertake,
underwrite, hold, auction, convert or otherwise deal in any shares, stocks, debentures,
debenture stock, bonds, negotiable instruments, hedge instruments, warrants, certificates,
premium notes, treasury Bills, obligations, inter corporate deposits, call money deposits,
public deposits, commercial papers, options futures, money market securities, marketable
or non marketable securities, derivatives and other instruments and securities issued,
guaranteed or given by any government, semi-government, local authorities, public sector
undertakings, companies, corporations, co-operative societies, trusts, funds, State,
Dominion sovereign, Ruler, Commissioner, Public body or authority, Supreme, Municipal,
Local or otherwise and other organizations / entities persons and to acquire and hold
controlling and other interests in the securities or loan capital of any issuer, company or
companies. Undertaking of the above mentioned activity shall be subject to specific approval
from RBI and compliance with the regulations issued by RBI.

2. To act as corporate agents of life and general insurance companies to distribute products
of life, health and general insurance, act as banking correspondents, to distribute products
of mutual funds, sales promotion and marketing of any other financial products as may be
permitted by Reserve Bank of India or subject to approval by any other regulator as may
be prescribed from time to time. Undertaking of the above mentioned activity shall be
subject to specific approval from RBI and compliance with the regulations issued by RBI.

3. To carry on business of marketing and distribution of financial, savings and investment
products of corporates, banks, financial institutions, insurance companies, mutual funds and
other entities and also marketing and distribution of co-branded debit / credit cards, wallet
services etc. as permitted by regulators. Undertaking of the above mentioned activity shall
be subject to specific approval from RBI and compliance with the regulations issued by RBI.

4. To carry on business/ referral with other banks or Financial Institutions as permitted by
the Reserve Bank of India or other regulators.

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

3 To acquire, take up and hold and deal in shares, stocks, debentures, debentures- stock
bonds, obligations and securities issued or guaranteed by any company constituted or
carrying on business in India or in any foreign country, and debentures, debentures-stock
bonds, obligations, and securities issued or guaranteed by the Government, Sovereign
Ruler, Commissioner, public body or authority supreme, municipal, local or other vise
whether In India or any foreign Country in connection with the business which the company
Is authorized to carry on and on behalf of any of the' client or group of clients of the company
and to subscribe for the same . either conditionally or otherwise, and to guarantee the
subscription thereof , and to exercise all rights and powers conferred by or incidental to the
ownership thereof.

4 To purchase or otherwise acquire become interested in, deal in and with invest in, hold, sell,
mortgage, pledge or otherwise dispose of, to turn to account or realize upon, all form of
securities including shares stock, bonds, debentures. notes. evidence of indebtedness,

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
***Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed

tobepassed on 30.05.2024) 3
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certificate of indebtedness and certificates evidencing shares of interest in trusts and trust
estate or associations, certificate of trust of beneficial interest in trust mortgages and other
instrument, securities and rights.

5 To act as technical and engineering consultants, to undertake preliminary planning. site
development studies, technical feasibility reports, design engineering. procurement of plant,
machinery and equipment fabrication, erection installation, factory inspection, construction
management, trial runs, operator, training, plant betterment services; and o supply
technical know-how for the manufacture or processing of goods and materials or in the
installation or erection of machinery and plants for such manufacturing or processing in any
industry or in the working of the machinery or plant or in the working of a mine , oil-well or
other source of mineral deposit or in the search for, discovery or testing of mineral deposits
or the winding of access to them or to provide services on turnkey basis, including technical
and specialized advise on projects.

6 To acquire from any person or any source technical information, know-how, data processes,
formulae techniques and methods, engineering, manufacturing and operating data, plans,
layouts, blueprints and other data for design fabrication, installation, erection, maintenance
and operation of the plant, machinery, equipment and facility whatsoever required for
attaining the main objects of the company and to acquire any grant or. license and other
rights and benefits in connection therewith.

7 To carry on the business of Financial Consultants and to act as merchant bankers, financial
advisors to negotiate loans, prepare loan applications, loan syndication and to engage in
raising of loans in India or Foreign currency, provided that the company shall not carry on
banking Regulation Act, 1949.

8 To Promote, form and register and aid in promotion, formations, and registration of any
company, subsidiary or otherwise for the purpose of acquiring all or any of the property,
undertakings, rights and liabilities of this company or and to be interested in or take or
otherwise acquire purchase hold, sell or otherwise dispose of shares debentures and other
securities in or of any such company or any other company for all or any other objects
mentioned in this Memorandum and to subsidies or otherwise assist any such company and
to undertake the managements and or other work, duties and business of any such company
on such terms and conditions as may be arranged.

9 To acquire and to take over as a going concern by purchase or on lease and undertake to
carry on the whole or any part of the business together with the goodwill and trade-name,
property rights and liabilities of any person or persons, firms or any company carrying on
any business, any part of the purposes , of which this company is authorized to carry on or
to pay of the same by shares, debentures, debenture-stock, bonds, cash or otherwise as
the Directors of the company determine and to conduct and carry on or liquidate and wind-
up any such business

10 | To amalgamate, enter into partnership or into any arrangements for sharing or dealing
profits, union of interests, co-operation, joint-venture reciprocal concessions or otherwise
with any person, firm, corporation or Government or company carrying on or engaged in
any business undertaking or transaction which the company is authorized to carry on or to
lend money, to guarantee the contracts or otherwise assigned of any such persons, firms
or company and to take or otherwise acquire and hold shares or securities of any such
persons, firms, or companies, to sell, hold, reissue with or without guarantee or otherwise
deal with same.

11 | To enter into any agreements, make and perform contracts and arrangements of every kind
and description with municipalities, corporate bodies, government, central or slate, semi-
government organizations, territory province, without limit as to the amount and obtain
from any government or authority any rights, privileges, contracts and concession which

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
***Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed

tobepassed on 30.05.2024) 4
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the company may deem desirable obtain and to carry out, exercise and comply with any
such arrangements, rights, privileges, contracts and concessions.

12 | To enter into any arrangements\ and to take all necessary or proper steps with Governments
or with other authorities, supreme, national, local, municipal or otherwise of any place in
which the company may have interest and to carry on any negotiations or operations for
the purpose of directly carrying out the objects of the company or effecting any
modifications in the constitution of the company in furthering the interest of its members
and to oppose any such action taken by the company, firm or person which may be
considered likely direct or indirectly to prejudice the interests of its members or of the
company and to promote or assist in promoting whether directly or indirectly of any
legislation which may appear to be in the interest of the company and to oppose and assist
in opposing whether directly or indirectly any legislation which may be prejudicial or
disadvantageous to the company and to obtain from any such government, authority or any
company any charters, contracts, decrees, rights, agents, loans, privileges, or concessions
which the company may think fit desirable, to obtain and carry out exercise with any such
arrangements, charters, contracts, decrees, rights, privileges or concessions.

13 | To establish agencies or appoint representatives or to be appointed as manufacturer's
representatives and commission agents in India or elsewhere for the production,
manufacturer, sales, purchases, exchange, hire/distribution, or for any one or more objects
of the company and to regulate and discontinue the same.

14 | To raise or borrow money from time to time for any of the purpose of the company by
bonds, debentures or promissory notes, stocks or by shares or by taking credit in or opening
current account with any individual or firm or with any Bank/s or Brokers and whether with
or without giving security goods or other articles or by mortgaging, pledging, charging,
hypothecating or selling or receiving advances, on the sale of any lands. buildings,
machineries, goods, assets or revenue of the company, present or future including its
uncalled capital or otherwise by such other means as the Directors may in their own absolute
discretion deem expedient and in particular by the issue or debenture stock. convertible into
shares of this or any other company or lo convey the same absolutely or in trust and to give
the lender powers of sale and other powers as may be expedient and to purchase, redeem
or pay of such security subject to the provisions of Section 58A of Companies Act 1956 and
R.B.l. directives.

15 | To borrow money from any labour fund or funds standing in the name of Labour Union set
up by the employees of the company for the time being on the terms and conditions
acceptable to the Union and the company, lend or deposits moneys belonging to or
entrusted.ro or at the disposal of the company to such person or company and in particular
to customers and other having dealings with the company with or without security upon
such terms as may be thought proper and to invest or otherwise employs such moneys in
such manner as may be thought proper and from time to time to vary such transaction in
such a manner as the Directors of the company time being may think fit.

16 | Toinvest and deal with the moneys of the Company not immediately required, in immovable
properties, shares, bonds, debentures, obligations or the other securities of any company
or association or in Government securities or in current or other deposit account with banks
or in the mortgage of immoveable property or in any manner as may for time to time
determine by the Directors of the Company for the time being and for time to time to vary
all such investments and to execute all assignments, transfers, receipts and documents that
may be necessary in that behalf

17 | To guarantee the payment of money unsecured by or payable under of in respect of
promissory notes, bonds, debenture, debentures-stock, contracts, mortgages, charges,
obligations, instruments, and securities of any company or of any such authorities, supreme,
municipal, local, or otherwise or of any persons whomsoever. whether incorporated or not

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023

*** Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed
tobepassed on 30.05.2024) 5
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incorporated and generally to guarantee or become sureties for the performance of any
contracts or obligations.

18 | To give guarantee for the performance or discharge of any obligations, liabilities, duties or
the payments of moneys by any person, firms and companies or governments and state
and give indemnity of all kinds

19 | To open accounts with any Bank or Banks and to deposit money therein and to draw and
endorse cheques on and to withdraw money from such account and generally operate upon
same (whether overdrawn or not) as may be required for any of the objects or purposes of
the Company

20 | To draw, make, issue. accept, transfer and/or endorse, discount, execute and/ or negotiate
promissory notes. hundies. bills of exchange, cheques, drafts, bills of lading, letters of credit,
delivery orders, dock-warrants, railway or transport receipts, warehouse-keeper's certificate
and other negotiable or commercial or mercantile instruments connected with the business
of the company

21 | To advance and or to lend money, either with or without security and generally to such
persons, associations, corporation, companies upon such terms and conditions as the
company may think fit

22 | To sell, mortgage, lease, manage, develop, exchange, dispose of or to transfer the business,
immovable or movable property and undertaking of the Company or any part of the
property, rights, concession of the Company in such manner and upon such terms and
condition and for such considerations as the Directors of the company for the time being
may think fit to accept and in particular for cash, shares, debentures, debenture-stock bonds
or securities of any other company having objects altogether or in any part similar to those
of this Company

23 | To purchase take on lease, or in exchange or otherwise acquire any estate, lands, buildings,
easements or other rights and interest in immoveable properties to sell, let or lease,
mortgage, hypothecate or otherwise dispose of or grant rights over any immoveable
property belonging to the Company

24 | To apply for, take out, obtain, purchase, or otherwise acquire and turn to account any copy
rights, licenses, concessions, patent rights or inventions, monopolies, privileges, trade
marks, or secret process which may seem capable of being used for any of the Company
and to use, exercise, develop or grant licenses in respect of or otherwise turn to account
the property, rights or information, to acquire and to expend money in experimenting upon
and testing and improving or seeking to improve any rights inventions, discoveries, process
or Information of the Company which the Company may acquire

25 | To employ experts to investigate and to examine into the conditions, prospects, value,
charter and circumstances of any business concerns and undertakings and generally of any
assets, property or rights.

26 | To establish and to maintain from lime to time such branches of the company and the
agencies either in different parts of India or elsewhere and to make such regulations for
their managements and to close and discontinue the same as Director of the Company for
the time being may from time to time determine and appoint representative In any part of
the world, for the conduct Of the business Of the company or for purchase, sale or exchange
either for ready delivery or future delivery of any merchandise, commodities, goods, wares,
machinery materials, products, articles and things required for or dealt in or manufactured
by or disposal of the Company.

27 | To establish, provide, maintain, conduct or otherwise subsidies research laboratories and
experimental stations, workshop, for scientific and technical research, experiments and
tests of all kinds and to promote studies and research, both scientific and technical,
Investigations and invention by providing, subsidising, endowing or assisting laboratories,

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
*** Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed

tobepassed on 30.05.2024) 6
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workshops, libraries, training colleges, schools and other institution for training lectures,
meetings and conferences and by providing the remuneration of scientific or technical
professors, or teachers and by providing for the award for exhibitions, scholarship prizes,
grants and parasaries to students or otherwise and -generally to encourage, promote and
regard studies, researches, investigations, experiments tests and inventions of any kind
that may be considered likely to assist any business which the company is authorized to
carry on

28 | To adopt such means of making known the business of the company as may seem expedient
and in particular by advertising in the press, radio, T.V., by circulars, posters, by purchase
and exhibition of works of art or interest, by granting prizes, awards and donations including
donations to any fund for charitable or public purpose

29 | To undertake' and execute any trusts, undertaking whereof may seem desirable either
gratuitously otherwise and/or to make donations to any person, company or association and
to subscriber guarantee money for any national/ international, -charitable, benevolent,
educational, public, objects, activity, exhibition or trade, show for any purpose whatsoever
which may be or appear to be conducive directly or indirectly in furtherance of its object of
the company or the interest of its members or for the welfare of the staff.

30 | To be interested in and to promote and undertake the formation and establishment of such
institution, association, chamber of commerce, or other bodies, business, industrial. trading
or manufacturing within the objects of the company as may be considered to be conducive
to the profit and Interest of the company and to acquire, promote and or subsidies any
industry or undertakings

31 | To create any depreciation fund, reserve fund, sinking fund, dividend equalization fund,
capital redemption fund, or any other special fund whether for depreciation or for repairing,
improving, extending or maintaining of the property of the Company or for redemption of
debentures of redeemable preference shares or for any other purpose whatsoever conducive
to the interest of the company

32 | To provide for the welfare of the. Directors, Ex- Directors, employees or ex-employees of
the Company or its predecessors in business and the wives and the families or dependents
or connections of such persons by building or contributing to the building of houses, dwelling
chawls or quarters of by grant of moneys, pension gratuities allowance, bonuses, awards,
profit sharing or other schemes or trusts and by providing or subscribing or contributing or
towards places of instructions and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Company shall deem fit, to establish, maintain and
grant scholarship to any persons for technical study and education In India and elsewhere
which may be necessary or useful for any objects of the Company or otherwise and to-
subscribe or otherwise and to subscribe or otherwise to assist or to guarantee money to
charitable, benevolent, or for redemption of debentures of religious, scientific national or
either by reason or locality of operation or of public and genera utility or otherwise

33 | To pay out of the funds of the Company, all expenses of and incidental to the promotion,
formation, registration, advertisement and establishments of this Company and the issue
and subscription of shares or loans or Capital including brokerages, underwriting or other
commission for obtaining applications for a placing or guaranteeing the placing of shares or
any debentures, debenture stocks and other securities, of this Company and also all
expenses concerning the issue of any circulars or notices.

34 | To amalgamate with any other Company with any or all of the objects similar to the object
of this Company in any manner whatsoever, whether with or without a liquidation of the
Company.

35 | To assist any company or otherwise or by issuing or guaranteeing the subscription and issue
of capital, share, stock, debentures, debenture-stock or other securities and to hold and

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
*** Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed

tobepassed on 30.05.2024) 7
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deal in shares, stocks, securities of the company, notwithstanding there may be liability
thereon.

36 | To establish and support funds and institutions calculated to benefit employees or Ex-
employees of the Company or the dependents or connections of such persons, and to grant
pensions and allowances.

37 | To make donations to such persons or institutions either of cash or any other assets as may
be thought directly or indirectly conducive to any of the Company objects or otherwise
expedient and also to subscribe, contribute or otherwise assist or guarantee money for
charitable objects or institutions.

38 | To take part in the management, supervision and control of the business of operations of
any undertaking entitled to carry on the business which the Company can conveniently carry
on.

39 | To purchase, take on lease or in exchange, hire or otherwise acquire any Immovable anti
movable property and any rights or privileges which the company may think necessary or
convenient for the purpose of its business and in particular Land, Buildings, Basements,
Plant and Machineries, Stock in trade.

40 | To agree to refer to arbitration to refer to arbitration disputes, present & future between
the company and any other company, firm or individual and to submit the same to
arbitration or an arbitration In India or abroad and either In accordance with India or any
other foreign system of law.

41 | To train or pay for the training in India or abroad of any of the Company’s employees or
any other person in the interest. and for the furtherance of the company’s objects and
business.

41A | to acquire concessions or licenses for the construction and maintenance of electric

installations for the production, transmission or use of electric power.
XKk

42 | re carry on the business of manufactures of and dealers in all varieties of rubber, India
rubber; synthetic rubber, tyres and tubes and in compounds, made from rubber and
compounds made from rubber and the by-products of rubber or the same in combination
with any metallic or non-metallic substance, leather, hides and skins, chemicals, nylon and
rayon all descriptions of leather goods, asbestos and canvas manufacturers. flooring and
paving material and other compositions water-proof articles, articles made of plastic, oil
cloth, linoleum, tarpaulin and also the business of tanners and dealers in hides and skins.
43 | To search for_. develop, explore, extract, process Import, export, buy, sell, Install, survey;
estimate, transport refine and generally deal in chemicals, operators, compounders,
synthetize, analysts, physicists, reactor operators, gas producers, and- consumers.
manufacturers of plasticizers of all forms of organic and inorganic chemistry prosects,
drillers, miners to buy, sell, import, export and deal in all forms of chemicals petroleum,
petrochemicals, gas, coal, carbon, other chemicals and chemicals products and material of
all kinds and to carry on the trades or business of factory, refinery, distillery and plant
owners generally of any description not here In above Included, importers, exporters
factors, agents, sellers, dealers in all or any chemical substances manufactured or
unmanufactured

44 | To manufacture, fabricate, produce, prepare, extract, process, Import, export, buy, sell,
install, survey, estimate. transport, refine and generally deal In zinc, Iron, steel, silicon,
'chromium, molybdenum ,vanadium, titanium, tungsten, manganese,: calclum, carbon,
copper, aluminum. nickel and other elementary. substances and any and all alloys
compounds and products of the forgoing, or any products of the forgoing or any of them.
45 | To bring, buy, sell, manufacture plant, cultivate, prepare; convert, hire, alter, treat,
manipulate, exchange, let on hire, import, export, dispose of and deal in machinery;

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023

*** Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which sh all be deemed
tobepassed on 30.05.2024) 8
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implements, rolling stock, plants, hardware, ores. metals, appliances, and of all kinds of
steel metal plants and in all kinds of machinery, tools, Instruments, Implements, and
accessories, mechanical, electrical or gas and in every other kind of machinery tools,
Instruments, Implements accessories, whatsoever, carry on the business of and for that
otherwise dispose of and/or turn to account all kinds of general purpose to purchase, sell,
resell and repurchase and other purposes machinery tools such as lathes, milling and drilling
machines’, boring machines, shaping machines, tool and cutter grinders shearing machines
band saws. electric and welding sets. oxyacetylene welding and cutting. sets, portable
flexible shaft grinding machines, maintenance and fitter shop tools and measuring
instruments cutters plate and bar bending machines and all kinds of machines, tools,
instruments, accessories whatsoever.

46 | To manufacture, produce, prepare, import and export, buy and sell plastics intermediaries
and raw materials conversion machinery and to do research in the development of new

47 | To carry on (either in connection with the aforesaid business or as distinct and separate
business) any of the following, that is to say of general carriers, forwarding agents and
warehouseman

48 | To carry on business of providing long term finance to any person or persons, company or
corporation, society or Association of persons with or without any Security for the purpose
of enabling such borrower to construct or purchase or enlarge or rep air any house or
building or any part or portions thereof or to purchase any tree-hold or leasehold or any
lands, estate or Interest In or to take demise for any term or terms of years of land or
property in India upon such terms and conditions as the company may deem fit.

49 | To construct, maintain, improve, develop, work, control, and manage any water works, gas
works, reservoirs, roads, electrical power, heat and light supply works, telephone works,
hotels, clubs, restaurants, baths, places of worship places of amusement, pleasure grounds,
park, garden, reading rooms, stores, shops, dairies and other works and conveniences and
to contribute or otherwise assist or take part in the construction, maintenance,
development, working, control. and management thereof

50 | To carry on all or any of the following businesses namely builders and contractors,
decorators, merchants and dealers in stone, sand, lime, brick, timber and hardware, cement
and other building requisites, bricks and tile and terra-cotta makers, job masters carriers,
licensed valuers and house agents

51 | To purchase. sell, lease, let, hire or otherwise deal in the lands, houses, buildings and other
property or any part or portions thereof belonging to the company or in which the company
is in anyway, interested or concerned

52 | To transact on commission or otherwise the general business of a land and property agent
and to act as Advisers on property matter

53 | To discount hire purchase or other agreement and to acquire any rights therein (whether
proprietary or contractual) and generally to carry on business and to act as financiers,
traders, commission agents or in any other capacity in India and to sell, barter, exchange,
pledge, make advance upon or otherwise deal in properties, houses, buildings, flats
furnished or otherwise as aforesaid

54 | To carry on the business of generation, transmission and distribution of electric power and
in particular to construct, lay down, establish, operate, fix and carry out thermal and
hydraulic power plants and stations, gas turbines and turbines of all types cables, optic fiber
wires, lines, accumulators, lamps and works, and to generate. acquire by purchase in bulk,
accumulate, distribute and supply electricity.

55 | To carry on the business of manufactures of and dealers in 'apparatus, plants, machinery
and equipments of all kinds required for or capable of being used in connection with the
generation, distribution, supply, accumulation and employment of electricity

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be
deemed to be passed on 03.01.2023
*** Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed
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56 | To acquire. utilize, grow, plant, cultivate, breed, produce, and to carry out researches and
inventions for and with respect to floricultural, agricultural, horticultural, plantation,
sericulture, aqua cultural, and farming purpose and agro-industrial projects and to carry
business of or as producers, millers, grinders, rollers, planters, fishing, processors,
preservers, growers, cultivators, packages, cold stores, traders, buyers and sellers,
Importers, agents, consultants, dealers, storekeepers and distributors and exporters for any
ordinary or specialized floricultural, dairy products, poultry products, agricultural.
horticultural, sericulture, aquaculture and agro-industrial products and commodities,
Including flowers, fruits, vegetables, food grains, pulses, seeds, cash crops, cereal products
and flora

**( Title amended vide Shareholders Resolution vide postal ballot notice dated 26.11.2022 which
shall be deemed to be passed on 03.01.2023)

***(Deleted the title other object clause vide Shareholders Resolution vide postal ballot notice dated
14.07.2020 which shall be deemed to be passed on 26.08.2020)

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

(Liability Clause amended vide postal ballot notice dated 14.07.2020 which shall be deemed
to be passed on 26.08.2020)

V. The Authorized Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores
only) divided into 5,00,00,000 (Five Crores only) Equity Shares of Rs. 10/- (Rupees Ten
Only), each and with the power to Increase and reduce the time being into several classes
and to attach thereto respectively and preferential rights, privileges or conditions as may
be determined by or in accordance with the regulation of the Company and to vary, modify
or abrogate any such rights, privilege or conditions in such manner as may for the time
being be provided by the regulations of the Company.

(Capital Clause amended vide postal ballot notice dated 14.07.2020 which shall be deemed to
be passed on 26.08.2020)

(*Title amended vide Shareholders Resolution vide posta | ballot notice dated 26.11.2022 which shall be

deemed to be passed on 03.01.2023
***Amended vide Shareholders Resolution vide posta | ballot notice dated 24.0 4.2024 which shall be deemed
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UNDER THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

Supra Pacific Financial Services Limited

(Duly Noted & Adopted as Articles of Association of the company by replacing existing Articles
1 to 194 with new set of Articles 1 to 149 by passing Special Resolution by the
Shareholders vide Postal Ballot dated 26.11.2022 which shall be deemed to be passed on
02.1.2023)

PRELIMINARY

The regulations contained in Table F in Schedule | to the Companies Act, 2013 shall apply to
the Company except as hereafter provided. 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.

INTERPRETATION

[. In these regulations—

(i) “The Act” means the Companies Act, 2013,

(i) “Section” means a Section of the Companies Act, 2013

(iii) The Company means “Supra Pacific Financial Services Limited”

(iv) “The office means the registered office for the time being of the Company.

(v) “Shareholder” or “Member” means

(i) the subscriber to the memorandum of the company who shall be deemed to have agreed
to become member of the company, and on its registration, shall be entered as member
in its register of members;

(ii) every other person who agrees in writing to become a member of the company and
whose name is entered in the register of members of the company;
(iii) every person holding shares of the company and whose name is entered as a beneficial

owner in the records of a depository




(vi) “The Register’ means The Register of Members and other registers to be kept by the company
under the provisions of the Companies Act, 2013 and rules made thereunder.

(vii) “The Registrar” means a Registrar, an Additional Registrar, a Joint Registrar, a Deputy
Registrar or an Assistant Registrar, having the duty of registering companies and discharging
various functions under this Act

(viii) “Year” and “Month” means year and month according to the English Calendar.

(ix) “In Writing” or “Written” includes printing, lithography and typewriting and Signature includes
initials, thumb mark or other capable identification.

(x) “Ordinary or special resolution” means an ordinary resolution or as the case may be special
resolution referred to in Section 114 of the Act.

(xi) “General Meeting” means a meeting of the members.

(xii) “Annual General Meeting” means a General Meeting of the members held in accordance with
Section 96 of the Act.

(xiii) “Auditors” or “Cost Auditors” means and includes those persons appointed as such for the
time being by the company.

(xiv) “Director” means a director appointed to the Board of the company

(xv) “Board of Directors” or “Board” means the collective body of the directors of the company

(xvi) “The Managing Director” or “Joint Managing Director” or “Executive Director” or “Technical
Director” or “Administrative Directors” means the Managing Director, Joint Managing Director,
Executive Director or the Technical Director and Administrative Directors for the time being of
the Company.

(xvii) “Dividend” includes any interim dividend
(xviii) “Seal” means the Common Seal for the time being of the Company
(xix) “Equity share capital’ means all share capital which is not preference share capital

(xx) “Paid-up share capital” or “share capital paid-up” means such aggregate amount of money
credited as paid-up as is equivalent to the amount received as paid up in respect of shares
issued and also includes any amount credited as paid-up in respect of shares of the company
but does not include any other amount received in respect of such shares, by whatever name
called.

(xxi) “Financial year” means the period ending on the 31st day of March every year or such period
as may be prescribed by the Government of India from time to time.

(xxii) “Beneficial Owner” shall have the meaning assigned thereto by Section 2(1) (a) of the
Depositories Act, 1996.

(xxiii) “Depository” shall have the meaning assigned thereto by Section 2(1) (e) of the Depositories
Act,1996.



(xxiv) ” Securities Exchange Board of India (SEBI)” means the Securities Exchange Board of India
established under Section 3 of the Securities Exchange Board of India Act, 1992.

(xxv) “These presents” or “These Articles” or “These Regulations” means these Articles of
Association of the Company as they may stand or altered from time to time and includes the
Memorandum where the context requires.

(xxvi) “Rules means the applicable rules for the time being in force as prescribed under relevant
sections of the Act.

2. BUSINESS
The Business of the Company may comprise all or any part of the business objects mentioned in the
Memorandum of Association of the Company.

3. SHARE CAPITAL
The share capital of the Company shall be as mentioned in Clause V of the Memorandum of Association
of the Company.

4. KINDS OF SHARE CAPITAL
The Company may issue the following kinds of shares in accordance with these Articles, the Act, the
Rules and other applicable laws:

(a) Equity share capital:
(i) with voting rights; and / or
(i) with differential rights as to dividend, voting or otherwise in accordance with the Rules; and

(b) Preference share capital

5. SHARES AT THE DISPOSAL OF DIRECTORS

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.

6. SHARE CERTIFICATES

Every 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/her shares without payment of any charges; or

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




7. ISSUANCE OF SHARE CERTIFICATES
No certificate of any share or shares held in the company shall be issued, except-

(a) in pursuance of a resolution passed by the Board or a Committee of the Board; and

(b) on surrender to the company of the letter of allotment or fractional coupons of requisite value,
save in cases of issues against letters of acceptance or of renunciation, or in cases of issue
of bonus shares:

Provided that if the letter of allotment is lost or destroyed, the Board may impose such reasonable
terms, if any, as to seek supporting evidence and indemnity and the payment of out-of-pocket expenses
incurred by the company in investigating evidence, as it may think fit.

8. SEAL & SIGNATURE OF SHARE CERTIFICATES
Every share certificate shall be issued under the seal of the company, which shall be affixed in the
presence of and signed by-

(a) two directors duly authorized by the Board of Directors of the company for the purpose or
the committee of the Board, if so authorized by the Board; and
(b) the secretary or any person authorized by the Board for the purpose:

Provided that, in companies wherein a Company Secretary is appointed under the provisions of the
Act, he shall deemed to be authorised for the purpose of this rule:

9. MODE OF SIGNATURE OF SHARE CERTIFICATES

A director shall be deemed to have signed the share certificate if his signature is printed thereon as a
facsimile signature by means of any machine, equipment or other mechanical means such as engraving
in metal or lithography, or digitally signed, but not by means of a rubber stamp, provided that the director
shall be personally responsible for permitting the affixation of his signature thus and the safe custody
of any machine, equipment or other material used for the purpose.

10. SHARE CERTIFICATES FOR JOINT HOLDERS

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.

11. ISSUE OF NEW SHARE CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED
If a certificate is worn out, defaced, destroyed or lost or if there is no further space on the back thereof
for endorsement of transfer, it shall if requested, be replaced by a new certificate without any fee,
provided however that such new certificate shall not be given except upon delivery of the worn out or
defaced or used up certificate for the purpose of cancellation or upon proof of destruction or loss on
such terms as to evidence, advertisement and indemnity and the payment of out of pocket expenses
as the Board may require in accordance with the provisions of the Act and rules.

12. TRUST NOT RECOGNISED

Except as required by law, no person shall be recognised 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 recognise (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.

13. PROVISIONS AS TO ISSUE OF CERTIFICATES TO APPLY TO DEBENTURES, ETC.

The provisions of the foregoing Articles relating to issue of share certificates shall mutatis mutandis
apply to issue of certificates for any other securities including debentures (except where the Act
otherwise requires) of the Company.

14. POWER TO PAY COMMISION IN CONNECTION WITH SECURITIES ISSUED

() The company may exercise the powers of paying commissions conferred by provisions of the Act,
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 the Act and rules made there under.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made
under the Act.

15. MODE OF PAYMENT OF COMMISSION
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.

16. VARIATION OF MEMBER’S RIGHTS

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 the Act and whether or not the company is being wound up, be varied with the consent in
writing of the holders of three fourths of the issued shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

17. PROVISIONS AS TO GENERAL MEETINGS TO APPLY MUTATIS MUTANDIS TO EACH
MEETING.

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.

18. ISSUE OF FURTHER SHARES NOT TO AFFECT RIGHTS OF EXISTING MEMBERS.
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 paripassu therewith.

19. POWER TO ISSUE PREFERENCE SHARES
Subject to the provisions of the Act and subject to the provisions on which any shares may have been
issued the Company may issue one or more classes of preference shares.

20. FURTHER ISSUE OF SHARES
The Board or the Company, as the case may be in accordance with the Act and the Rules, issue further
shares to -
(a) persons who at the date of offer are holders of equity shares of the Company such offer shall
be deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or



(b) employees under any scheme of employee’s stock option; or
(c) any persons, whether or not those persons include the persons referred to in clause (a) or
clause (b)above.

21. MODE OF FURTHER ISSUE OF SHARES

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

22. DEBENTURES/ BONDS

The company shall issue secured/unsecured debentures, Bonds, (including subordinated Bond, tier |,
tier I, Basel Il complaint, masala Bonds) in accordance with the provisions of the Act and Rules made
thereunder as applicable time to time.

23. NOMINATION BY SECURITIES HOLDERS

Any holder of securities of a company may, at any time nominate in prescribed form any person as his
nominee in whom the securities shall vest in the event of his death. Where the nomination is made in
respect of the securities held by more than one person jointly, all joint holders shall together nominate
any person as nominee. The request for nomination should be recorded by the Company within a period
prescribed under the Act, Rules and other applicable clauses of the listing agreement, if any from the
date of receipt of the duly filled and signed nomination form. In the event of death of the holder of
securities or where the securities are held by more than one person jointly, in the event of death of all
the joint holders, the person nominated as the nominee may upon the production of such evidence as
may be required by the Board, elect, either-

(a) to register himself as holder of the securities; or
(b) to transfer the securities, as the deceased holder could have done.

Where the nominee is a minor, the holder of the securities, making the nomination, may appoint a
person in form specified under the rules, who shall become entitled to the securities of the company, in
the event of death of the nominee during his minority.

24_ LIEN ON SHARES
(/) The company shall have a first and paramount lien—
(a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and
(b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently 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.

(if) 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.

25. ENFORCING LIEN BY SALE
The company may sell, in such manner as the Board thinks fit, any shares on which the company has
a lien: provided that no sale shall be made—

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



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

26. AS TO ENFORCING A LIEN BY SALE
() To give effect to any such sale, the Board may authorize some person to transfer the shares
sold to the purchaser thereof.

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

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

27. PURCHASER TO BE REGISTERED HOLDER
The purchaser shall be registered as the holder of the shares comprised in any such transfer.

28. VALIDITY OF COMPANY’S RECEIPT

The receipt of the Company for the consideration (if any) given for the share on the sale thereof shall
(subject, if necessary, to execution of an instrument of transfer or a transfer by relevant system, as the
case may be) constitute a good title to the share and the purchaser shall be registered as the holder of
the share.

29. APPLICATION OF THE PROCEEDS OF THE SALE

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

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

30. OUTSIDER’S LIEN NOT TO AFFECT COMPANY’S LIEN

In exercising its lien, the Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction
or unless required by any statute) be bound to recognise any equitable or other claim to or interest in
such share on the part of any other person whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwithstanding that it has received notice of any such claim.

31. BOARD MAY EXTEND TIME FOR PAYMENT
The Board may, from time to time, at its discretion, extend the time fixed for the payment of any call in
respect of one or more members as the Board may deem appropriate in any circumstances

32. LIEN TO EXTEND TO DIVIDENDS, ETC.

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case may be,
payable and bonuses declared from time to time in respect of such shares for any money owing to the
Company, Provisions as to lien to apply mutatis mutandis to debentures eftc.

33. THE BOARD MAY MAKE 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:

(if) 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.

(7if) The Board may, from time to time, at its discretion, extend the time fixed for the payment of any
call in respect of one or more members as the Board may deem appropriate in any circumstances.

(iv) a call may be revoked or postponed at the discretion of the Board.

34. WHEN CALL DEEMED TO HAVE BEEN MADE

A call shall be deemed to have been made at the time when the resolution of the Board authorising the
call was passed and may be required to be paid by instalments. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect thereof.

(/) 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 per cent. per annum or at such lower
rate, if any, as the Board may determine.

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

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

35. EFFECT OF NON PAYMENT OF SUMS

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.

36. PAYMENT OF CALLS IN ADVANCE
The Board—

(a) 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

(b) 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.

Provisions as to calls to apply mutatis mutandis to debentures, etc.
FORFEITURE OF SHARES

37. If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or instalment remains



unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

38. FORM OF NOTICE FOR FORFEITURE
The notice for forfeiture 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.

39. IF NOTICE NOT COMPLIED WITH SHARES MAY BE FORFIETED

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.

40. RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT FORFEITURE
Neither the receipt by the Company for a portion of any money which may from time to time be due
from any member in respect of his shares, nor any indulgence that may be granted by the Company in
respect of payment of any such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares as herein provided. Such forfeiture shall include all
dividends declared or any other moneys payable in respect of the forfeited shares and not actually paid
before the forfeiture.

41. SALE OF FORFIETED SHARES
(/) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.
(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

42. ENTRY OF FORFEITURE IN REGISTER OF MEMBERS

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

43. CANCELLATION OF FORFEITURE
At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

44. EFFECT OF FORFIETURE
(/) 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.

(i) 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.




45. TRANSFEREE TO BE REGISTERED AS HOLDER
The transferee shall thereupon be registered as the holder of the share

46. TRANSFEREE NOT AFFECTED

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, re-allotment or disposal of the share.

47. VALIDITY OF SALES

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

48. CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES

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

49. SURRENDER OF SHARE CERTIFICATES
The Board may, subject to the provisions of the Act, accept a surrender of any share from or by any
member desirous of surrendering them on such terms as it thinks fit.

50. SUMS DEEMED TO BE CALLS

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

51. PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO
DEBENTURES, ETC.

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

TRANSFER AND TRANSMISSION OF SHARES

52. INSTRUMENT OF TRANSFER TO BE DEPOSITED
(/) The instrument of transfer of any share in the company shall be in the prescribed form and
can be executed by or on behalf of both the transferor and transferee every instrument of
transfer with the date of its execution specified thereon shall be delivered to the company
within sixty days from the date of such execution.

(iThe 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.



53. POWER OF THE BOARD TO REFUSE TO REGISTER THE TRANSFER
The Board may, subject to the right of appeal conferred by the Act decline to register—
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not approve;
or
(b) any transfer of shares on which the company has a lien.

The Board may further decline to recognise any instrument of transfer unless
(a) the instrument of transfer is in the form as prescribed in rules made under the Act;

(b) 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

(c) the instrument of transfer is in respect of only one class of shares.

54. TRANSMISSION OF SHARES
() 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.

(i) 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.

55. TRANSMISSION CLAUSE

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.

56. ELECTION

() 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.

(iNThe 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.

57. AS TO TRANSFER OF SHARES TO DECEASED OR BANKRUPT MEMBER

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.

58. INCREASE 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.

59. CONSOLIDATION OF SHARES
Subject to the provisions of the Act, 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;

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

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

(d) 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.

60. CONVERSION OF SHARES INTO STOCKS
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.

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

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

61. REDUCTION OF CAPITAL
The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorized and consent required by law, —

(a) its share capital,

(b) any capital redemption reserve account; or

(¢) any share premium account and or any other reserve in the nature of share capital.



62. JOINT HOLDERS

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

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

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

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

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

(e) (i) Any one of two or more joint-holders may vote at any meeting either personally or by
attorney or by proxy in respect of such shares as if he were solely entitled thereto and if
more than one of such joint- holders be present at any meeting personally or by proxy or by
attorney then that one of such persons so present whose name stands first or higher (as the
case may be) on the register in respect of such shares shall alone be entitled to vote in
respect thereof but the other or others of the joint-holders shall be entitled to vote in
preference to a joint-holder present by attorney or by proxy although the name of such joint-
holder present by any attorney or proxy stands first or higher (as the case may be) in the
register in respect of such shares.

(ii) Several executors or administrators of a deceased member in whose (deceased member)
sole name any share stands, shall for the purpose of this clause be deemed joint-holders.

(f) The provisions of these Articles relating to joint holders of shares shall mutatis mutandis
apply to any other securities including debentures of the Company registered in joint names.

63. POWER TO CLOSE REGISTER OF MEMBERS OR DEBENTURE HOLDERS OR OTHER
SECURITY HOLDERS

Company may close the register of members or the register of debenture holders or the register of
other security holders for any period or periods not exceeding in the aggregate forty-five days in each
year, but not exceeding thirty days as per the Act, Rules or one time, subject to giving of previous notice
of at least seven days or such lesser period as may be specified by the Act, Rules and the Securities
and Exchange Board of India.

64. CAPITALISATION OF PROFITS



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

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

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

65. CAPITALISED AMOUNTS HOW APPLIED
The capitalised amounts shall not be paid in cash but shall be applied, either in or towards:

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

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

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b).A
securities premium account and a capital redemption reserve account or any other
permissible reserve account may, for the purposes of this Article, be applied in the paying
up of unissued shares to be issued to members of the Company as fully paid bonus shares;

66. BOARD’S POWER TO ISSUE FRACTIONAL CERTIFICATE/COUPON ETC.
The Board shall have power—

(a) to make such provisions by the issue of fractional certificates/coupons or by payment in cash
or otherwise as it thinks fit, for the case of shares or other securities 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 or other securities to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on their existing
shares.

67. AGREEMENT BINDING ON MEMBERS
Any agreement made under such authority shall be effective and binding on such members.

68. BUY-BACK OF SHARES

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

69. DEMATERIALISATION OF SHARES

The Company may convert its securities into dematerialised form or re-materialise the securities and
issue its securities in physical form in accordance with the provisions of this Act or in dematerialised
form in accordance with the provisions of the Depositories Act, 1996 and the regulations made there
under.




GENERAL MEETINGS

70. ANNUAL GENERAL MEETING

The company shall in each year hold in addition to any other meetings, a general meeting as its Annual
General Meeting and shall specify the meeting as such in the notices calling it, and not more than fifteen
months shall elapse between the date of one Annual General Meeting of a company and that of the
next all general meetings other than Annual General Meeting shall be called Extraordinary General
Meeting.

71. EXTRAORDINARY GENERAL MEETING
(/) The Board may, whenever it thinks fit, call an Extraordinary General Meeting.

(i) 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.

PROCEEDINGS AT GENERAL MEETINGS

72. PRESENCE OF QUORUM
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.

No business shall be discussed or transacted at any general meeting except election of Chairperson
whilst the chair is vacant. The quorum for a general meeting shall be as provided in the Act and Rules.

73. CHAIRPERSON OF THE MEETINGS
The Chairperson of the Company shall preside as Chairperson at every general meeting of the
Company.

74. DIRECTORS TO ELECT A CHAIRPERSON

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.

75. MEMBERS TO ELECT A CHAIRPERSON

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, by poll or
electronically, choose one of their members to be Chairperson of the meeting.

76. CASTING VOTE OF CHAIRPERSON AT GENERAL MEETING

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.

77. MINUTES OF PROCEEDINGS OF MEETINGS AND RESOLUTIONS PASSED BY POSTAL
BALLOT



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.

78. CERTAIN MATTERS NOT TO BE INCLUDED IN MINUTES
There shall not be included in the minutes any matter which, in the opinion of the Chairperson of the
meeting -

(a) is, or could reasonably be regarded, as defamatory of any person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company

79. DISCRETION OF CHAIRPERSON IN RELATION TO MINUTES
The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any
matter in the minutes on the grounds specified in the aforesaid clause.

80. REGISTRATION OF RESOLUTIONS AND AGREEMENTS
The Company shall comply with the provisions of the Act relating to registration of certain resolutions
and agreements.

81. MINUTES TO BE EVIDENCE
The minutes of the meeting kept in accordance with the provisions of the Act shall be evidence of the
proceedings recorded therein.

82. INSPECTION OF MINUTE BOOKS OF GENERAL MEETINGS
The books containing the minutes of the proceedings of any general meeting of the Company or a
resolution passed by postal ballot shall:

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

(b) be open to inspection of any member without charge, during 11.00 a.m. to 1.00 p.m. on all
working days.

83. MEMBERS MAY OBTAIN COPY OF MINUTES

Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has made
a request in writing in that behalf to the Company and on payment of such fees as may be fixed by the
Board, with a copy of any minutes, provided that a member who has made a request for provision of a
soft copy of the minutes of any previous general meeting held during the period immediately preceding
three financial years, shall be entitled to be furnished with the same free of cost.

84. ADJOURNMENT OF MEETING

The Chairperson may, suomotu, adjourn the meeting from time to time and from place to place. No
business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. 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. Save as aforesaid,
and save as provided in the Act, it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting

85. VOTING RIGHTS
Subject to any rights or restrictions for the time being attached to any class or classes of shares -
(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

86. VOTING THROUGH ELECTRONIC MEANS
A member may exercise his vote at a meeting by electronic means in accordance with the Act, rules
and shall vote only once.

87. VOTE OF JOINT- HOLDERS
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.

88. SENIORITY OF NAMES
For this purpose, seniority shall be determined by the order in which the names stand in the register of
members.

89. HOW MEMBERS NON COMPOS MENTIS AND MINOR MAY VOTE

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poll, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall be by his guardian or any one of his guardians.

90. VOTES IN RESPECT OF SHARES OF DECEASED OR INSOLVENT MEMBERS, ETC.

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

91. BUSINESS MAY PROCEED PENDING POLL
Any business other than that upon which a poll has been demanded may be preceded with, pending
the taking of the poll.

92. RESTRICTION ON VOTING RIGHTS

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 or in regard to which the Company
has exercised any right of lien.




93. RESTRICTION ON EXERCISE OF VOTING RIGHTS IN OTHER CASES TO BE VOID

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

94. EQUAL RIGHTS OF MEMBERS
Any member whose name is entered in the register of members of the Company shall enjoy the same
rights and be subject to the same liabilities as all other members of the same class.

PROXY

95. MEMBER MAY VOTE IN PERSON OR OTHERWISE
Any member entitled to attend and vote at a general meeting may do so either personally or through
his constituted attorney or through another person as a proxy on his behalf, for that meeting.

96. PROXIES WHEN TO BE DEPOSITED

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

97. FORM OF PROXY
An instrument appointing a proxy shall be in the form as prescribed in the Act and Rules.

98. PROXY TO BE VALID NOTWITHSTANDING DEATH OF THE PRINCIPAL

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
99. NUMBER 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).

100. DIRECTORS NOT LIABLE TO RETIRE BY ROTATION
The Board shall have the power to determine the Directors whose period of office is or is not liable to
determination by retirement of directors by rotation.




101. SAME INDIVIDUAL MAY BE CHAIRPERSON AND MANAGING DIRECTOR / CHIEF
EXECUTIVE OFFICER

The same individual may, at the same time, be appointed as the Chairperson of the Company as well
as the Managing Director or Chief Executive Officer of the Company

102. REMUNERATION OF DIRECTORS

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, Rules
the Directors may be paid all travelling, hotel and other expenses properly incurred by them—

a) in attending and returning from meetings of the Board of Directors or any committee thereof
or general meetings of the company; or
(b) in connection with the business of the company.

103. REMUNERATION TO REQUIRE MEMBER’S CONSENT

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, Rules and by a
resolution passed by the Company in general meeting.

104. EXECUTION OF NEGOTIABLE INSTRUMENTS

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.

105. APPOINTMENT OF ADDITIONAL DIRECTORS

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

Such person shall hold office only up to the date of the next Annual General Meeting of the Company
but shall be eligible for appointment by the Company as a Director at that meeting subject to the
provisions of the Act and Rules.

106. APPOINTMENT OF ALTERNATE DIRECTORS

The Board of Directors of a company appoint a person, not being a person holding any alternate
directorship for any other director in the company, to act as an Alternate Director for a Director during
his absence for a period of not less than three months from India:

Provided that no person shall be appointed as an Alternate Director for an Independent Director unless
he is qualified to be appointed as an Independent Director under the provisions of the Act:

Provided further that an Alternate Director shall not hold office for a period longer than that permissible
to the Director in whose place he has been appointed and shall vacate the office if and when the
Director in whose place he has been appointed returns to India:

Provided also that if the term of office of the original Director is determined before he so returns to India,
any provision for the automatic re-appointment of retiring Directors in default of another appointment
shall apply to the original, and not to the alternate Director.




107. NOMINEE DIRECTORS
The Board may appoint any person as a Director nominated by any institution in pursuance of the
provisions of any law for the time being in force.

108. APPOINTMENT OF DIRECTORS IN CASUAL VACANCY

If the office of any Director appointed by the company in general meeting is vacated before his term of
office expires in the normal course; the resulting casual vacancy may be filled by the Board of Directors
at a meeting of the Board:

Provided that any person so appointed shall hold office only up to the date up to which the Director in
whose place he is appointed would have held office if it had not been vacated.

109. QUALIFICATION OF DIRECTORS
A Director need not hold any shares in the Company to qualify him for the office of a Director of the
Company

110. INDEPENDENT DIRECTORS
(1) The Board may appoint such number of Independent Directors as required under the provisions
of the Act or applicable Clauses of the listing agreement whichever is higher.
(2) Independent directors shall possess such qualifications as required under the provisions of the
Act and applicable clauses of the listing agreement.
(3) The Independent Directors shall be appointed for such period as prescribed under relevant
provisions of the Act and Listing agreement and shall not be liable to retire by rotation.

111. WOMEN DIRECTOR
The company shall have at least one Woman Director as per the requirements of the Act and rules.

112. REMOVAL OF DIRECTORS

The company may, by ordinary resolution, remove a Director, not being a Director appointed by the
Tribunal before the expiry of the period of his office after giving him a reasonable opportunity of being
heard. A special notice shall be required of any resolution, to remove a Director under this clause, or
to appoint somebody in place of a Director so removed, at the meeting at which he is removed

113. DIRECTORS NOT TO ACT WHEN NUMBER FALLS BELOW MINIMUM

When the number of Directors in Office falls below the minimum above fixed, the Directors, shall not
act except in emergencies or for the purpose of filling up vacancies or for summoning a general meeting
of the Company and so long as the number is below the minimum they may so act notwithstanding the
absence of the necessary quorum.

114. THE FIRST DIRECTORS ARE:
1) SHRI. KISHOR AMICHANO SHAH
2) SMT. JYOTI KISHOR SHAH

115. BORROWING POWERS

Subject to the provisions of Section 73, 179 and 180 and other provisions of the Act and these Articles
and without prejudice to the other powers conferred by these Articles ,the Directors shall have the
power from time to time at their discretion to accept deposits from members of the Company either in
advance on calls or otherwise and generally to raise or borrow or secure the payment of any sum of
money for the purpose of the Company provided that the aggregate of the amount borrowed (apart



from temporary loans as defined in Section 180 of the Act obtained from the Company's bankers in
the ordinary course of business) and remaining outstanding and undischarged at the time, shall not,
without the consent of the Company at a general meeting exceed the aggregate of the paid up capital
of the Company and its free reserves, that is to say reserves not set a part for any specific purpose.

Subject to the provisions of the Act and these Articles, the Board may raise and secure the payment or
repayment of such sum or sums in such manner and upon such terms and conditions in all respects at
they think fit and in particular by the issue of bonds perpetual or redeemable debentures, debenture
stock or any mortgage or charge or other security on the whole or any part of the property of the
Company (both present and future) including its uncalled capital for the time being.

POWERS OF THE BOARD

116. GENERAL POWERS OF THE COMPANY VESTED IN THE BOARD

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

117. PROCEEDINGS OF THE BOARD

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

ii. A director may and the manager or secretary on the requisition of a director shall, at any time
summon a meeting of the Board.

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

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

118. COMMITTEES OF THE BOARD

i. 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.

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

iii. A committee may elect a Chairperson of its meetings.

iv. 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.

v. A committee may meet and adjourn as it thinks fit.

vi. 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.



119. 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.

120. The quorum at a meeting of the Directors shall be as prescribed by the Act and Rules.

121. PASSING OF RESOLUTION BY CIRCULATION

Save as otherwise expressly provided in the Act, a resolution in writing signed whether manually or by
secure electronic mode by a majority of 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.

122. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER (KMP)
Subject to the provisions of the Act, —

() 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;

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

123. STATUTORY REGISTERS

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. The registers and
copies of annual return shall be open for inspection during 11.00 a.m. to 1.00 p.m. on all working days,
at the registered office of the Company by the persons entitled thereto on payment, where required, of
such fees as may be fixed by the Board but not exceeding the limits prescribed by the Act and Rules.

124. ELECTRONIC REGISTERS
Without prejudice to any other provisions of the Act and Rules, the company may keep any document,
record, register, minutes, etc., —

(a) required to be kept by the company; or
(b) allowed to be inspected or copies to be given to any person by the company under the Act,
may be kept or inspected or copies given, as the case may be, in electronic form.

125. FOREIGN REGISTER

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.



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.

126. THE SEAL

(/) The Board shall provide for the safe custody of the seal.

(if) The seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and except
in the presence of at least two directors or one director and the secretary or one director and such
other persons as the Board may appoint for the purpose shall sign every instrument to which the
seal is affixed. Provided nevertheless, that any instrument bearing the seal of the company and
issued for valuable consideration shall be binding on the company notwithstanding any
irregularities touching the authority of the board to issue the same.

DIVIDEND AND RESERVES

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

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

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

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

DIVIDEND DISTRIBUTION

131. (/) 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.

(if) 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.

(i) 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.



132. The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the company on account of calls or otherwise in relation to the shares of
the company.

MODE OF PAYMENT OF DIVIDEND

133. (i) Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in the case
of 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.

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

(i) Dividend can also be paid electronically (by way of NECS or other modes approved by the
Reserve Bank of India).

134. Any one or 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.

135. 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.

136. No dividend shall bear interest against the company.

137. WAIVER OF DIVIDENDS

The waiver in whole or in part of any dividend on any share by any document (whether or not under
seal) shall be effective only if such document is signed by the member (or the person entitled to the
share in consequence of the death or bankruptcy of the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or acted upon by the Board.

138. MAINTENANCE OF BOOKS OF ACCOUNTS

The company shall prepare and keep at its registered office books of account and other relevant books
and papers and financial statement for every financial year which give a true and fair view of the state
of the affairs of the company, including that of its branch office or offices, if any, and explain the
transactions effected both at the registered office and its branches and such books shall be kept on
accrual basis and according to the double entry system of accounting:

Provided that all or any of the books of account aforesaid and other relevant papers may be kept at
such other place in India as the Board of Directors may decide and where such a decision is taken, the
company shall, within seven days thereof, file with the Registrar a notice in writing giving the full address
of that other place:

Provided further that the company may keep such books of account or other relevant papers in
electronic mode in such manner as may be prescribed.

139. BRANCH ACCOUNTS

Where a company has a branch office in India or outside India, it shall be deemed to have complied
with the provisions of the Act, if proper books of account relating to the transactions effected at the



branch office are kept at that office and proper summarised returns periodically are sent by the branch
office to the company at its Registered Office.

140. INSPECTION OF BOOKS OF ACCOUNT

The books of account and other books and papers maintained by the company within India shall be
open for inspection at the registered office of the company or at such other place in India by any director
during business hours, and in the case of financial information, if any, maintained outside the country,
copies of such financial information shall be maintained and produced for inspection by any director
subject to such conditions as may be prescribed:

Provided that the inspection in respect of any subsidiary of the company shall be done only by the
person authorized in this behalf by a resolution of the Board of Directors.

141. THE BOARD SHALL FROM TIME TO TIME DETERMINE

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

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.

142. RIGHT OF MEMBER TO COPIES OF AUDITED FINANCIAL STATEMENT

A copy of the financial statements, including consolidated financial statements, if any, auditor’s report
and every other document required by law to be annexed or attached to the financial statements, which
are to be laid before a company in its general meeting shall be sent to every member of the company,
to every trustee for the debenture holder of any debentures issued by the company, and to all persons
other than such member or trustee, being the person so entitled, not less than twenty-one days before
the date of the meeting and the provisions of this sub section shall be deemed to be complied with, if
the copies of the documents are made available for inspection at its registered office during working
hours for a period of twenty-one days before the date of the meeting and a statement containing the
salient features of such documents in the prescribed form or copies of the documents, as the company
may deem fit, is sent to every member of the company and to every trustee for the holders of any
debentures issued by the company not less than twenty-one days before the date of the meeting unless
the shareholders ask for full financial statements:

The company shall also place its financial statements including consolidated financial statements, if
any, and all other documents required to be attached thereto, on its website, which is maintained by or
on behalf of the company. The company shall place separate audited accounts in respect of each of its
subsidiary on its website. A company shall also allow every member or trustee of the holder of any
debentures issued by the company to inspect the documents stated above at its registered office during
business hours.

143. AUDIT

The company shall, at the first annual general meeting, appoint an individual or a firm as an auditor
who shall hold office from the conclusion of that meeting till the conclusion of its sixth Annual General
Meeting and thereafter till the conclusion of every sixth meeting:



Provided that before such appointment is made, the written consent of the auditor to such appointment,
and a certificate from him or it that the appointment, if made, shall be in accordance with the conditions
as may be prescribed, shall be obtained from the auditor:

Provided further that the certificate shall also indicate whether the auditor satisfies the criteria provided
in the Act

Provided also that the company shall inform the auditor concerned of his or its appointment, and also
file a notice of such appointment with the Registrar in line with requirements of the Act and Rules.

144. SERVICE OF DOCUMENTS.

A document may be served on a company or an officer thereof by sending it to the company or the
officer at the registered office of the company by registered post or by speed post or by courier service
or by leaving it at its registered office or by means of such electronic or other mode as may be
prescribed:

Provided that where securities are held with a depository, the records of the beneficial ownership may
be served by such depository on the company by means of electronic or other mode.

Provided that a member may request for delivery of any document through a particular mode, for which
he shall pay such fees as may be determined by the company in its annual general meeting.

Explanation. —for the purposes of this section, the term “courier” means a person or agency which
delivers the document and provides proof of its delivery.

145. WINDING UP
Subject to the Applicable Provisions of the Act and Rules

() 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.

(i) 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.

(iii) 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.

146. INDEMNITY

Subject to the provisions of the Act:

(a) Every Director, Managing Director, Whole time Director, Manager, Secretary and other Officer
or Employee of the Company shall be indemnified by the Company against and it shall be the
duty of the Directors, out of the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such Director, Manager, Secretary and 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 Director, Manager, Secretary, Officer or Servant or in any way in the discharge of his



duties including expenses and the amount for which such indemnity is provided, shall
immediately attach as a lien on the property of the Company and have priority between the
members over all other claims.

(b) Every Director, Managing Director, Manager, Secretary or other Officer and Employee of the
Company shall be indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgement is given in his favour or in which he is
acquitted or discharged or in connection with any application under the Act in which relief is
given to him by the Court.

147. INSURANCE

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.

148. SECRECY CLAUSE

a) Every Director, Manager, Auditor, Treasurer, Trustee, Member 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, sign a declaration pledging himself
to observe a strict secrecy respecting all transactions and affairs of the Company with the
customers and the state of the accounts with individuals and in matters thereto, and shall 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 by
law or by the person to whom such matters relate and except so far as may be necessary in
order to comply with any of the provisions in these present contained.

(b) No member shall be entitled to visit or inspect any works of the Company without the permission
of the Directors or to require discovery of or any information respecting any detail of the
Company’s trading, or any matter which may relate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be in expedient in the interest of
the Company to disclose

149. GENERAL POWER

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