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THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION OF
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(formerly known as LCC Projects Private
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[Company Limited by Shares]

CONSTITUTION OF THE COMPANY AND INTERPRETATION CLAUSE

A. The regulations contained in table *F" of Schedule [ to the Companies Act, 2013

shall apply o the Company only in so far as the same are not provided for or are
not inconsistent with these Articles.

*MTublic Company” means a company which—
(&) iz nol a privatle compaty,
(b] has a minimum paid-up share capital as may be prescribed:

Provided that a company which is a subsidiary of a company, not being a private
company, shall be deemed to be public company for the purposes of this Act even
where such subsidiary company conlinges to be a private company in ils arlictes.
The marginal notes hereto shall not affeet the construction hereef. In these
presents, the lollowing words and expressions shall have the following meanings
unless excluded by the subject or context;

. The Act' or *The Cormpanies Act’ shall mean 'The Companies 8ct, 2013, its rules
and any statutory modifications or re-enactments thereof.’

b. ‘Article’ means these Articles of Aszociation as eriginally framed or ag altered
from time to time in accordance with the Act.

‘I'he Boaed® or “T'he Board of Directors’ means a meeting of the Direetors duly
called and vonstituted or as the case may be, the Direclors agsembled at a
RBoard, or the requisite number of Directors entitled to pass a circular resolution
in accordance with these Articles.

d. The Company' or This Company’ means LOC PROJECTS LIMITED*
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e. ‘Directors’ means the Directors for the tine being of the Company.

f. Writing’ includes printing, lithopraph, typewrting and any other usual
subsiitnles lor writing.

g. ‘Members’ means every person whose name is entered in tho register of
pictulact s ol Lhe cenprany and in case of sharea held by a depoaitory, the
beneficial owners whose names are recorded as such wilh the deopository and
ineludes the beneficial owner of securitiezs in acceordance with applicable law.

h., ‘Month'shall mean a calendar month.




i, ‘Paid-up’ shall include credited as fully paid-up’.
j. ‘Person’ shell include any corporation as well as mdividual.

k. ‘These presents’ or ‘Regulations' shall mean these Articles of Association as
now ramed or altered from time to time and shall include the Memorandum
where the context so requires.

I. Bection'or Sec.’ means Section of the Act.

m. Words importing the masculine gender shall include the feminine gender,

* The name of the Company was changed from "LCC P_rtr_:ezrfs Private Limited” ta "LCC
Prafects Limited” vide Special Resolution passed by the Members in their Extra-ordinary
Clemneral Mecting helid on November 14, 2024,

n. Except where the context otherwise reguires, words importing the singular shall
include the plural and the words importing the plural shall include the singular.

o. ‘SBpecial Resolution’ means special resolution as defined by Sectiont 114 in the
Act,

p. The Office’ means the Registered Office for the time being of the Company.

The Register of moember’ means the Register of Members to be kept pursuant
to Section 88 of the Companies Act, 2013,

r. ‘Proxy' includes Attorney duly censtituted under a Power of Attorney.

8. [xcept as provided by Section 67, no part of funds of the Company shali be
employed in the purchase of the shares of the Company, and the Company shall
not directly or indirectly and whether by shares, or loans, give, guarantee, the
provision of security or otherwise any financial assistance for the purpose of or
in conmection with a purchase or subscription made or to be made by any
person of or for any shares in the Company,

t. The Authorized Share Capital of the Company shall be as prescribed in Clause
5 of the Memorandum of Association of the Company.

SHARE CAPITAIL AND VARIATION OF RIGHTS

1. Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company lor the time being {including any shares forming part of any increased capital
of the Company} shall be under the control of the Board who may allot the same or any
of them to such persons, in such proportion and on such terms and conditions and
aither at a premivm or at par or at a discount [subject to compliance with the provisions
of the Act) and al such terms as they may, from time to time, think {it and proper and
with the sanction of the Company in General Meeting by a Special Resalution give ta
any person the oplion to call for or be allotted shares of any class of the Company,
cither at par, at a premium or subjecl as aforesaid at a discount, such option being
exercisable at such times and for such consideration as the Board thinks fit unless the
Company m General Meeting, by a Special Resolution, otherwise decides. Any offer of
further shares shall be deemed to inchude a right, exercisable by the person to whom
the shares are offered, 0 renounce e shares offered o bl o vows ol sy olhel
person.




Subject to the provisions of the Act, any redeemable Preference Share, including
Cumulative Convertible Preference Share may, with the sanction of an ordinary
resolution be issued on the terms that they are, or at the option of the Company are
liable 10 be redeemed or converted on such terms and in such manner a3 the Company,
before the issue of the shares may, by special resolution, determine.

Member' right to share Certifieates

iii.

iv.

Every member ghall be entitled, without payment to one or more certificates in
marketable lots, for all the shares of each class or denomination regislered in his
name, ar if the directors so approve [upon paying such fee as the Directors so time
determine| to several certificates, each for one or more ol such shares and the
company shall complete and have ready for delivery such certificates within two
months from the date of allotment, unless the conditions of issue thereof otherwise
provide, or within one month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its shares ag the case
may be. Every certificate of shares shall be under the sezl of the compeny and shatl
specify the number and distinctive numbers of shares in respect of which it is
issued and amount paid-up thereon and shall be in such form as the directora may
prescribe and approve, provided that in respect of a 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 of shares to one or several joint holders shall be a
sufficient delivery to all such holders.

The Company shall, within two manihs after the allotment and within fifleen days
after application for registration of the transfer of any share or debenture, complete
and have it ready for delivery; the share cerlificates for all the shares and
debentures so allotted or transferred unless the conditions of issue of the said
shares otherwize provide,

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

The certificate of title to shares and duplicates thereof when necessary shall he
issued under the seal of the Company and signed by two Directors and the
Secretary or auihorized officializ) of the Company.

One Certificate for joint holders

.

(a)

In respect of any share or shares held jointly by several persons, the Company shall
not be bound to issue more than one certilicate for the same share or shares and
the delivery of a certificate for the share or shares to one of several joint holders
shall be sufficient delivery to all such holders. Subject as aforesaid, where more
than onc share is so held, the joint holders shall be entitled to apply jeintly for the
issue ol several certificates in accordance with Article 20 below,

Il any certificate be worn out, defaced, mutilated or torn or if there be no further
space o1l the back for endorsement of transfer, then upon production and surrender
thereof to the Company, a new Certiflicate may be issued in lisu thereof, and if any
certificate losl or destroyed then upon prool thereof to the satistactiom of Lhe
company and on execution of such indemnity as the company deem adequate,




being given, a new certificate in licu thereof shall be given 1o the party enlitled to
such lost or destroyed Certificate. Every certificate under the article shall be issued
for each certificate as may be fixed by the Board which shall nol exceed the amount
as may be permitted under applicable law. Provided that no fee shall be charged for
imsue of new certificates in replacernent of those which are old, defaced or worn out
or where there is no further space on the hack thereof for endorzement of transfer,

Provided that notwithstanding what is stated above the Directors shall comply with
such rules or regulation er requirements of any Stock Exchange or the rules made
under the Acl or rules made under Securities Contracts {Regulation) Act, 1956 or
any other Act, or rules gpplicable thereof in thiz behself. Article 15

The provision of this Article shall mutatis mutandis apply to debentures of the
COITLpAny.

{bl [for every certificate issued under the last preceding Article, no fee shall be charged
by the Company.

fc] The provisions of Articles (2} and (3) shall mutatis mulandis apply to debentures of
the company.

Splitting and consalidation of Share Certificate

{d] The shares of the Company will be =zplit up/consolidated in the iollowing
circurstances:

{ii At the request of the member/s for split up of shares in marketable lot.

(i1) At the request of the member/s for consolidation of fraction shares into
marketakle lot.

Directors may issue new Certificate(s)

fe] The Company in General Meeting, by a Special Resolution, may determine that any
share (whether forming parl of the original capital or ol any increased capital of the
Company} shall be offered to such persons [whether members or heolders of
debentures of the Company or not), giving them the option to call or be allolicd
shares of any class of the Company either at a premium or at par or at a discotnt,
{subject to compliance with the provisions of Section 53) such option being
exercisable at such times and for such consideration as may be directed by 5
Bpecial Reselution at a General Meeting of the Company or in General Meeting and
may take any other provisions whatsoever for the issue, alletment or disposal of
any sharces.

Trust not recognized

4,

Save as otherwise provided by these Articles, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and accordingly, the
Company shai] not, except as ordered by a Court of commpetent jurisdiction or as by a
statufe required, be bound to recognise any equitable, contingent, future or partial
interest lien, pledge or charge in any share or {except only by these presents otherwise
provided for) any olher right in respect of any share except an absolute right to the
entirety thereof in the registered holder.

Power to pay commission

2.

The Compary may, at any time, pay a commission to any persan for subseribing or
agreeing to subscribe {whether abzolutely or conditionally) for any share, debenture or
debeniure otochk af the Company ar procuring or agrecing ta prooure mibacriptiona
{whether absolute or conditional) for shares, such commission in respect of shares
shall be pajd or payab]e out Gf the capltal the atatutory cundltlons and reqmrementi_




exceed five percent of the price al which the shares are issued and in the case of
debentures, the rate of commission shall not exceed, twe and half percent of the price
at which the debentures are issued, The commission may be satisfied by the payment
of cash or the allotrnent of fully or partly paid shares or partiy in one way and partly in
the olther, The Company may also, on any issue of shares, pay such brokerage as may
be laswiul.

Issue of further shares with disproportionate rights

6. (i} The rights attached to each class of shares [unless otherwise provided by the terms
of the issue of the shares of the class] may, subject to the provizions of S8ection 48
al the Act, be varied wilth the consent in wriling of the holders of nol leas than three
laurths of the issued shares of that class or with the sanction of a Special
Resolution passed at a General Meeting of the holders of the sharea of that class,

(W To every such separate General Meeting, the provisiona of theae Articles relating to
General Meeting shall Mutatis Mutandis apply, but so that the neceszary quorum
shall be two persons at least holding or representing by proxy one-third of the
issued shares of that clas 5.

7. Subhjeet to the provisions of the Act, the rights conferred upon the holders of the shares
of any class issued with preferred or other rights or not, unless otherwise expressly
provided for by the termsz of the issue of shares of that class, be deemed to be varied
by the vreation of further shares ranking pari passu therewith,

&. (i Subject to the provizions of the Act, any redeemable Preference Share, including
Cumulative Convertible Preference Share may, with the sanction of an ordinary
resolutinn be iszued on the terms that they are, or a2t the option of the Company
are liable to be redeemed or converled on such terms and in such manner as the
Company, before the issue of the shares may, by special resalution, delermine,

fii The Company tnay izsue any shares (not being Preference Shares) which carry
voting rights or rights in the Company as to dividend, capital or otherwise which
are disproportionate to the rights attached to the holders of other shares not being
Preference Shares.

{iii} Where at any time, it is proposed to increase the subsacribed capital of the company
by zllotment of further shares then::

[. {a) Such further shares shall be offered to the persons wheo, at ihe date of the
oifer, are holders of the equity shares of the company, in proportion, as
nearly as circumstances admit, to the paid-up share capital on those sharea
by sending a letter of offer, subject te the following conditions, namely;-

{i) The olfer aloresaid shall he made by a notice specifving the number of
shares offered and limiting a time not being less than fifteen days and not
exceeding thirty days from the date of the offer within which the offer, if nat
accepted, will be deemed to have been declined;

{i{i} The offer aforesaid shall be deemed o include a right exercisable by the
person concerned to renosunce the shares offered to him or any of them in
favour of any other person and the notice referred to in sub-clause [ij shall
contain a slatermnent of this right,

{ii} After the expiry of the time specified in the notice aforesaid, or on receipt
of eatlier intimation from the person to whem such nolice is given that he
declines to accept the shares offered, the Board of Directors may dispose of
ther in such manner which is not disadventageous to the sharcholders and

the company.




{b] Such further shares shall be offered to employees under a scheme of
emplovees’ stock option, subject to a special rescliafion passed by the company
and subject to such conditions as may be prescribed: or

(¢} Such further shall be offered to any persons, if authorized by a special
resolution, whether or not those persons include the persons referred to in
clause [a} or clause (b)], either for cagh or for a consideration other than cagh,
if Lhe price of such shares is determined by the valuation report of a regiatered
vailuer subject to auch conditions as may be prescribed under the relevant rules
of Section 62 of the Act,

The notice shall be dispatched through regisiered post or speed post or through
clectronic mode to all existing shareholders at lease three days before the
opening of the izane.

Nothing in this Arlicle shall apply to the increase of the subscrilwd capital of &
company caused by the exercise of an option as a term attached to the
debentures issued or a loan raised by the company (o convert such debentures
or loans inte shares in the company:

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

Notwithstanding anything contained in this Article, where any debentures have
heen is=zued, or loan has been obtained from any Government by a company,
and if that Government considers it necessary in the public interest =o to do, it
may, by order, direct that such debentures or loans or any part thereof shalt be
converted into shares in the company on such terms and conditions as appear
te the Government to be reascnable in the circumstances of the case even if
terms of the issue of such conversion:

FProvided that where the terms and ceonditions of such conversion are not
acceplable to the company, it mey, within sixty days from the date of
communication of such order, appeal to the Tribunal which shall after the
gompany and Government pass such order aa it deems fit.

In determining the terms and conditions of conversion under Section 62(4) of
the Act, the Govermmnent shall have due regard to the financial position of the
company, the terms of issue of debentures or loans, as the case may be, the
rate of inlerest payable on such debentures or loans and auch other matters as

it may consider necessary.

Where the Government has, by an order made under Section 62{4} of the Act],
directed that any debenture or loan or any part thereof shall be converied into
shares in a company and where no appeal has been preferred to the Tribunal
under Section 62(4} of the Act or where such appeal has been dismissed, the
memorandum of the Company shall, stand altered and the avthorized share




capital of such company shall stand increased by an amount equal to the
amount of the value of shares which such debenturces or loans or part thereol
has heen converted into,

I1. The Directors may, with the sanclion of the Company in Geperal Mecting by
means of a special resghation, offer and allot shares to any person at their
discretion by following the provisions of section 62 of the Act and other
applicable provisions, if any,

[II. Nothing in this Article shall apply to the increase in the subscribed capital of
the Company which has been approved by:

(iv] A Special Resolution passed by the Company in General Meeting before the issue
of the debentures or the raising of the loans, and

(v} The Central Government before the issue of the debentures or raising of the loans
or iz in confortnity with the rules, if any, made by that Government in this behalf.

{vi}] The Board may izsue and allot shares in the capital of the Company as payment or
parl payment for any property sold or goods transferred or machinery or appliances
supplied or for services rendered or to be rendered to the Company in or about the
farmatien or promotion of the Company or the acguisition and or conduct of its
business and shares may be so allotted as fully paid-up shares, and il 30 issued,
shall be dectned {o be fully paid-up shares.

{vii)hs regards all allotments, from time to time made, the Board shall duly comply with
Section 39 of the Act,

[wiil) An application signed by or on behalf of the applicant for shares in the Company,
tollowed by an allotment of any share therein, zhall be acceptance of the shares
within the meaning of these Articles; and every persom who thus or otherwise
accepts any share and whose name is on the Register shall, for the purpose of these
Articles, be a shareholder.

(ix) If, by the conditions of allotment of any share, the whole or part of the amount or
issue price thereof shall be payable by inatalments, every such inastalment, shall,
when due, be paid to the Company by the person who for the time being and from
time to time shall be the registered holder of the share or his legal representative
or representatives, if any.

LIEN

Company’s lien on shares

a9

The company shall have a firat and paramount lien upon all the shareafdehentures
(other than fully paid-up shares/debentures) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale thereof for all
moneys [whether presently payable or not) called or payable at a {ixed time in respect
of such shares/debentures and no equitable inferest in any share shall be created
except upen the feoting and condition that this Article will have full effect and such
lien shall extend to all dividends and bonuses from time to time declared in respect of
such shares/debentures. Unleas otherwise apreed the registration of a transfer of
shares/debentures shall operate as a waiver of the company's tien if any, on such
shares/debentures. The Directors may at any time declare any sharesfdebeninres
whely orin part te be exempt from the provisions of this clause,

Ak to enforcing lien by sale

1. For the purpose of enforcing such lien, the Board of Directors may scll the shares

subject therete in such manner as it thinks fit, but no sale shall be made until the




expiration of 14 days after a notice in writing stating and demanding payment of such
amount in respect of which the lien exists has been given to the registered holders of
the shares lor the lime being or to the person entitled to the shares by reason of the
death of insolvency of the register holder,

Authority to transfer

11.

a. To give effect to such sale, the Board of Directors may authorise any person to
transfer the shares sold to  the purchaser thereof and the purchaser shall be
regislered as the holder of the shares comprised in any such transfer.

b. The purchaser shall not be bound to see the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invaelidity in the
proceedings relating (o Lhe sale.

Appiication of proceeds of sale

L2. The nel, proceeds of any such sale shall be applied in or towards satisfaction of the said

moneys due from the member and the balance, if any, shall be paid to him or the
person, if any, entitled by transmission to the shares on the date of sale.

CALLS ON SHARES

Calls

13, Subject to the provisions of Section 42 of the Act, the Board of Directors may, from

time o time, make such calls as it thinks fit upon the members in reapect of all moneys
unpaid on the shares held by them respectively and not by the conditions of allotment
thereof made pavable at fixed times, and the member shall pay the amount aof cvery
call so made on him to the person and at the time and place appointed by the Board of
Directors.

When call deemed to have been made

14, {a) A rcall shall be deemed to have been made at the time when the resolution of the

Birectors avtherising such call was passed. The Board of Directors making a call
may by resotution delermine that the call shall be deemed to be made on a date
subsequent to the date of the resolution, and in the absence of such a provision, a
call shali be desmed to have been made on the same date as that of the resclution
of the Board of DHrectors making such calla.

Length of Notice of cnll

{b) Not less than thirty day's nolice of any call shall be given specifying the time and
place of payment provided that befors the time for payment ol such call, the
Direclors may, by notice in writing to the members, extend the time for payment
thereof,

Liability of joint holders of shares

15. The joint holders of a share or shares shall be severally as well as jointly liable for the

payment of all installmetits and calls due in respect of such share or shares.

When interest on call or instalment payable

L5, If the sum payable in respect of any call or, instalment be not paid on or before the day

appointed for paymetl thereof, the holder for the time being of the share in respect of
which the call shall have been made or the instatment shall fall due, shall pay interest
for the same at the rate of 12 percent per annum, from the day appointed lor the
payment thereof to the time of the selual paymend or nl such lower rate as the Directors
may determine. The Board of Directors shall also be at liberty to waive payment of that
interest wholly or in part,




Sum payable in fixed instalments to be deemed calls

17.fa) If by the terms of issue ol aty share or atherwise, any amount is made payable at
any fixed times, or by instalments at fixed tinte, whether on account of the share
ar by way of premium, every such amount or inatalment shall be payable asa if it
were a call duly made by the Directors, on which due notice had been given, and
all the provisions herein contained in respect of calls shall relate and apply to such
amount or instalment accordingly.

Sume payable at fixed times to be treated as calls

() The provisions of these Arlicles as {o payment of interest shall apply in the case of
non-payment of any such sum which by the terms of issue of a share, become
payable at a fixed time, whether on account of the amouni of the share or by way
of premium, as il the game had become payable by virtue of a call duly made and
notified.

Payment of call in advance

18. {a] The Directors may, il they think fit, subject to the provisions of Section 30 of the
Act, agree to and receive from any member willing to advance the same whole or
any part of the moneys due upon the shares held by him beyond the sums actually
called for, and upon the amount so paid or zatistied in advance, or so much thereol
as from time to time excecds the amount of the calls then made upan the shares in
respect of which such advance has been made, the company may pay interest at
such rate, az the member paying such sum in advance and the Directors agree
upon provided that money paid in advance of calls shall not confer a right to
participate in profits or dividend. The Directors may at any time repay the amount
50 advanced. The membera shall not be entitled to any voting rights in respect of
the moneys o paid by him until the same would bul for such payment, become
prezently payable. The provisions of these Articles shall mutatis mutandis apply Lo
the calls on debentures of the company.

Any uncalled amount pald in advance may carty interest, but shall not in any
manner entitle the member so advancing the amount, to any dividend or
participation in profit or voting right on such amount remaining to be called, until
stch amoeunt has been duly called-up.

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

The tnembers shall not be entitled to any voting rights in reapect of the moneys so
paid by him until the same would but for such payment, becorme presently
pavable.

The provisions of these Articles shall mutatis mutandis apply to the calls on
debentures of the company.

Partial payment not to preclude forfeiture

(b} Weither a judgement nor a decree in favour of the Campany for calls or other moneys
duc in respect of any share nor any parl payment or satisfaction thereunder, nor
the receipt by the Company of a portion of any money which shall from, lime to
time, be due from any member in reapect of any share, either by way of principal
or interect nor any indulgency granted by the Company in recpact of the payment
af any such money shall preclude the Company from thereafter proceeding to
criforer & lorfeiture of such shares as herein after provided.




TRANSFER OF SHARESR

Transfer

19, a.

The instrutrent of transfer shall be in writing and all provisions of Section 56 of the
Companies Act, 2013 and statuiory modification thereof for the time being shall be
duly complied with in respect of all tranafer of shares and registralion thereol,

The Beard shall not register any transfer of shares unless a proper instrument of
transfer duly stamped and executed by the transferor and the transferee has been
delivered to the Company aleng with the certificate and such other evidence as the
Company may require to prove the title of the transferor ar his right to transfer the
shares.

Provided that where it is proved to the satisfaction of the Board that an instriumnent
of transfer signed by the transferor and the transieree has been lost, the Company
may, if the Board thinks fit, on an application on such terms in writing made by
the transferee and bearing the stamp required for an instrument of transfer,
register the transfer on such terms as to indemnity as the Board may think fit,

An application for the registration of the transfer of any share or shares may be
tnade either by the transferor or the transferee, provided that where such
application is mmade by the transferor, no registration shall, in the case of partly
paid shares, be effected unless the Company gives notice of the application to the
transferec. The Company shall, unless ocbjection is made by the transferee within
Lwo weeks from the date of receipt of the notice, enter in the register the name of
the transferee in the same manner and subject to the same conditiong as il the
application for registration was made by the transferee. No fee shall be charged for
registration of transfer, transmission, probate, asucceszion certificate and Letters of
administration, Certificate of Death or Marriage, Power of Attorney or similar other
decument.

Far the purpose of Sub-clause [¢), notice 1o the transferec shall be deetned to have
been duly given if dizpatched by prepaid registered post to the transferee at the
address given in the instrument of transfer and shall be delivered in the ordinary
course of post.

Nothing in Sub-clause [d) shall prejudice any power of the Board to register as a
shareholder any person to whom the right to any share has been transmitted by
operation of law.

Shares in the Company shall be transferred by an instrument in writing in such
common lorm as specilied in Section 56 of the Companies Act.

Board’'s right to refuse to register

20. a.

Subject to the provisions of Sectton 58 of the Act, these Articles and other applicable

provisions of the Actl or any other law for the time being in force, the Board may refuse
whether in purguance of any power of the company under these Articles or otherwise
to register the transfer of, or the transmission by operation of law of the right te, any
shares or interest of a Member in or debentures of the Company, The Company shall
within thirty days from the date on which the instrument of transfer, or the intimalion
of such transmission, as the case may be, was delivered to Company, send notice of
the refusal to the transferee and the transferor or to the person giving intimation of
such transmission, as the case may be, giving reasons for such refusal.

Provided thal registration of any transfer shall not be refused on the ground of the
{ransleror Leing vither alone or joinlly wilh aoy other person or persens udsbhed
to the Company on any account whatsoever exceopt a lien on the shares.




ta. Il the Board reluses to register any transfer or transmission of right, it shall, within
fifteen days from the date of which the instrument or transfer of the intimation of
such tran=zmiszion was delivered to the Company, send notice of the refusal to the
transferee and the transferor or to the person giving intimation of such
transmisaion a3 the case may be.

¢. In case of such refusal by the Hoard, the decision of the Board shall be subject to
the right of appeal conferred by Section 58.

dd. The provisions of this clause shall apply to transfors of stock alzo,

Further right of Board of DHrectors to decline to recognize any instrument of transfer

21,

22,

the board may decline to recongnise any instrument of transfer unless -

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

L. the instrument of transfer is accompanied by the certificate of the shares lo 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.

i. On giving not leas than seven days' previous notice in accordance with
section 21 and rules made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from time o time
determine:

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

No transfer to infant, cte.
ii. Mo transfer shall be mmade to an infant or a person of unsound mind,
Endorsement of transfer and issue of certificate

iii. Ewvery endorsement upon the certificate of any share in favour of any transferec
shall be =signed by the Sccrctary or by some perscon for the time being duly
authorised by the Board in thal behalf,

Custody of transfer

iv. The instrument of transfer shall, after registration, remain in the custody of the
Company. The Board may cause to be destroyed all iransfer deeds lying with the
Company for a period of ten years or more,

Regiaster of members

v. a. The Company shall keep a book to be called the Register of Members, and
therein shall be entered the particulars of every transfer or transmission of any
share and all other particulars of shares required by the Act to be entered in
such Register.

Closure of Register of members

b. The Board may, after giving not less than seven days previous notice by
advertisement in some newspapers circulating in the district in which the
Regiatered Office of the Company is situaled, close the Register of Members or
the Begister of Debenture Holders for any period or periods not exceeding in the
aggregate forty-five days in each vear but nol exceeding thirty days at any one
time,




When instruments of transfer to he retained

c.  All instrumenis of transfer which shall be registered shall be retained by the
Company but any instrument of transfer which the Directors may decline o
register shall be returned to the person depesiting the same.

Company’s right to register transfer by apparent legal owner

vi. The Company shall incur no liabilily or responsibility whatever in consequence of

their registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof {as shown or appearing in the Register
of Members) te the prejudice of persons having or claiming any equitable right, title
or intercst Lo or in the same sharea not withstanding that the Company may have
had notice of such equitatde right or title or interest prohibiting registration of such
transfer and may have entered such notice referred thereto in any book of the
Company arul the Company shall not be bound by or required io regard or attend
to or give effect to any notice which may be given to it of any equitable right, title
or interest or be under any lialnlity whatsoever for refusing or neglecting so to do,
though it may have been entered or referred (o in the books of the Company; bul
the Company shall nevertheless be at liberty to have regard and to attend to any
such notice and give effect thereto, if the Board shall sa think Fit.

TRANSMISSION OF SHARES

Rights to shares on death of a member for transmission

23. a.

b.

In the event of death of any one or more of several joint holders, the survivor, ar
sulvivers, alone shall be entitled to be recognised as having Litle to the shares.

In the event of death of any sole haolder or of the death of last surviving hotder, the
executors or administrators of such holder or other person legally entitled Lo the
sharea shall be entitled to be recognised by the Company as having title to the
shares of the deceazed.

Provided that on production of such evidence as to title and on such indemnity or
ather terms as the Board may deem sufficient, any perscn may be recognised as
having title to the shares as heir or legal representative of the deceased sharcholder.

Provided further thal il the deceased shareholder was a immember of a Hindu Joint
Family, the Beard, on being satisfied to thal effect and on being satislied that the
shares standing in his name in fact belonged to the joint family, may recognise the
survivors of Karta thereof as having titles to the shares registered in the name of
such member.

Provided further that in any case, il shall be lawful for the Board in its absclute
discrelion, to dispense with the produclion of probate or letters of administration
or other legal representation upon such evidence and such terms as to indemnity
or otherwise as the Board may deetn just.

Rights and Habilities of person

24, 1.

Any person becoming entitled to a share in conscquence of the death or insolvency
of a member may, upun such evidence being produced as may from time to time be
required by the Board and subject as herein, after provided elect either

a. to be registerad himself as a holder of the share or

b. to make such tranafer of the share as the dececased or insolvent member could
hayve made,




2. The Board, shall, in either case, have the same righl 1o decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferrod Lthe shaee before his death or insolvency.

Notice by such a person of his election

25, a. I[fthe person sc becoming entitled shall elect to be regisicred as holder of the shares
himself, he shall deliver or send to the Company a netice in writing signed by him
stating that he so elects,

L. I the person aforesaid shall elect to transfer the share, he shall Leslify his clection
by executing & transfer of the shars,

. All the limitations, restrictions and provialons of these regulations relating to Lhe
right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as il the death or insolvency of the member
had not occurred and the notice of transfer had been signed by that member.

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

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

27, Leleted
FORFEITURE OF SHARES
If call or instalment not paid, notice may be given

28 (a) If a member fails to pay any call or instalment of a call on the day appointed for the
payment nol paid thereof, the Board of Directors may during such time as any part of
such call or instalment remains unpaid serve a notice on him requiring payment of so
much of the call or instalinent as is unpaid, logether with any interest, which may have
acerued. The Board may accept in the name and lor the benelit of the Company and
upon such terms and conditions as may be agreed uporn, the surrender of any share
liable to forfeiture and so far as the law permits of any other share.

Evidence action by Company against shareholders

{n) On the trial or hearing of any action or suit brought by the Company againat any
shareholder or his representative to recover any debt or money claimed to be due to
the Company in respect of his share, it shall be sufficient to prove that the name of the
defendant is or was, when the claim arose, on the Register of shareholders of the
Company as a holder, or one of the holders of the number of shares in respect of which
such claim is made, and that the amount ¢laimed is not entered as paid in the books
of the Company and it shall not be necessary to prove the appointment of the Directors
who made any call nor thal 2 guorum of Directors was present at the Board at which
any call was made nor that the meeting at which any call was made was duly convened
or constituted nor any other matier whatsoever; but the proof of the matters aforesaid
shall be conclusive evidence of the debt,

Form of Notice

23, The notice shatl name a further day (not earlier than the expiration of fourteen days
fram the date of service of the notice}, on or before which the payment required by the




notice is to be made, and shall state that, in the event of non-payment on or before the
day appointed, the shares in respect of which the call was made will be liable to be
lorfeited.

If notice not complied with, shares may be forfeited

30. fa) If the requirements of any such notice as, aforementioned are not complied with,
any share in respect of which the notice has been given meay at any time thereafter,
before the payment regquired by the netice has been made, be lorfeited by a
resolution of the Board to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not actually paid before the forfeiture,

Notlce after forfeiture

(b} When any share shall have been so forfeited, notice of the resclution shall be given
to the member in whose name it stood immediately prior to the forfeiture and an
entry of the forfeiture shall not be in any manner invalidated by any omiszion or
neglecl Lo give such notice or to make such entry as aforesaid.

Bonrds® right to dispose of forfeited shares or cancellation of forfelture

3. Bubject to the provisions of Section 62 of the Act and these Articles, the shares in the
capital of the company for the time being shall be under the ¢oniral of the directors
whio may 1ssue, allot or otherwise dispose of the same or any of them to such person,
in such proportion and on such terms and conditions and either at a premium or at
par or [subject to the compliznce with the provigion of section 53 of the Act] at a
discount and at such time as they may from time to time think fit and with sanction of
the company it the General Meeting to give to any peraon or peraons the option or right
to call for any shares either al par or premiuvm during such time and for such
consideration as the direclors think fit, and may issue and allot shares in the capital
of {he company on payment in full or part of any property sold and transferred or for
any services renderad to the company in the conduct of its business and any shares
which may so be allotied may be isgued as fully paid up shares and if =0 iszued, shall
b deemed to be Tully paid shares. Provided that option or right to call of shares shall
not be given to any person or persons without the sanction of the company in the
General Meeting.

Liahility aftetr forfeiture

32.{a} A perzon whose shares have been forfeited shall ceaze fo be a member in respect of
the torfeited shares but shall, notwithstanding such forfeiture, remain liabie to pay
and shall forthwith pay the Company all moneys, which at the date of forfeiture is
payable by him 1o the Company in respect of the share, whether such claim be
barred by limitation on the date of the forfeiture or not, but his liability shall cease
ifand when the Company received payment in full of all such moneys due in respect
of the shares.

b} The forfeiture of a share shall involve in the extinction of all interest in and also of
all claims and demands against the Company in respect of the shares and all other
rights incidental to the share, except only such of these rights as by these Articles
are expressly saved.

Evidence of forfeiture

33. A duly verified declaration in writing that the declarant is a Director of the Company
and that a share in the Company has been duly forfeited on a dete stated in the
declaration, shall be conclusive ovidence of the facts therein stated as against all
persuns clammng Lo be enbilled to the sharve, and thal declaralion and the receipl ol the
Company for the consideration, if any, given for the shares on the sale or disposal
thereof, shall conatitvte a good title {o the share and the person to whom the share is




sold or disposed of shall be registered as the holder of Lhe share and shall nol be bound
to mee to the application of the purchase money {if any | ner shall his title to the share
be affected by any irregularity or invalidity in the proceedings in reference to the
farfeiture, sale or disposal of the share.

Non-payment of sumes payable at fized times

34, {a) The provisions of these regulations as o forfeiture shall apply in the case of non-

payment of any sum which by terma of issue of a share, becomes payable at a fixed
time, whether, on account of the amount of the share or by way of premium or
otherwiae as if the same had been payable by virtue of a call duly made and notified.

Validity of such sale=

(B Upon any sale after forfeiture or for enforcing a lien in purpotrted cxercise of the

powers harein before given, {he Dircctors may cause the purchaser’s name to be
entered in the register in respect of the shares sold and may iasue fresh certificate
in the name of such a purchaser. The purchaser shall not be bound to see to Lthe
regularily of the proceedings, nor to the application of the purchase moeney and
after his name has been entered in the register in respect of such shares, the
validity of the sale shall not be impeached by any person and the remedy of any
prerson aggrieved by the sale shall be in denages only and against the Company
exclusively,

ALTERATION OF CAPITAL

Alteration and consolidation, sub-division and cancellation of ehares

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

36, a.

The Company may, from time to time, in accordance with the provisions of the Act,
alter by Ordinary Resclution, {he conditions of the Memorandum of Association as
fullows:

i, ingrease its share capital by such amount as it thinks expedient by issuing new
shares;

ii. consolidate and divide all or any of ils share capilal inlo shares of larger atngunt
than its existing shares;

iii. convert all or any of ita fully paid-up shares into atock, and reconvert that stock
into fully paid-up shares of the denomination;

iv. sub-divide its sharcs, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so howewver, that in the sub-division on the
proportion between the amount peid and the amound, if any, unpaid, on each
reduced share shall be the same as il was in the case of the shares from which
the reduced share is derived.

v. Cancel shares which, at the date of passing of (he resolution 1o that behall,
have nel been taken or agreed to be taken by any person, and diminish the
ainount of ita share capital by the amount of the shares 20 cancelled.

vi. Classify and reclassify its share capital from the sharea o one clasa into shares
of other class or classeg angd Lo attach {hereto respeoclively guch preferential,
deferred, qualified or other special rights, privileges, conditions or restrictions
and to vary, modify or abrogate any such rights, privileges, conditions or
pestricUons in such manner as may lor the thme being be pormitted under
legiglative provizions for the time being in force in that beheall




b. The resolution whereby any share is sub-divided may determine that, as between
the holder of the shares resulting frem such sub-division, one or more such sharcs
shall have some preference or special advantage as regards dividend, capital or
otherwise over or as compatred with the others.

37.Conversion of shares into stock

i. The Company may, by Ordinary Resolulion, convert all or any fully paid share(s) of
any denomination inlo stock and vice versa.

Transfer of stock

ii. The Lolders of slock 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
slack arose might before the conversion have been transferred, or as near therelo
as circumstances admit; provided that the Board may, from time to time, fix the
minimum ameount of stock transferable, so, however, that such minimum shall not
exoeed the nominal amoeunt of the shares from which the stock arose.

Right of stockhalders

iii. The holders of the stock shall, according to the amount of the 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 its assets on winding up) shall be
conferred Ly an amount of stock which would not, if existing in shares, have
conlerred thal privilege or advantage.

Applicability of regulations te stock and stockholders

jv. Such of the regulations contained ip these presents, other than those relating to
share warrants as are applicable to paid-up shares shall apply to stock and the
words shares and sharcholder in these presents shall include stock and
stockholder respectively,

38. (i} The Company may, by Special Resclution, reduce in any manner with and subject
to any incident authorised and consent as required by law:

a. its share capital;
. any capital redemption reserve account,; or
c. any share premivim account,

Surrender of shares

tii} The Directors may, subject to the provisions of the Act, accept the surrender of any
share by way of compromise of any guestion as to the holder being propetly
registered in respeet thereof,

Power of modify shares

liii The righls and privileges attached to each class of shares may be maodified,
cammuted, affected, and abrogated in the manner provided in Section 48 of the
Act,

Set-off of moneys due to shareholders

liv] Any money due from the Company to a shareholder may, without the consent of
such sharclholder, be applied by the Company in or towards payment of any money
due from him, either alone or jointly with any other person, to the Company in
respect ol calls., :




(v] DEMATERIALISATION OF SECURITIES

a

b}

<|

d)

€]

Definitions
For the purpose of this Article:

‘Beneficial Owner’ means a person or persons whose name is revorded as such with
a depository;

‘BEBI' means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies Act,
20313, and which has becn granted a certificate of registration to act as a depository
under the Securties and Exchange Board of India Act, 1992, and

‘Security’ means such security as may be specifizd by SEBE! from time to time,
Dematerialisation of securities

Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialize or rematerialisc its securities and to offer securities in a
dematerialised form pursuant {0 the Depositories Act, 1996 and the rules framed
thereunder, if any,

The Company or an investor may exercise an option to issue, deal in, hold the
gecurities {including shares] with a Depository in electronic form and the
cortificates in respect thereof shall be dematerialized, in which event the righis and
obligations of the parties concerned and matters connected therewith or incidental
thereof, shall be governed by the provisions of the Depositories Act, 1986 ns
amended tom time to time or any statutory modification thereto or re-enactment
thereof.

Options for investors

Every person subscribing to securities offered by the Company shall have the option
to recetve security certificales or to bold the scourities wilh a depository. Such a
perseon, who is the beneficial owner of the securities, can at any time opt out of a
depository, if permitted by law, in respect of any security in the manner provided
by the Depositories Act and the Company shall, in the manner and within the time
presciribed, issue to the beneficial owner the required certificates of securities. If a
person apts to hold his seourity with a depository, the Company shall intirnate such
depository the details of allotment of the security, and on receipt of the information,
the depogitory shall enter in its record the name of the allottee as the beneficial
owner of the security.

Securities in depositories to be in fungible form

All zecurities held by a depository shall he dematerialised and be in fungibie brm,
Mothing contained in Sections 89 and 186 of the Act shall apply te a depository in
respect of the securities held by it on behalf of the beneficial owners.

Rights of depositories and beneficial owners:

{ij Nolwithstanding anything to the conteary contained in the Act or these Articles,
a depository shall be deemed to be the registered owner for the purposes of
clfecting transfor of ownership of securily on behalf of the beneficial owner.

(il Save as otherwise provided in [a) above, the depository, as the registered owner
af the securilies, shall nat bave any voting rights or any olher rights in respect
nf the =ertritiea held hy ir

{11y Every person holding securitiez of the Company and whose name iz entered a3
lhe beneficial owner in the records of the depository shall be deemed to be a




member of the Company. The beneficial owner of the securities shall be entitled
to all the rights and benefits and be subject te all the ligbilities in respect of his
securities which ate held by a depository,

f) Bervice of documents

Notwithstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may be
served by such depository on the Commpany by means of electronic mode or by
delivery of floppies or discs.

g| Transfer of securities

Nothitig contained in Section 56 of the Act or these Articles shall apply to transfer
of securities effected by a transferor and transferee both of whom are entered as
beneficial ewners in the records of a depository.

h| Allotment of seenrities dealt with in a depository

Notwithstanding anything in the Act or these Articles, where securities are dealt
with in a depository, the Company shall intimate the details thereol to the
depository inmediately on allotment of such securities.

i| Distinetive numbers of aecurities held in a depoaltory

Wothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers of securities issued by the Company shall apply to =securities
held in a depository.

]} Register and Index of Benefielal owners

The Company shall cause to be kept a register and index of members in accordance
with all applicable provisiona of the Companies fct, 2013 and the Depositories Act,
1996 with delails of shares held in physical and dematerialised forms in any
medium as may be permitted by law including in any form of electronic medium.

k) Company to recognise the rights of registered holders as also the beneficial
owners in the records of the depository

Save as herein otherwise provided, the Company shall be entitled to treat the
persan whose name appears on the Register of Members as the holder of any share,
as also the beneficial owner of the shares in records of the depository as tho
absolute owner thereof as regards receipt of dividends or bonus or services of
natices and all or any olher matiers conneciled with the Company, and accordingly,
the Company shall nol, cacepl as ordered by & Court of competent jurisdiction or
as by law required, be bound to recognise any benami trust or egquily or eguilabie,
contingent or olher claim to or interest in such share on the part of any other
person, whether or not it shall have express or implied notice thereof.

CAPITALISATION OF PROFITS
39. Capitalisation of Profits

a. The Company in General Meeting, may on the recommendation of the Beoard,
resolve:

1, that the whaole or any part of any ameount standing to the credit of the Share
Premium Account or the Capital Redemption Reserve Fund or any money,
investment or other aseet forming part of the undivided profits, including profite
or surplus moneys aristng from the realiszation and (where permitted by law)
[rom Lthe appreciation in valee of any Capital assets of the Company standing
to the credit of the General Reserve, Reserve or any Reserve Fund or any

amounts standing toe the credit of the Profit and Loss Account or any ot Tund
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of the Company or in the hands of the Company and available for the
distribution as dividend capitalised; and

that such sum be accordingly set (ree for distribution in the manner specified
in under the act amongst the members who would have been entitled thereto il
distributed by way of dividend and in the same proportion.

b. The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained under the act either in or towards:

1.

paying up any amount for the time being unpaid on any share held by such
members respectively,;

paying up in full unissyed shares of the Company to be allotted and distributed
and credited as fully paid-up to and ameongst such members in the proportion
afpresaid; or

Fartly In the way specified in Subi-ctause {1] and partly in that specified in Sub-
clause (2.

c. A share premium account and a capital redemplion reserve account may for the
purpose of thia regulation be applied only in the paying up of unissved shares to
be issued to membeors of the Company as fully paid bonus shares.

d. The Board shall give effect to resolutions passed by the Company in pursuance aof
Lthis Article,

40, Powers of Directors for declaration of Bonua

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

1.

2

make all appropriations and applications of the undivided profits resolved o be
capitalised thereby and all allotments and issue or fully paid shares il any; and

generally do all acts and things required to give effect thereto.

b, The Board shall have full power:

L.

to make such provision by the issue of fractional certificates or by payments in
cash or otherwise as it thinks fit in the case of shares becoming distributable

infractions and also;

to autheorise any perzon to enter on behalf of all the members entitled thereto
into an agresmeni with the Company providing for the allotment to them
respectively crediled as fully paid-up of any further shares to which they may
be entitled upon such capitalisation, or {as the case may require) for tho
payment by the Company on their behalf, by the application thereto of their
respective proportiens of the profits resclved to be capitalised of the amounts
or any part of the amounts remaining unpaid on the existing shares.

c. Any agreement made under such autherity shall be effective and binding on all
such members,

BUY BACK OF SHARES

41. Notwithstanding anything contained in these articles but subjeel o the provisions of
sectionsBd to 70 and any other applicable provision of the Act or any other law for the
timne being in force, the company may purchase its own shares or octher specified
securities.




GENERAL MEETINGS

Annual General Meeting

42. The Company shall in each year hold in addition to the other meetings a general
meeting which shall be styled as its Annual General Meeting at interval and in
accordance with the provisions of Section 96 of the Act.

Extraprdinary General Meeting

43,0 LExtraordinary General Meetings may be held either at the Registered Cffice of the
Company or at such convenient place ag the Board or the Managing Director
(subject to any directions of the Board) may deem fit.

Right to summon Extracrdinary General Meeting

(1l The Cheairman or ¥ice Chairman may, whenever they think fit, and shall if so
directed by the Doard, convena an Extrasrdinary General Mesting at such time and
place as may be determined.

Extraordinary Mceting by roquisition

til) a.

The Board shall, on the requisition of such number of members of the Company
as is specified below, proceed duly to call an Extraordinary General Meeting of
the Company and comply with the provigions of the Act in regard to meetings
on requisition,

The requisiticn shall set our matters for the consideration of which the meeting
ia lo be called, shall be signed by the requisitioniate and shall be deposited at
the Registered Office of the Company or seni. to the Company by Registered Post
addressed to ihe Company at its Registered Office.

The: reqguisition may consist of several decuments in like formas, each signed by
Oone or more requisitionists,

The number of tmembers entitled to requisition a mesting in regard to any
matter shall be such number of thern as hold, on the date of the deposit of the
requigition, not less than 1/ 10th of such of the paid-up capital of the Company
as at the date carries the right of the voiing in regard to the matler set oul in
the requisition.

Il the Baard does not, within 21 days from the date of receipt of deposit of the
requisition with regard to any matter, proceed duly to call a meeting for the
consideralion of these matters on a date not later than 45 days from the date
of deposit of the requisition, the meeting may be called by the requisitionists
themselves or such of the requisitionists, as represent either majority in the
value of the paid-up share capital held by them or of not less than one {enih of
such paid-up capital ol the Company as is referred to in Sub-clause {d) above,
whichever is less,

Length of notice for calling meeting

fiv] A General Mecling of the Company may be called by giving not less than twenty
one days' notice in writing, provided that a General Meeting may be called after
giving shorter notice of seven days or less if coneent thereto is accorded by the
members holding not less than 95 per cont of the part of the paid- up share capital
which gives the right to vote on the matters to be considered at the meeting.
Provided that where any member of the Company is entitled to voie only on some
reselulion or resolutions to be moved at a meeting and not on the others, those
membera, shall be taken into account for purpose of this clavac in rcapect of the
former resolution or resclutions and not in respect of the fatter.

Accidental omission to give notice not to invalidate meeting




{*I The accidental omission is to give natice of any meeting to or the non-receipt of any

such notice by any of the members shall not invalidate the proceedings of any
resolution passzed at such meeting,

Bpecial business and statement to he annexed

(vi] All business shall bwe deetned special that is transacted at an Extracrdinary Meeting

and alsc that is transacted at an Annual Meeting with the exception of declaration
of a dividend, the consideration of financial slatements and the reports of the
Directors and Auditors thereon, Lhe glection of the Directors in the place of those
retiring, and the appointment of and the fixing of the reamuneration of Auditors,
Where any item of buginess to be transacted at the meeting is deemed to be special
as aforesatd, lthere shall be annexed to the notice of the meeting a statement setting
aul all material facts concerning each such item of business including in particular
the nature of the concern or interest, il any, therein, of every Director and the
Manager, if any, every other Key Managerial Personnel and the relatives of
BDirectors, Manager and other Key Managerial Personnel. Where any ilem of
business consists of the according of approval Lo any document by the meeting, the
lime and place where the document can be inspected shall be specified in the
statement aforesaid.

Where any item of special business to be transacted at & meeting of the company
relates Lo or affects any other company, the extent of shareholding interest in that
other company of every promoter, director, manager, if any, and of every other key
managerial personnel of the firat mentioned company shall, iI the extent of such
shareholding is not less than iwo per cent of the pald-up share capital of that
company, also be set out in the statement.

PROCEEDINGS AT GENERAIL MEETINGS

Quorum

44, 1,

The quorntn reqilirements for general meetings shail be as under and no business
shall be transacted at any General Meeting unless the requisite guorum is present
when the meeting proceeds to busineas:

Number of members upto 1000: 5 members personally prezent
Murber of members 1000-3000: 15 members personally present

Mumber of members more than H5000: 30 members personally present

If quorum not present, when meeting to be digsolved and when to he adjourned

it.

Il within hall an hour from the timme appointed for the meegting, 2 gquotim is not
present, the meeting, if called upon the requisition of memhbers, shall be dissclved;
in any other case, it shall stand adjourned to the same day in the next week and at
the same time and place or {9 such other day and te be at such other time and
place as the Board may determine and if at the adjourned meeting & quonlin is nol
prezent within half an hour from the time appointed for the meeting, the members
present shall be a quorum.

Chairman of General Meeting

45. The Chairman of the Board of Directors shall greside at every General Meeting of the
Company and if he is net present within 15 minutes after the time appointed for helding
the meeting, or if he is unwilling to act as Chairman, the Vice Chairman of the Board
uf Dircctors shall preside over the General Meeting of the Company.

When Chairman is absent

46, If there iz no such Chairperson, or il he is not present within filfteen minutes after the
time appointed for holding the meeting or iz unwilling to act as chairperson of the
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47,

48,

44,

50,

meeting, the directors present shall elect one of their members to be Chairperson of
the tneeting.

If at any meeting no director i3 willing to act aa Chairperaon or if no director is present
within fifteen minutes after the time appointed for helding the meeting, the members
present shall choose one of their members to be Chairperson of the meeling.

Deleted
ADJOURNMENT OF MEETING

The Chairman may, with the consent of any meeting at which a quorum is present and
shall, if 8o directed by the meeting, adjourn that meeting from time to time lrom place
to place, bul 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 aloresaid, it shall not be
necessary to give any notice of adjournment or of the business to be transacted at an
acdjourned meeting,

VOTING RIGHTS

{i.} At a General Meeting, a resclution put to the vote of the meeting shall be decided
on a show of hands/ result of electronic voting as per the provizions of Section 108,
unless & poll is |before or on the declaration of the result of the show of hands/
electronic voting] demanded in accordance with the provisions of Section 109,
Unless a pall is so demanded, a declaration by the Chairman that a resolution has,
on a show of hands/ electronic voting, been carried unanimously or by s particular
majority or lost and an entry to that effect in the book of the proceedings of the
Company shall e conclusive evidence of the fact without proof of the number of
proportions of the vates recarded in favour of or against that resolution,

[ij & BEvery member of the Company holding Equity Share(s), shall have a night to
vote in respect of such capital on every resolution placed belore the Company.
On a ghow of hands, every such member present ghall have one vote and shall
b entitled to vole in person or by proxy and his voting right on & poll or on e-
voting shall be in proportion to his share of the paid-up Equity Capital of the
Company.

b Every member holding any Preference Share shall in respect of such shares
have a right Lo vote only on resolutions which directly affect the rights attached
to the Preference Shares and subject as aforesaid, every such member shall in
rospect of such capital be entitled to vote in person or by proxy, if the dividend
due on such preference shares or apy parl of such dividend has remained
unpaid in respect of an aggregate period of not less Lthan two years preceding
the date of the meeting. Such dividend shall e deemed o be due on Preference
Shares in respect of any period, whether a dividend has been decliared by the
Company for such peried or not, on the day immediately following such period.

¢. Whenever the holder of a Preference Share has a right to vote on any resclution
in accordance with the provisions of this article, his voting righis on a poil shall
be in1 the same proportion as the capital paid-up in respect of such Preference
Shares bear to the total equily paid-up capital of the Company.




S1. A member may exercise his vote at a meeting by electronic means in accordance with
gection 108 and shall vote only once.

Joint holders

22, In the case of joint holders, the vote of the first named of such joint helders who tender
a vote, whether in person or by proxy, shall be accepted to the exclusion of the vates of
the other joint holders.

Member of unsound mind

53. 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 & poll,
by his comumittee or other legal guardian, and any such committee or guardian may,
on a pall vote by proxy.

Taking of pell

G4, (i) If a pall is duly demanded in accordance with the provisions of Section 109, it shali
be taken in such manner as the Chairman, subject to the provisions of Section 109
of the Act, may direct, and the restlts of the poil shall be deemed to be the decision
of the meeting on the resolution on which the poll was taken.

In what eazes poll taken without adjournment

(i) A poell demanded on the eleclion of Chairman or on a question of adjournment shall
he taken forthwith, Where a poll is demanded cn any other questinon, adjournment
shall be taken al sueh lime not being later than forty-eight hours from the time
which demand was made, as the Chairman may direct.

Business may proceed notwithstanding demand for poll

[iil) A demanrd for a poll shall not prevent the continuance of a meeting for the
transaction of any business olher than that on which a poll has been demanded;
the demand for a poll may he withdrawn at any titme by the person or persons who
made the demand.

Proales permitted on polls

{iv] On a pell, votes may be given either personally or by proxy provided that ne
Company shalt vote by proxy as long as resolution of its Directors in accordance
with provizions of Section 113 is in force.

No member entitled to vote while call due to Company

55. No member shall be entitled to vote at a General Meeting unless all calls or other sums
prosently payable by him in respect of shares in the Company have been paid.

56. No objection ahall be raised te the gualification of any voler except at the meeting or
adjourned mecting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

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




PROXY

Instrument of proxy

av. a.

b

The instrument appointing a proxy shall be in writing under the hand of the
appointed or of the atiorney duly authorised in writing, or if the appointer is a
Corporation, either under the commeon seal, if any, or under the hand of an officer
or atterney so authorised. Any person may act as a proxy whether he is a member
or not.

A body corporate (whether a company within the meaning of this Act or not) may:

1. Ifitis a member of the Company by resolution of its Beard of Directors or other
governing hady, authorise such persens as it thinks fit to act as its
representatives at any meeting of the Company, or at any meeting of any class
of members of the Company;

2, If it 18 a creditor (including a helder of debentures] of the Company, by
resclulion of ity Directors or other governing body, authorise such person as it
thinks fit to act as its representative at any meeting of any creditors of the
Company held in pursuance of Lthis Act or of any rules made thereunder, or in
pursuance of the provisions contained in any debenture or trust deed, as the
ceze may be.

A person authorized by resclution as aforesaid shall be ontiiled (o exercize the same
rights and powers fincluding the right to vote by proxy) on behalf of the body
corporate which he represents, as if he were personally the member, creditor or
debenture holder.

Form of proxy

8. Any instrument appointing a proxy may be a two-way proxy form to enable the
sharcholders to vote lor aor against any resolution al their discretion. The inatrument
of proxy shall be in the prescribed form as given in Form MGT-11,

Validity of vote by proxy

L=

A vote given in accordance with the terms of an instrument of proxy shall be vahd
nstwithstanding the previous death of the appointer, or revocation of the proxy, or
transter of the share in respect of which the vole is given provided no intimation in
writing of the death, revocation or transfer shall have been received at the
Registered Office of the Company belore Lthe commencement of the meeting or
adjourned mecting at which the proxy is used.

Instrument of prexy to be deposited at the office

it.

The inatrument appointing a proxy and the power of attoreey or other authority, il
any, under which it is signed or a notary certified copy of that power of authority
shall be deposited at the Registered Office of the Company niot less than forty-eight
hours befare the time lor holding the mesting or adjourned meeting at which the
persornl named in the instrument propesed to vote, and in defaull, the instrument
of proxy shall not be treated as valid.

BOARD OF DIRECTORE

Number of Directors

£0. Unless otherwise determined by a General Meeting, the number of Directors shall not
be less than 3 and nel more than 15.

The Present Directors* of the Company are:

a

LALJIBHAI ARJANBHAI AHIR




I} ARJAN SUJA RABARI

)

MAYA ARJANBHA! RABARI

Subject 1o the provisions of the Act as may be applicable, the Board may appoint any
persan as a Managing Director to perform such functionis as the Board may decide
from time to time. Such Director shall be a Member of the Board,

* Present Directors means Directors of the Company as on the date of adoption of this
Atticles of Association of the Company i.e. November 14, 2024,

Director’s remuneration

Gl a.

Until otherwise deterniined by the Company in General Meeting, each Director shall
be entitled to receive and be paid out of the funds of the Company a fee for each
meeting of the Board of Directors or any commiltee {hereof, attended by him as
may be lixed by the Board of Directors from time o time subject to the provisions
of Bection 197 and schedule ¥V of the Act, and the Rules made thersunder, For the
purpose of any resohation in this regard, none of the Directors shall be deemed to
be interested in the subject matter of the resolution, The Directors shail also be
entilled to be paid their reasonable {ravelling and hotel and other expenses incurred
in consequence of their attendance at meetings of the Board or of any committee of
ihe Board or otherwise in the execution of their duties as Directars either in India
or elsewhere, The Managing /Whole-litme Directar of the Company who ia a full-time
emploves, drawing remuneration will not be paid any fee for attending Board
bMeetings.

Subject to the provisions of {he Act, the Directors may, with the aanction of an
Ordinary or Special Resolution, as the case may be, passed in the General Meeting
and subject to the provisions of Schedule V, where applicable under the Companies
Act, sanction and pay to any or all the Directora such remuneration lor thoir
setvices as Dircctors or otherwise and for such period and on such lerms as they
may decm (it

Subject to the provisions of the Act, the Company in General Mecting may by
Spectal Resolution sanction and pay to the Direclar in addition to the said fees set
cut in sub clause (a) above, a remuneration not exceeding one per cent {1%%) of the
net profits of the Company caleulated in accordance with the provisions of Seciion
198 of the Act. The said amount of remuneration so calcujated shall be divided
equally between all the Directors of the Company who held office as Directors at
any time during the year of account in respect of which such remuneration is paid
or during any portion of such year irrespective of the length of the period for which
they held office respectively as such Directors.

Subject to the provisions of Section 188 of the Companies Act, and subject to such
sanclion of the Government of India, as may be required under the Companies Act,
if any Director shall be appointed to advise ihe Dircctors as an expert or be called
upon o perform exira services or make special exertions for any of the purposes of
the Company, the Directors may pay to such Direclor such special remuneration
as they think fit; such remuneration may be in the form of either salary,
comntission, or lwmp sum and may either be in addition te or in substitution of the
remuneration specified in clausze [a) of this Article.

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

e
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£3. Rights of Directors

{a) Except as otherwise provided by these Articles and subject to the provisions of
the Act, all the Directors of the Company shall have in all matters equal rights
and privileges, and be subjecl to equal obligations and duties in respect of the
affairs of the Company.

Directors to comply with Sectlon 184

b} Notwithstanding anything contained in these presents, any Director contracting
with the Cempany shall comply with the provisions of Bection 184 of the
Companies Act, 2013.

Directors power of contract with Company

[} Subject to the limitalions preseribed in the Companies Act, 2013, the Directors
shall be entitled to contract with the Company and no Director shall be
disqualified by having contracted with the Company as aforesaid.

Register of Directors and KMP and their shareholding

({d) The Company shall keep at its Registered Office a register containing the
addresses and occupation and Lhe other particulars as required by Section 170
of the Act of its Directors and Key Managerial Personnel and shall send to the
Registrar of Companies returns as reguired by the Acl

Business to be carried on
e The business of the Company shall be carried on by the Beard of Direetors.
General Powers of Company vested in Directors

(fj The business of the Company shall be managed by the Directors who may
exercise mll such powers of the Company as are not, by the act or any statutory
modilication thereof for the time being in force, or by these Articles, required to
he exercised by the Company in General Meeting, subject nevertheless Lo any
regulatinn of these Articles, to the provisions of the said Act, and to such
regulations being not inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General Meeting; but no regulation made
by the Company in General Meeting, shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

Attorney of the Company

([g) The Board may appoint at any time and from time Lo time by a power of attorney
under the Company's seal, any person to be the Attorney of the Company for such
purposes and with such powers, authorities and discrchions not exceeding those
vesled in or exercisable by the Board under these Articles and for such period
and subject to such conditions as the Board may from time to time (hink fit and
any such appointment, may, if the Board thinks fit, be made in favour of the
members, or any of the members of any firm or company, or the members,
Directors, notminees or managers of any firm or company or otherwise in favour
of any body or persons whether nominaled directly or indirectly by the Board and
any such power of attorney may conlain such provisions lor the protection or
convenience of persons dealing with such attorney as the Board may think fit.

Power to authorise sub delegation

{h} The Board may authorise any such delegate or attorney as aforessid o sub-
delegate all or any of the powers and authorities for the time being vested in him.

Pirectors’ duty to comply with the provisions of the Act




(il  The Board shall duly comply with the provisions of the Act and in particular with
the provisions in regard to the registration of the particulars of mortgages and
charges affecting the property of the Company or created by it, and keep a register
of the Dhrectors, and send to the Registrar an annual list of members and a
summary of particulars relating thereto, and notice of any consclidation or
increase of share capital and copies of spevial reselutions, and such other
resclutions and agreements required to be filed under Section 117 of the Act and
a copy of the Register of Directors and notifications of any change therein,

To acquire and dispose of property and rights

il Te purchase or otherwise ascquire for the Company any property, rights ar
privileges which the Company is authorised to acgquire at such price and generally
on such terms and conditions as they think fit and to scll, let, exchange, or
otherwise dispose of the property, privileges and undertakings of the Company
upon such terms and cenditions and for such consideration as they may think
fit,

To pay for property in debentures, etc.

(k] At their discretion to pay for any property, rights and privileges acquired by or
services rendered to the Company, cither wholly or partially, in cash or in shares,
bonds, debentures or other securities of the Company and any such shares may
be issued either as fully paid-up or with such ameunt crediled as paid-up, the
sutn as may be either specifically charged upon all or any part of the property af
the Company and its uncalled capital or not so charged.

To sccure contracis by mortgages

(i To secure the fulfillment of any centracts or agreements cniercd into by the
Company by meortgage or charge of all or any of the property of the Company and
its uncalled capital (or the {ime being or in such other manner as they think {it.

To appoint officers, ete.

{m] To appoint and at their discretion remove, or suspend such agents, secretaries,
officers, clerks and servants for permanent, temporatry or special services as they
may from time to time thinlk fit and to determine their powers and duties and fix
their powers and dulies and fix their zalaries or emoluments and to the required
security in such instances and to such amount as they think fit,

in] To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its officers or stherwise concerning the affairs of the
Company and also to compound and allow tirne for payments or satisfaclion of
any dues and of any claims or demands by or against the Company.

To refer to arhitration

{o) To refer to, any claims or demands by or against the Company to arbitration and
observe and perform the awards,

To give roceipt

ip}  To make and give receipts, releases and other discharges for money payable to
the Company and of the claims and demands of the Company,

To act in matters of bankrupts and insolvents

fgi To act on behall of the Company in all matters relating to bankrupts and
insolvents.

To give zecurity by way of indemnity




f{r] Te execute in the name and on behalf of the Company in lavour of any Director
ot other person who may incur or be abeut to incur any personal latbility for the
benefit of the Company such morigages of the Company’s property [present and
future) as they think {it and any such mortgage may contain a power of eale and
such other powers, covenants and provisions as shall be agreed upon.

To glve commiaginn

(s} To give any person employed by the Company a commission on the profits of any
particular business or transaction or a share in the general profits of the
Company.

To make contracts ete.

(t] Te enter into all such negotiations and contracts and rescind and vary all such
contracts and execute and do all such acts, deeds and things in the name and on
behalf of the Company as they consider expeedient for or in relation (o any of the
matters aforesaid or olherwise for the purposes of the Company.

To make bye-laws

{ul From time to time, make, vary and repeal bye-laws for the regulations of the
business for the Company, its officers and servanta.

To set aside profits for provided fund

tv] Before recommending any dividends, o set-aside portinnz of the profits of the
Company to form & fund Lo provide r auch penosions, pratvilies or
compensalions; or o create any provident fund or benefit fund in such or any
olher manner as the Directors may deem fit.

To make and alter rules

(wj (] To make and alter rules and regutalions concerning the time and manner of
pavinenis of the contributions of the employees and the Company respectively
to any such fund and accrual, employment, suspension and forfeiture of the
benefits of the said fund and the application and disposal thereof and
otherwise in relation lo the working and managemeni of the said fund as the
Directors shall from time to time think fit,

(il And generally, atb their absolute discretion, to do and perlorm every acl and
thing which they may consider necessary or expedient for the purpose of
carrying on the business of the Company, excepting such acts and things as
by Memorandum of Association of the Company or by these presents may
stand prohibited.

Powers as to commencement of hbusiness

(x) Subject to the provisions of the Act, any branch or kind of business which Ty the
Memorandum of As=ociation of the Company or these presents iz expressly or by
implication authorized to be undertaken by the Company, may be undertaken by
the Board at such time or times as it shall think fit and further may be suffered
by il o be in abeyance whether such branch or kind of business may have been
aclually commenced or not se long as the Beard may deem it expedient not to
comnence or proceed with such branch or kind of business.

Delegation of power

[v] Subjeect to Scction 179 the Beard may delegate all or any of ite powers to any to
any committee of Directars, Drector, jointly or severally or 1o any one Director at
its diseretion or to the Executive Director. CCTE




Borrowing Powers

{2 The Board may, from time to time, raise any money or any moneys or sums of
money for the purpose of the Company, provided that the moneys to be borrowed
together with the moneys already borrowed by the Company (apart [rom
temporary loans obtained from the Company's bankers in the ordinary course of
business) shall net, without the sanction of the Company at a General Meeting,
exceed the agpregate of the paid-up capital of the Company and its free reserves,
that s Lo say, rescrves not set-apart for any specific purpose and in particular
but suebject to the provisions of Section 179 of the Act, the Board may, tom lime
Lo time, at its discretion raise or borrow or sectire the payment of any such sum
or suma of money for the purpese of the Company, by the issue of debentures to
members, perpetual or otherwize including debentures convertible into shares of
this or any other company or perpetual annuities in security of any such money
so borrowed, raized or received, mortgage, pledge or charge, the whele or any part
of the properly, assets, or revenue of the Company, present or luture, including
its uncalled capital by special assignment or otherwise or transfer or convey the
same absolutely or entrust and give the lenders powers of sale and other powera
as may be expedicnt and purchase, redeem or pay off any such security.

I'rovided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to borrow as stated above shall specify the
total ameount upto which moneys may be borrowed by the Board of Directors,
provided that subject to the provisions of clause next above, the Board may, from
time {o lime, at its discretion, reise or borrow or secure the repayment of any sum
or sums of money for the purposc of the Company as such time and in such
manner and upon such terms and conditions in all respecls as it thinks {11 and
in particular, by promissory noles or by epening current accounts, or by receiving
deposits and advarnces, with or without security or by the issue of bonds,
perpetual or redeemable debentures or debenture stock of the Company charged
upen all or any part of the property of the Company [both present and future]
including its uncalled capital for the time being or by mortgaging or charging or
pledging any land, building, bond or other property and security of the Company
or by such other means as them may seem expedient.

Assignment of debentures

{aa) Such debentures, debenture stock, bonds or other securities may be made
assignable, free [rom any equities between the Company and the person Lo whom
the same may be issued.

Terms of debenture issue

i, Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be izsaued on condition that they
ghall he convertible into shares ol any denomination and with any priviiegea
and conditions as to redemption, surrender, drawing, allotment ol shares,
attending (but not voting] at the General Meeting, appointment of Directors
and olherwige. Debentures wilh the right to converzion into or allotment of
shares shall be issued only with the consent of the company in the General
Meeting by a Special Resolution and subject to provisions of the Act.

ii. Any trust deed for securing of any debenture or debenture stock and or any
mortgage deed and fer other bond for securing payment of meneys borrowed
by or due by the Company and/or any coniract or any agreement made by
Lhe Company with any person, firm, body corporate, Government or authority
who may render or agree to render any financial aszistance to the Company




i,

iv.

obligations of the Company or by subscription to the share capital of the
Company or provide assistance in any other manner may provide for the
appointment frem time to time, by any such mortgagses, lender, trustee of or
holders of debentures or contracting party as aforesaid, of one or more
persons to be a Director or Directors of the Company. Such trust deed,
mortgage deed, bond or contract mey provide that the person appeointing a
Director as aforesaid may, from time to time, remove any Director so
appointed by him and appoint any other person in his place and provide for
filling up of any casual vacancy created by such person vacating office as such
Director. Such power shall determine and terminate on the discharge or
repayment of the respeclive mortgage, loan or debt or debenture or on the
termination of such contract and any person so appeinited as Director under
mortgage or bond or debenture truat decd or under such contract shall cease
to hold office as such Director on the discharge of the same. Such
appoiniment and provision in such docutnent as aforesaid shall be valid and
effective as if contained in these presents.

The Director or Directors so appointed by or undet a mortgage deed or other
bond or contract as aforesaid shall be caulled a Mortgage Director or Mortgage
Directors and the Divector if appointed as aforesaid under the provisions of a
debenture trust deed shall be called “Debenture Director”. The words
“Mortpage™ or “Debenture Director” shall mean the Mortgage Director for the
time being in office. The Mortgage Director or Debenture Director shall not be
required to hold any qualification shares and shall not be liable to retire by
tolation or to be removed from office by the Company. Such mortgage deed or
bond or trust deed or contract may contain such auxiliary provision as may
be arranpged between lhe Company and mortgagee lender, the {rustee or
conilracling party, as the case may be, and all such provisions shall have effect
natwithstanding any of the other provisions herein contained but subject to
the provisions of the Act,

The Directors appointed as Mortgage Director or Debenfure Director or
Corporate Director under the Article shall be deemed to be ex-officio Directors.

The total number of ex-oflicio Directors, if any, so appointed under this Article
together with {he other ex-officio Directors, iff any, appeintment under any
ather provisions of these presents shall nol al any time exceed one-third of
the whaole number of Directors for the {ime being,

Charge on uncalled capital

fbh] Any uncalled capital of the Company may be included in or charged by mortgage

or other securily.

Subsequent assignees of uncalled capital

{ec)

Where any uncalled capital of the Company is charged, all persons taking any
subsequent charge thereon shall take the same subject such prictr charge, and
shall nat be entitled, by notice to the sharchelder or otherwise, to obtain priority
over such prior charge.

Charge in favour of Director of indemnity

{dd] If the Directors or any of thetn ot any other person shall become personally liable
(or the payment of any sum primarily due from the Company, the Board may
execute or canse o be executed any mortgage, charge or security over or affecting
the whole or uny part of the assets of the Company by way of indemnity to secure
the Mrectors or other person so becoming liable as aforesaid from any loss in

T ST

respect of such liability.




Powers to be exercised by Board only at meeting

{ee]

A, Subject to the provizions of the Act, the Board shall exercise the following

powers on behalf of the Company and the said power shall be exercised only
by resolution passed at the meetinga of the Board.

i. to make calls on shareholders in respect of money unpaid on their shares,
fi. to anthorise buy-back of securities under section 68;

#if, lo issue securities, including debentlures, whether in or cutside India;

Iv. to borrow monies;

v. Lo invesl the funds of the company;

vi. to grant loans or give guarantee or provide security in respect of loans;
vil. to approve financial statement and the Board's report;

viil. te diversify the business of the company;

ix. toapprove amalgamation, merger or reconstruction,

X. to take over a company or acquire a controlling or substantial stake in
another compariy;

xi, to malece political contributions,
xii. to appoint or remove key managerial personnel [KLEP};

xiil.to take note of appointment(s) or removal{s) of one level below the Key
Management Personnel;

xiv, 1o appnint infernal auditors and secretarial auditor,
xv. {0 take note of the disclosure of director’s interest and shareholding;

xvi.to buy, sell investments held by the company {other than trade
investments]), constituting five percent or more of the paid up share capital
and freo reserves of the investee company,

xvii. to invite or accept or renew public deposits and related matters;

xviii. to review or change the terms and conditions of public deposit;

xix.to approve guarterly, half yearly and annual (inancial stalements or
financial resulls as the cage may be.

xx, such other business as may be prescribed by the Act.

The Board may by a meeting delegate to any Commiltee of the Board or to the
Managing Director the powers specified in Sub-clauses iv, v and vi above.

Every resolution delegating the power sel out in Sub-clause iv shall specily
the total amount sutstanding at any one time up to which moncys may be
borrowed by the said delegate.

Every resolution delegating the power referred to in Sub-clauss v shall specify

the total amount up to which the lunds may be invested and the nature of

investments which may be made by the delegate.

Every resolution delegating the power referred to in Sub-clause vi above shall
specify the total amount up to which loans may be made by the delegate, the
purposes for which the loans may be made, and the maximum amount of
loans that may be made for each such purpose in individual cases.
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Register of mortgage to be kept

{fll The Directors shall cause a proper register and charge creation documents to be
kept in accordance with the provisions of the Companies Act, 2013 for ali
mortgages and charges specifically affecting the property of the Company and
shall duly comply with the requirements of the said Act, in regard to the
registration of mortgages and charges specifically affecting the property of the
Company and zhall duly comply with the requirements of the said Act, in regard
to the registration of mortgages and charges therein specified and otherwise and
shall also duly cormaply with the requirements of the said Act as to keeping a copy
of every instrument crealing any mortgage or charge by the Company at the office.

Register of holders of debentures

(gz) Ewvery register of holders of debentures of the Company may be closed for any
period nel exceeding on the whole forty-five days in any year, and not exceeding
thirty days at any one time. Subject as the aforesaid, every such register shall be
open to the inapection of registered holders of any such debenture and of any
memnmber but the Company may in General Meeling impose any reasonable
restriction so that at least two hours in every day, when such register is open, are
appointed for inspection.

Inspection of copiee of and Register of Mortpages

{hih] The Company shall comply with the provisions of the Companies Act, 2013, as to
allow inspection of copies kept at the Registered Office in pursuance of the said
Act, and as to allowing inspection of the Register of charges to be kept al the office
in pursuance of the aaid Act.

Supplying copies of register of holder of debentures

(1]  The Company shall comply with the provizions of the Companies Act, 2013, as to
supplying copies of any register of holders of debentures or any trust deed for
securing any issue of debentures,

Right of holders of debentures as to Financial Statements

{ifi  Hotders of debentures and any person rom whom the Company has accepted
any sum of money by way of deposit, shall on demand, be entitled o be furnished,
free of cost, or for such sum as may be prescribed by the Government rom Llimne
to time, with a copy of the Financial Btatements of the Company and other reports
atlached or appendead thereta,

Managing Director’s power to be exercised severally

ikk] All the powers conferred on the Managing Diirector by these presents, or othorwise
may, subject to any directions to the contrary by the Board of Directors, be
exercised by any of them sevoralby,

All cheques, promissory notes, drafta, hund is, bills of exchange and octher negotiable
instruments, and all regeipis for monies paid to the company, shall be signed, drawr,
accepted, endorsed, or otherwise executed, as the case tnay be, by such person and in
such manner as the Board shall (ram time to time by resclution determine.

Every director present at any meeting of the Board or of a commilter Lhereof shall sign
his name in a boglk Lo be kept for that purpose.

Additional Directors

i.  The Directors may, lrom Lime to time, appoint a person as an Additional Direclor
provided that the number of Directors and Additional Directors together shall not
exceod the maximum number of Directors fixed under Article 60 above, Any person
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80 appointed as an Additional Director shall hold office up to the date of the next
Annual General Meeting of the Company.

Managing Director

ii. a. Subject to the provisions of Section 196, 197, 2(94), 203 of the Act, the following
provisions shall apply:

b. The Board of Directors may appoint or re-appoint one or more of its members,
not exceeding two, to be the Managing Director or Managing Directors of the
Company for such period not exceeding 5 vears at a iime, subject to such
approval as may be required under the applicable laws.

c. The remuneration payable to a Managing Director shall be determined by the
Board of Directors subject to the approval of the Company in Ceneral Meeting
and in accordance with the provisions of the Companies Act, 2013 and the rules
made thereunder, including the applicable provisions relating to managerial
remuneration and such approvals, if any, as may be required under applicable
Taw,

d. If a{ any tine there are more than one Managing Director, each of the ssid
Managing Dircclors may exercise individually all the powers and porform all the
duties thal a single Managing Director may be empowered to exercise or
required to perform under the Companies Act or by these presents or by any
Reselution of the Board of Directors and subject also to such restrictions or
conditions as the Board may from time o time impose.

e. The Board of Directors may at any time and from time to time designate any
Managing Direclor as Deputy Managing Director or Joini Managing Director or
by such other designation as it deems fit,

f. Subject to the supervision, control and directions of the Board of Directors, the
Managing Direclor{Managing Directors shall have the management of the
whole of the business of the Company and of all its affairs and shall exercise all
powers and perlform all duties and in relation to the management of the affairs,
except such powers and such duties as are required by Law or by these presents
to be excrcised or done by the Company in General Meeting of by the Beoard
and also subject to such conditinns and restrictions imposed by the Act or by
these presents or by the Board of Directors, Withoul prejudice to the generality
of the foregoing, the Managing Director/Managing Directors shall exercise all
powers set out in Article 63 above except those which are by law or by these
presents or by any resclution of the Board required to be exercized by the Board
or by the Company in General Meoling,

Whole-time Director

fii. a. Subject to the provizions of the Act, the Board may appoint one or more of its
members, as Wholetitng rector or Wheletime Directors on such designation
and on such terms and conditions as it may deem fit. The Whole-time Directors
shall perform such duties and exercise such powers as the Board may from
time to time determine which shall exercise all such powers and perform all
such duties subject to the control, supervision and directions of the Board and
subject thereto the supervision and directions of the Managing Director. The
remuneration payable to the Whole-time Directors shall be determined by the
Company in General Meeting, subject to the provisions of Schedute V, where
applicatle.




b, A Whole-time Director shall (subject to the provisions of any contract between
him and the Company] be subject to the same provisions as to Tesignation and
removal as the other Directors, and he shall, ipso facto and immediately, cease
Lo be Whole-time Director, if he ceases to hold the Office of Director from any
cause except where he retires by rotation in accordance with the Articles at an
Annual General Meeting and is re-elected as a Director at that Meeting,

Alternate Directors

iv. (a) The Board may appoint an Alternate Director to act for a Director hereinafter
called in this clause “the Original Directer” during his absence for a period of
not lesa than 3 months from India.

{b An Alternate Director appointed as aforesaid shall vacate office if and whern the
Original Director returns to India.

Independent Directors

v. (a] The Directors may appeoint such number of Independent Directors as are
required under Section 149 of the Companies Act, 2013 or applicable
Regulations of SEBI (LODR) Regulations, 2015 only upen and to the extent the
Company's secUrities become listed, whichever is higher, {rom time to time,

(b) Independent directors shall possess such qualification as required under
Section 149 of the companies Act, 2013,

€} Independent Direclor shall be appointed for such period as prescribed under
relesant provisions of the companiea Act, 2013 and shall not be liable to retire
by rotation.

Wometn Diregtor

vi. The Directors shall appoint one woemen director as per the reguirements of section
149 of the Acl,

Debenture Director

vil. Amy btrust deed for securing debentures or debenture-stocks may, if so arranged,
provide for the appointinent, from time to time, by the Trustees thereof or by the
holders of debentures or debenture-stocks, of some person to be g Director of the
Compeny and may empower siuch Trustees, holder of debentures or debenture-
slocks, from time to time, to remove and reappoint any Director so appointed, The
Director appointed under this Article is herein referred to as *Debenture Director®
and the term “Debenture Director” means the Director for the time being in office
under this Article. The Debenture Director shall not be bound to hold any
gualification shares and shall not be liable to retive by rotation or be removed by
the Company.

The Trust Deed may contain such ancillary provisions a4 may be arranged between
the Company and the Trustees and all such provisions shall have effect
notwithstanding any other provisiona herein contained.

Corporation/Nominee Director

viil.a. Notwithstanding anything to the contrary contained in the Articles, so long as
any moneys remain owing by the Company (o any finance corporation or credit
corporation or body, (herein afterin Lthis Article referred to as "The Corporation®)
put of any loans granted by Lthem to the Company or as long as any lability of
the Company arising out of any guarantee furnished by the Corporation, on
behalf of the Company remains defaulted, or the Company fails to.meet its
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obligations {0 pay interest and/or instalments, the Corperation shall have right
to appeini from time to time any person or person as a Director or Directors
iwhich Director or Directors is/are herenafter referred to as “Nominee
Director(s)’} on (he Board of the Company and to remove from such office any
person so appomted, any person or persons in his or their place(s).

b. The Board of Directors of the Company shall have no power to remove from
office the Nominee Director/s as long as such default continues. Such Nominee
Director/s shall not be required to hold any share qualification in the Company,
and such Nominee Director/s shall not be liabile to retirement by rotation of
Directors. Bubject as aforesaid, the Nominee Director/s shall be entitled to the
sam¢ rights and privileges and be subject to the same obligalions as any other
Director of the Company.

The Nominee Director/s appointed shall hold the said ofiice as long as any
moneys remain owing by the Company to the Corporation or the liability of the
Company arising out of the guarantee is outstanding and the Nominee
Director/a so appointed in exercise of the said power shall ipso facto vacate
such office immaediately the moneys owing by lhe Company to the Corporation
are paid off or on the satisfaction of the liability of the Company arising cut of
the guarantee furnishod by the Corporation.

The Neminee Director/s appointed under this Article shail be entitled to receive
all nolices of and attend all General Meetings, and of the Meeting of the
Committee of which the Nominee Director/s is/are member/s,

The Corporation shall also be eniitled to receive all such netices. The Company
shall pay to the Nominee Director/ s sitting fees and expenses (o which the ather
Director/s of the Company are entitled, but if any other fee, commission,
monies or vemuneration in any form is payable to the Director/s of the
Company, the fee, commission, monies and remuneration in retation to such
Nominee Director/s shall accrue to the Corporalivn and the same shall
accordingly be paid by the Company directly to the Corporation. Any expenses
that may be incurred by the Corporation or such Nominee Direcior/s in
connectinn with their appointment to Directorship shall alse be paid or
reitmbursed by the Company to the Corporation or, as the case may be, to such
Nominee Director/s.

Provided thal if any such Nominee Director/s is an officer of the Corporation,
the sitting fees, in relation to such Nominee Director/s shall so accrue to the
Corporation and the same shall accordingly be paid by the Company directly to
the Corporation.

¢. The Corporation may al any time and from time to time remove any such
Corporation Director appointed by it and may at the time of such removal and
alzo in ithe case of death or resignation of the person so appointed, at any time
appoint any other person as a Corporation Director in his place. Such
appointment or removal shall be made in writing signed by the Chairman or
Joint Chairman of the Corporation or any person and shall be delivered to the
Company at its Registered office. It is clarified that every Corporation entitled
to appoiut a Director under this Article may appoint such number of persons
ag Directors as may be authorized by the Directors of the Company, subject to
Section 152 of the Act and so that the number does not exceed 1/3 of the
maximum fixed ander Article 60,

Dizsclosure of interest of Directors

ix. a. Subject to the provisions of the Act, the Directors shall not be disqualified by
reasonn of thelr office as such Irom contracting with the Company either as




vendor, purchaser, lender, agenl, broker, or olherwise, nor shall any such
contract or any contract or arrangement entered into by on behalf of the
Company with any Director or with any company ur partnership of or in which
any Director shall be a8 member or otherwise interested be avoided nor shall Ay
[Mrector g0 contracting or being such member or so interested be liable o
account to the Company for any profit realised by such contract or arrangement
by reason enly of such Thirector holding that office or of the fiduciary relation
thereby established but the nature of the interest must be disclosed by the
Director at the meeting of the Board at which Lhe contract or arrangements is
determined or if the interest then exists in any other case, at the first meeting
of the Board after the acquisition of the interest.

Provided nevertheless that no Director shall vote as a Director in respect of any
contract or arrangement in which he is so interested as aforesaid or take part
in the proceedings thereat and he shall not be counted for the purpose of
ascertaining whether there is quorum of Directors present. This provision shall
not apply to any contract by or on behalf of the Company to indemnify the
Birectors or any of them against any loas they may suifer by becoming or being
sureties for the Company,

b. A Director may be or become a Director of any company promoted by this
Company or in which this Company may be interested as vendor, sharcholder
or otherwise and no such Director shall be accountable 1o {he Company for any
benefits received as a Direclor or member of such company.

Rotation and retirement of Directaors

% Al gvery annual mecting, one-third of the Directors shall retire by rotation in
accordance with provisions of Section 152 of the Act,

Retiring Direetors eligible for re-election

xi. A retiring Direciar shall be eligible for re-election and the Company at the General
Meecting at which a Director retires in the manner aforesaid may fill up vacated
office by electing a person {hereto,

Which Direetors to retire

xti. The Directors to retire in every year shall be those who have been longest in office
since their last election, but as between persons whe become Direclors on the same
day, those to retire shall, unless they otherwise agree among themselves, be
determined by lot,

Retiring Directors to remaln in office till successora are appointed

xili.3ubject to Section 152 of the Acl, il al any meeting at which an election of Directors
ought to take place, the place of the vacating or deceased Directora i3 net filted up
and the meeting has not expressly resolved not to fill up or appoint the vacancy,
the meeting shall stand adjourned till the same day in the next week at the same
time and place, or if that day is a national holiday, till the next succeeding day
which is not a holiday at the same time, place, and if at the adjourned meeting the
place of vacating Dircctors is not filled up and the meeting has also not expressly
resolved not to fill up the vacaney, then the vacating Directors or such of them as
have not had their places (illed up shall be deemed to have been reappointed at the
adjournged meeting.

Power of Goneral Meeting to increase or reduce number of Directora

Xiv.3ubject to the provisions of Sections 149, 151 and 152 ihe Company in General
Meeting may increase or reduce the number of iMrectors subject to the limirs scl




out in Article 60 and may also determine in what rotation the increased or reduced
number is to retire.

Power to remove Directors by ordinary resolution

xv. Subject to provisioms of Seclion 169 the Company, by Ordinary Resolution, may at
any time remove any Director except Government Directors before the expiry of his
period of office, and may by Ordinary Resolution appoint another person in hig
place. The person so appointed shall hold office until the date upto which his
predecessor would have held office if he had not been removed as aforementioned.
A Director so removed [rom office shall not be re-appointed as a Director by the
Board ol Directors. Special Notice shall be required of any resolution to remmove a
Director under this Article, or to appoint somebody instead of the Director at the
meeting at which he is removed.

Rights of persons other than retiring Directors to stand for Directorships

xvi. Subject to the provisions of Section 160 of the Act, a person not being a retiring
Director shall be eligible for appointment to the office of a Director at any general
meeting if he ot some other member intending to propose him as a Directer has not
less than fourteen days before the meeting, left at the office of the Company a notice
in writing under his hand signifying his candidature for the office of the Director,
or the intention of such member to propose him as a candidate for that office, as
the case may be "along with a deposit of such sum as may be preseribed by the Act
or the Central Government from time to lime which shall be refunded to such
person ot as the case may be, to such member, if the person succeeds in getling
clected as a Director or gets more than 25% of total valid votes cast either on show
af hands or electronically or on pell on sueh resolution”,

Vacation of office by Directors
xvil. Office of a Director shall be vacated if:
1. he is found to be unsound mind by a Court of competent jurisdiction;
2. he applies to be adjudicaled as an insolvent;
3. heis an undischarged insolvent:
4

he is convicled by a Court of any offence wheiher involving moral turpitude or
otherwise and is sentenced in respect thereof to iImprisonment for not less than
six months and a period of five years has not elapsed from the date of expiry of
the sentence;

5. hefails to pay any call in respect of shares of the Company held by him, whether
alone or jointly with others, within six months from the last date fixed for the
pavment of the call;

6. an order disqualilying him for appeintment as Director has been passed by
court or tribunal and the order is in foree.

he has not complied with Subsection (3 of Section 152

he has been convicted of the offence dealing with related party transaction
under section 188 at any time during the preceding five years.

9. he abszents hitgell fram all meetings of the Board for a continueus period of
twelve months, with or without secking leave of abisence from the Board;

10 he saets in contravention of Section 184 of the Act and fails Lo disclose his
inlerest in @ contract in contravention of section 184,

I1. he becomes disnqualified by an order of a court or the Tribunal




12 he is removed in pursuance of the provisions of the Act,

13. having been appointed a Directar by wvirtue of holding any office or other
employment in the Company, he ceases to hald such office or other empleyment
in the Company;

Notwithstanding anything in Clause [4), {6) and (8) aforesaid, the disqualification
referred to in those clauses shall not take effect:

{a) for thirty days from the date of the adjudication, sentence or arder;

ibl where any appeal or petition is preferred within the thirty days aforesaid against
the adjudication, sentence or conviction resulting in {he sentence or order until
the expiry of scven days from the date on which such appeal or petition is
disposed off, or

{¢} where within the seven days as aforesaid, any further appeal or petition is
prelerred in respeci of the adjudication, sentence, conviction or order, and
appeal or petition, if allowed, would result in the removal of the disgualification,
until such further appeal ¢r petition is disposed off,

PROCEEDINGS OF THE BOARD

Meeting of the Board

67. 1] The Board may meel {or the dispatch of business, adjourn and otherwise regulate
its meetings, as it thinks fit, provided that a meeting of the Board shall be held at
least once in every one hundred and twenty days; and at least four such meetings
shall be held in every year.

Director may summon meeting

{ii} A Director may at any time request the Secretary to convene a meeting of the
Directors and seven days’ notice of meeting of directors shall be given to every
directior and such notice shall be sent by hand delivery or by post or by electronic
mleans.

Question how decided

68.a. SBave as otherwise expressly provided in the Act, a meeting of the Dircctors for the
time being at which a quorum is present shall be compelent io exercise all or any
of the authoritics, powers and discretions by or under the regulations of the
Company for the time being vested in or exercisable by the Directors generally and
all questions arising al any meeting of the Board shall be decided by a majority of
the Baard,

b. In case of an equality of votes, the Chairman shall have a second or easting vote in
addition to his vote as a Director.

Right of continuing Directors when there is no quorum

649.{i] The econtinuing Drectors may act notwithstanding any vacancy in the Board, but
il and as long as their number if reduced below three, the continuing Directors ot
Director may acl for the purpose of increasing the number of Directors to three or
for summoning a General Meeting of the Company and for no other purpose.

Quarum

(i) The gquorum for a meeting of the Board shall be one third of its total strength {any
fractivn contained in that one third being rounded off as one) or (wo Dircclors
whichever is higher; provided that where at any time the number of interested




Rirectors is equal to or exceads two thirds of the total strength, the number of the
remaining Directors, that is to say, the number of Directors who are not interested
present at the mecting being not teas than {wo shall be the guerum during such
time. The total strength of the Board shall mean the nuinber of Directors actuaily
helding office as Directors on the date of the resolution or mecting, that is to say,
the total strength of the Board after dedueling therefrom the number of Birectors,
il any, whose places are vacani at the time.

Qualification of Directors

{lif) Any persen, whether a member of the Company or not, may be appointed as a

Director, No qualification by way of holding shares in the capital of the Company
shall be required of any Directar,

IDMrectors may act notwithstanding vacancy

(iv} The conlinuing Directors may act not withsianding any vacancy in their body, but

subject Lo the provisions contained in Article 69(i) above.

Chairman or Vice-chairman of the Board

vl a. Notwithstanding anything contaimed in these Articles and pursuant io

provisions of the Act, Managing Director of the company will act as Chairman
of the board and Deputy Managing Direclor will act as Vice chairman of the
board.

b. Subjeet o the provisions of the Act, the Chairman and the Vice Chairman may
be paid such remuncralion for their services as Chairman and Vice Chairman
respectively, and such reasonable expenses including expenses connected with
travel, secretarial service and enlertainment, as may be decided by the Board
of Directors [rom time to time.

Casual vacancy

(vl If the oflice of any Director becomes vacant before the expiry of the period of his

Directorship in normal cotrse, the resulting casual vacancy may be filled by the
Board at a Meeting of the Board subject to Section 161 of the Act. Any person so
appointed shall hotd office only upte the date which the Director in whose place he
is appointed would have held office if the vacangy had not occurred as aforesaid.

Election af Chairman to the Board

70. If no person has been appointed as Chairman or Vice Chairman under Article 69(v){a}
or if at any meeting, the Chairman or Vice Chairman of the Board is not present within
fifteen minutes after the time appointed for holding the meeting, the Directors present
may choose one of their members to be the Chairman of the meeting.

Fower to appaint Committees and to delegate

T1.a.

The Board may, from time to {ime, and at any time and in compliance with
provigions of the act and listing agreement constitute one or more Committees of
the Ooard consisting of such member or members of its body, as the Board rmay

think fit.

Delepation of powers

b.

Subject ta the provisions of Section 179 the Board may delegate from time to time
and at any time to any Committee so appointed all or any of the powers, authoritiea
and discretiona for the litne being vested in the Board and such delegation may be
made on such terms and subject to such conditions as the Board may think fit and
subject Lo provisions of the act and listing agreement,




.

The Board may frotn, time to time, revoke, add to or vary any powers, authorities
and discrelions so delegated subjeel 1o provisions of the act and listing agreement.

Proceedings of Committee

d.

The mecting and proceedings of any such Committee consisling of two or more
members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors so far as the same are applicable thereto,
and not superseded by any regulations made by the Directors under the last
proceeding Article.

Election of Chairman of the Committee

2. a.

The Chairman or the Vice Chairman shail be the Chairman of its meetings, if sither
is not available or if at any meeting either is not preseni within five minutes after
the time appointed lor holding the meeting, the members present may choose one
of their number to be Chairman of the meeting.

The guorum of a Committee may be fixed by the Board and until so fixed, if the
Committee is of a single member or lwy members, the quorum shall be one and I
more than two members, il shall be two,

Question how determined

T3 .
ti,

A Comimittee may meet and adjourn as it thinks proper.

Questions arising at any meeting of a Committee shall be determined by the sole
member of the Committes or by A majority of voles of the members present as the
case may b and in case of an equalily of votes, the Chairman shall have a second
or casting vote in addition to his vote as a member of the Committee,

Acts dono by Board or Committee valld, notwithstanding defective appointment, ete.

74, All acts done by any meeting of the Board or a Committee thercof, or by any person
acting as a Direetor shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such Direclors or any
person acting as aforesaid, or that any of them was disqualified, be as valid as if every
such Director and such person had been duly appointed and was qualified to be a
Directer.

Resolution by circulation and Minutes

Th

{i} Bave as otherwise expressly provided in the Act, a resolution in wriling circulated
in draft togelher with necessary papers, if any, {o all the members of the Committee
then in Indin {(not being less in number than the quorum fixed for the meeting of
the Board or the Committee as the case may) and to all other Direetors or members
at their usual address in India or by a majority of such of them as are entitled to
vote on the resolution shall be valid and effectual as if it had been a resclution duly
passed at a meeting of the Board or Committes duly convened and held,

Minutes

fii} a. The Company shall comply with the requirements of Section 118 of the Act, in

TE.

respect of the keeping of the minutes of all proceedings of every General Meeting
and every mecting of {he Board or any Committee of the Board.

b The Chairman of the mecting shall exclude at his absolute discretion such of
the mailers as are or could reasonably be regarded as defamatory of any person

Dreleted




CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

Key Managerial Personnel

7T

78,

Sulyect to the provisions of the Ael,—

fil A chief executive officer, manager, company secretary or chief financial officet may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chicl (inancial officer so appeointed may be removed by means of are
solution of the Board,

{li} A director may be appointed as chief executive officer, manager, company aecretary
or chiel (nancial officer.

{iii} The Managing Director shall act as the Chairperson of the Company for all purposes
aubject to the provigions contained in the Act and these articles,

Manapger

Bubjeet to the provisions of the Act, the Directors tmay appoint any person as Manager
for such term not exceeding five years at a time at such remuneration and upon such
conditions as they may think fit and any Manager so appointed may be removed by the
Boaird.

Secrotary

The Roard shall have power to appoint a Secretary a persen fit in its opinion for the
said office, for such pericd and on such terms and conditions as regards remungralion
and otherwise as it may determine. The Secretary shall have such powers and duties
¥s may, from time to time, be delegated or entrusted to him by the Board.

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chiel executive officer, manager, company secretary or chief
financial officers hall not be zatisfigd by its being done by or to the same person acting
both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.

COMMON SEAL

Comminn Seal

7o,

.

The Company shall not be required to have a Commeon Seal in accordancs with the
provisions of the Companies Act, 2013 as amended. Accordingly, the requirement
ol 3 Common Seal is not applicable to the Company.

DIVIDENDS AND RESERVES
Rights to DMvidend

i. The profits of the Company, subject to any special rights relating thereto created or
authorised te be created by these presents and subject to the provisions of these
presents as to the Reserve Fund, shall be divisible among the equity shareholders.

Declaratlon of Dividends

ii. The Company in General Meeting may declare dividends but no dividend shall
excecd Lthe amount recommended by the Board.

What to be deemed net profits




iii. The declarations of the Directors as to the amount of the net profits of the Company

shall be conclusive.

Interim Dividend

1.4

The Board may from thme to titne pay o the members such interim dividends as

appear to it to be justified by the profits of the Company.

Dividends to be paid out of profits only

1.

No dividend shall be payable except out of the profits of the year or any other
undistributed profits except as provided by Section 123 of the Act.

Reserve Funds

82, a.

The Board may, hefore recommending any dividends, set aside oul of the profils of
the Company such sums as it thinks proper as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purposae to which the profits of
the Company may be properly applicd, inchading provision for meeting
contingencies or for equalizing dividends and pending such application may, at the
like discretion either be emaploved in the business of the Company or be invested in
such investments {other than sharesa of the Company) as the Board may, from Llitne
to time, think fit.

The Board may alsc carry forward any profits which it may think pradent not {o
divide without setting ihem aside as Reserve,

Method of payment of dividend

B3, a.

Subject to the rights of persons, if any, entitled to share with special rights as to
dividends, all dividends shall be declared and paid according to the amounis paid
or crediled as paid on the shares in respect whereof the dividend is paid,

No ameunt paid or credited as paid on a share in advence of calla shall be treated
for the purposes of these regulations as paid on the share,

All dividends shall be apportiened and paid proportionately to the amounts paid ar
credited as paid on the shares during any portion or portionz 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 dividends as from a particular date, such shares shall rank
for dividend accordingly.

Deduction of arreary

84. fa) The Board may deduct from any dividend pavable to any member all sums of money,

tl any, presently payable by him to the Company on account of calls in relation to
the shares of the Company or otherwise.

Adjustment of dividend against call

(B

Any General Mecting dectaring a dividend or bonus may male a call on the
members of such amounts as the meeting fixes, but so thal the call on each member
shall not exceed the dividend pavable to him and so that the call be made payable
at the same time as the dividend and the dividend may, if s arranged between the
Company and themselves, be set off against the call.

Payment by cheque or warrant

825, a.

Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through post directly 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 wha is first named in the Repister of Members or to such person
and to such address of the holder as the joint holders may in writing direct.




t. Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent,

¢. Ewvery dividend or warrant or cheque shall be posted within thirty days from the
date of declaration of the dividends.

Retention in certrin cases

86 {A} The Directors may retain the dividends payable upon shares in respect of which any
person is under the transmission clause entitled to hecomne a4 member in respect
thereof or shall duly transfer the samae.

Regeipt of joint holders

(B) Where any instrument of transfor of shares has been delivered to the Company lor
registration on holders, the Transfer of such shares and the same has not been
registered by the Company, it shall, and notwithstanding anything contained in
any other provision of the Ac{;

i, transfer the dividend in relation to such shares to the Special Account referred to
in Bections 123 and 124 of the Act, unlesa the Company is authorized by the
registered hoider, of such sharee in writing to pay such dividend to the transferee
specified in such instrument of transfer, and

ii. Keep in abeyance in relation to such shares any offor of rights shares under
Clause(a) of Bub-section {1} of Section 62 of the Act, and any isste of fuliy paid-up
bonus shares in pursuance of Sub-seclion (3) of Section 123 of the Act™

(C] Any one of two of the joint holders of a share may give effectual receipt for any
dividend, bonus, ar alher money payable in respect of such share.

Notice of Dividends

#7. Notice of any dividend that may have been declared shall be given to the person eniitled
Lo share therein in the manner mentioned in the Act.

Dividend not to bear interest
88. [a} No dividend shall bear injerest against the Company.

There will be no forfeiture of unclaimed dividends before the claim becomes bamred
by law.

Unclaimed Dividend

(bl Where the Company has declared a dividend bul which has not been paicd
or claimed within 30 days from the date of declaration, transfer the total ameount
of dividend which remains unpaid or unclaimed within the said period of 30 days,
to a special account to be opened by the company in that behalf in any scheduled
bank, to be called ¥ LCC PROJECTS LIMITED Unpaid Dividend Account™.

The company shall, within a period of ninety days of making any transfer of an
amount under sub- section (1) to the Unpaid Dividend Account, prepare a
statement containing the names, lheir last known addresses and the unpaid
dividend to be paid to each person and place it on the website of the company, if
any, aned alse on any other website approved by the Central Government for this
purpose, in such form, manner and other particulars as may be proscribed,

If any default iz made in transferring the toilal amount referred to in sub-=ection
{1 or any part thereof to the Unpaid Dividend Account of the company, it shall
pay, from the date of such defaull, interest on so much of the amount as has not
been transferred {o the said account, at the rate of twelve per cent. per annum




and the interest accruing on such amount shall ensure to the benefit of the
members of the company in proportion to the amount remaining unpaid to them.

Any money transferred to the unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven vears from the date of such
transier, shall be transferred by the company to the Fund known as [nvestor
Education and Protection Fund established under section 125 of the Act and the
Company shall send a statemnent in the prescribed forma of the details of such
transfer to the authorily which administers the said fund and that authority shall
issue a receipt to the Company as evidence of such transfer.

All shares in respect of which dividend has not been paid or claimed {or 7 {seven)
consecutive years or more shall be transferred by the Company in the name of
the Investors Education and Pretection Fund subject to the provisions of the Act
and Rules.

Mo unclaimed or unpaid dividend shall be forfeited by the Board.
Transfer of share not to pass prior Dividend

(€} Any transter of shares shall nol pass the right to any dividend declared therecn
before the registration of the transfer,

ACCOUNTS

Books of account to be kept

89 a. The Doard shall cause proper books of accounts to be kept in respect of all sums
of money received and expandead by the Company and the matters in respect of
which such receipls and expenditure take place, of all seles and purchases of goods
by the Company, and of the assets and liabilities of the Company.

b. All the aforesaid books shall give a fair and {ruc view of the affairs of the Company
or of its branch as the case may be, with respect to the matters aforesaid, and
explain in transactions.

c. The books of accounts shall be open Lo ingpection by any Directar during business
hours,

Where books of aceount to be kept

d. The bocks of account shall be kept at the Registered Office or at such other place
az the Board thinles fil

Inspection by moembers

e, The Board shall, from time to time, determine whether and to what extent and at
what time and under what conditions or regulations the accounts and beoks and
documents of the Company or any of them shall be open to the inspection of the
members and no member (not being & Director] shall have any right of inspection
any aceolint or book or document of the Company except as conlerred by siaiute
or authorised by the Board or by a resolution of the Company in General Mecting.

Statement of account to be furnished to General Meeting

f. The Board shall lay befere such Annual General Meeting, financial statements
made up as at the end of the linancial year which shall be a date which shall not
precede the day of the meeting by more than six menths ar such extension of time
as shall have been granted by the Registrar under the provisions of the Act,

Financial Statements % i P h\




E.

Subject to the provisiona of Section 129, 133 of the Act, every financial statements
of the Company shall be in the forms set out in Parts I and IF reaspectively of
Schedute I of the Act, or as near thereto as circumstances admit.

Authentication of Financlal Statements

h.

i.  Bubject to Section 134 of the Act, cvery (inancial statements of the Company
shali be signed on behall of the Board by not less than two Directors.

fi. The linancial statements shall be approved by the Board belore they are signed
on behalf of the Board in accordance with the provisions of this Article and
bicfore they are submitted to the Auditors for their repart therean,

Auditors Report to he annexed

i,

The Auditor’s Report shall be attached to the financial statements.

Board’'s Report to be attached to Financial Statements

js

lwvery inancial statement laid before the Company in General Meeting shall have
attached to it a report by the Board with respect to the state of the Company’s
affairs, the ammaunts, il any, which it proposes to carry to any reserve either in such
Batance Sheet or in a subsequent Balance Sheet and the amount, if any, which it
recormmends to be paid by way of dividend.

The report shall, so far as it is material for the appreciation of the state of the
Company's affairs by its members and will not in the Board’s opinion be harmiul
to its business or that of any of its subsidiaries, deal with any change which has
pccurrad during Lhe financial year in the nature of the Company’s business or that
of the Company’s aubsidiaries and generally in the classes of business in which the
Conipany has an interest and material changes and commitments, if any, affecting
the financial posilion of the Company which has ocourred between the end of the
linancial year of the Company to which the Balance Sheet relajes and the daie of
the report.

The Beard shall also give the fullest information and explanation in its report or in
case falling under the provision of Section 134 of the Act in an addendum to that
Eeport an every reservation, qualification or adverse remark contained in the
Auditor’s Report.

The Board's Report and addendum, if any, therete shall be signed by its Chairman
if he is authorised in that behalf by the Board; and where he is not authorized,
shall be signed by such number of Directors &s is reguired to sign the Financial
Statements of the Company under Article 88(h).

The Board shall have the righi to charge any person not being a Director with the
duty of seeing thal the provisions of Sub-clauses ) to {n) of this Article are complied
with.

Right of member to coples of Financial Btatements

a.

The Company shatl comply wilh Lhe requirements of Section 136,

Accounts to be audited

1.

i.  Ewery Financial Siatement shall be audited by one or more Auditors to be
appointed as hersinafter mentioned.

ii. Bulject to provisions of the Act, the Company at the Annual General Meeting
shall appoint an Auditor or Firm of Auditors to hold office from the conclusion
of thal meelintg until the conclusion of the sixth Annual General Meeting ane




til.

iv.

vi.

vil,

viiL

shall, within seven days of the appointment, give intimation thereof to every
Auditar so appeinted unless he is a retiring Auditor.

Where at an Annual General Meeting no Auditers are appointed or reappointed,
the existing auditor shall continue to be the auditor of the Company.

1, The first Auditor or Auditors of the Company shall be appointed by the
Board of Dircctors within one month of the date of registration of the
Company and the Auditor or Auditors so appointed shall hold office until
the conclusion of the first Annual General Meeling,

Provided that the Company may at a General Meeting remove any such
Auditor or all or any of such Auditors and appoint in his ar their places any
other person or persons who have been nominated for appointment by any
suchh member of the Company and of whose nomination notice has been
given to the inembers of the Company, not less than 14 days belore the date
of the meeting: and

2. 1f the Board fails to exercise its power under this Sub-clause, the Company
in General Meeling may appoint the first Auditor or Auditors,

The irectors may fill any casual vacancy in the office of an Auditor, but while
any such vacangy continues, the remaining Audilor or Auditors, if any, may
act, but where such a vacancy iz caused by the resignation of an Auditor, such
appointment shall also be approved by the company at a general mesting
convened within three months of the recommendation of the Board and Auditor
shall hold the office till the conclusion of the next annual general meeting.

A persan other than a retiring Auditor, shall not be capable of heing appointed
at an Annual General Meeting unless Special Nolice of a resolution for
appointment of that person to the office of Auditor has been given by 8 member
to the Company not less than fourteen days before the meeting in accordance
with Sectionn 115 of the Act and the Company shall send a copy of any such
notice to the retiring Auditor and shalt give neotice thereof to the members in
accordance wilth Section 190 of the Act and all other provisions of Section140
of the Act shall apply in the matter.

The persons qualified for appointment as Auditors shall be only those referred
to in Section 141 of the Act,

Subject to the provisions of Section 146 of the Act, the Auditer of the company
shall attend general meetings of the company.

Audit of Branch Offices
g. The Company shall comply with the provisions of Section 143 of the Act in relation

ot

he audit of the accounts of Branch Mfices of the Compary.

Remuneration of Auditers

T.

5.

The remuneration of the Auditors shall be fixed by the Company in General Meeting

except that the remuneration of any Auditor appointed to (ll and casual vacancy
may be fixed by the Board,

Rights and duties of Auditors

a.

Every Auditor of the Company shall have a right of access at all times to the
bnoks of accounts and vouchers of the Company and shall be entitled to requuire
from the Directors and officers of the Company such information and
explanations as may be necessary for the performance of his duties az Auditor.
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b,

d.

All nolices of, and other communications relating to any General Meeting of a
Company which any member of the Company is entitled to have sent to him
shail also be forwarded to the Auditor, and the Auditcr shall be entitled to
atlend any General Meeting and to be heard at any General Meeting which he
attends on any part of the buginess which concerns him as Auditor.

The Auditor shall make a report to the members of the Company on the
accounts examined by him and on Financial statements and on every other
document declared by this Act to be parl of or annexed to the Financial
statements, which are laid before the Company in General Meeting during his
tenure of office, and the report shall state whether, in his opinion and to the
best of his information and according to explanations given te him, the said
accounts give the information required by this Act in the manner so required
and ghve a truc and lair view:

1. in the case of the Balance Sheet, of the atate of affairs as at the end of the
financial year and

2. in the case of the Statement of Profit and Loss, of the profit or loss for its
financial year,

The Auditor's Report shall also state:

{a) whelher he has sought and obtained all the information and explanations
which o the besi of his knowledge and beliel were necessary for the purpose
of hig audit and if not, the details thereof and the effect of such information
on the financial statements,

(b} whether, in hig opinion, proper books of account as required hy law have
been kept by the company so far as appears (rom his examination of those
hooks and proper returns adequate for the purposes of hia audit have been
received from branches not visited by him;

(c] whether the reporl on the accounts of any branch office of the company
audited under sub-zection (8) by a person other than the company's auditar
has been sent to him under the proviso to that sub-section and the manner
in which ke has dealt with it in preparing his report;

i) whether the company’'s balance sheet and profit and loss account dealt with
in the report are in agreement with the books of account and returns;

] whether, in his opinion, the financial statcmenls comply with Lhe
accounting standards;

(fl the observations or comments of the auditors on finrancial transactions or
matters which have any adverse effect on the functioning of the company;

{g) whelher any director is disqualified from being appeinted as a director
under subsection (2] of section 164;

{h} any qualification, reservation or adverse remark relating to the maintenance
of accounts and other matters connecied therawith:

il whether the company has adequate internal financial controls system in
place and the operating effectiveness of such controls;

(il whether the company has disclosed the impact, if any, of pending litigations
on its lnancial pesition in its financial statement;

(k] whether the company has made provision, as regquired under any law or
accounting standards, for material foreseeable losses, if any, on long term
contracts imcluding derivative contracts;




{Il whether there has been any delay in transfersing amounts, required to be
transferred, to the Investor Education and Protection Fund by the company.

e.  Where any ol the malters referred to in Clauses (i) and [ii) of Sub-section (2) of
Section 143 of the Act or in Clauses (), (b) and [c) of Sub-section [3) of Section
143 of the Act or Sub-clauses (4) {a) and (b and {¢) hereof is answered in the
negative or with a qualification, the Auditor's Report shall state the reason for
such answer.

f. The Auditor’s Report shall be read before the Company in General Meeting and
ghall be apen te inspection by any member of the Company.

Accounts whether andited and approved to be conclusive

t.

Every accouni ol the Company when audited and approved by a General Meeting
shall be conclusive except as regards any error discovered therein within three
months next alter the approval lhercel. Whenever any such error is dizcovered
within thal peried, the accounts shall forthwith be corrected, and hencelorth be
conclusive,

WINDING UP

Winding up

90, i,

Subject to the provisions of the Act as to preferential payments, the assets of a
Company shall, on its winding-up be applied in satisfaction of its liabilities pari-
passu and, subject to such application, shall, unless the avlicles olherwise pravide,
ke distributed among the members according to their rights and interests in the
Company.

Divigion of assets of the Company in specie among memhers

If the Compary shall be wound up, whether voluniarily or otherwise, the liquidators
may, with the sanction of & Special Resclution, divide among the contributories, in
gpecie or kind, and part of the aszets of the Company and may, with the like
sanction, vest any patt ol the assels of the Company in trastees upon such trusts
for the benefit of the contributories or any of them, as the lquidators with the like
sanction shall think fit. [n case any shares, to be divided as aforesaid involves a
liability to call= or otherwise, any person entitled under auch division to any of the
saifl shares may, within ten days after the passing of the Special Resolution by
notice in writing, direct the liquidaters to sell his proportion and pay him the net
proceeds, and the liquidators shall, if practicable, act accordingly.

INDEMNITY AND RESPONSIBILITY

Dircctors’ and others’ right to indemnity

Gl a,

Fr.

Sulject to the provigions of Section 197 of the Act cvery Director, Manager,
Secretary and other officer or employves of the Company shall be indemnified by the
Company against, and it shall e the duty of the Directors ol of the funds of the
Company Lo pay all costs, losses, and expenses fincliding travelling expenses)
which Service of documents on the Company any such Director, oflicor or employes
rmay incur or becomes liable to by reason of any contract entered into or act or deed
done by him or any olher way in the discharge of his duties, as such Director,
officer or employee.

Subject as aforesaid, every Director, Manager, Secrelary, or other officer/ employee
of the Company shall be indemnified against any liability, incurred by them or him
in defending any proceeding whether civil or criminal in which judgement is given
in their or his favaur or in which bhe is acquitted or discharged or in.gennection
PR A




Q. A,

with any application under Section 463 of the Act in which relief is given to him by
the Court and without prejudice io the generality of the foregoing, it is hereby
expressly declared that the Company shall pay and bear all fees and other expenses
incurred or incurrable by or in respect of any Director for fiting any retum, paper
or document with the Registrar of Companies, or complying with any of the
provisions of the Act in respect of or by reascon of his office as a Director or other
officer of the Company.

Subject to {he provisions of Section 197 of the Act, no Director or ather officer af
the Company shall Lbe liable for the acts, reccipts, neglects or defaults of any other
Director or officer, or for joining in any receipt or other act for conformity lor any
logs or expenses happening to the Company through insufficiency or deficiency of
title to any properly acquired by order of the Directors for and on behalf of the
Cotnpany, or for the insufficiency or deficiency of title to any property acquired by
arder of the Directors for and on behalf of the Company or for the insufficiency or
deficiency of any money invested, or for any loss or damages ansing from the
bankruptey, inselvency or tortucus act of any person, company or corporation with
whom any mondys, securities or effecta shall be entrusted or deposited or for any
loss oceasioned by any error of judgement or oversight on his part of for any loss
or damage or misfortune whatever, which shali happen in the execution of the
duties of his office or in relation thereto unless the same happens through his own
act or default.

OTHERS

LOCE-IN OF EQUITY SHARES IN CONNECTION WITH THE INITIAL PUBLIC
OFFERING OF THE COMPANY

Notwithstanding anything to the contrary contained in these Articles, where any
eguity shares held by persons other than promoters are required to be locked in
under Eegulation 17 of the SEBT 1CDR Regulations, and such lock-in cannot be
created or recorded by depositories for any reason whatsoever including where such
equity shares are (i) subject to pledge; or (I under “freeze balance” or “safe keep
balance”, prior to commencement of the Lock-in Period (as defined hersinaften the
Cempany, shall have the power to issue instructions to the depositories, directing
them to record such equily shares as *non-transferable” for the duration of the
applicable Lock-in Perind, The aforementioned equity shares shall be trealed as
locked-in for the Lock-in Period as specified under the SEBI ICDR Regulations.

In the event of invocation of the pledge on such equily shares by the pledgee or
exercise of lien on such equity shares by any person pursuant to an order or
directions of any court, tribunal, any government agency, SEBI or any other
authority made or givern under any law for the time being in force, whether in whole
or in part, the Equity Shares so transferred or received by the pledgee upon such
invacation or by such other person upon exercise of lien shall continueg to remain
locked-in in the demat account of the pledgee or such other person for the balance
Lock-in Period.

In the event of release of the pledge of such Equily Shares by the pledgee, whether
in whole or in part, the equity sharcs so

released shall continue to remain locked-in in the demat account of the pledgor for
the balance Lock-in Period.




43,

O,

B3,

d. For the purposes of this Article, {a) “Lock-in Perled” means the period for lock-in
specified in Regulation 17 of the SEBI iCDR Regulations, as applicable; and {bj
“BEBI ICDR Regulations” shall mean the Securities and Exchange Board of India
{Issue of Capital and Disclosure Reguirements] Regulations, 2018, as amended.

SECRECY CLAUSE

a. Mo member shall be entitled to visit or inspect the Company's works without the
permission ol the Mrectors or Managing Director or to require discovery of or any
information respecting any details of the Company’s trading or any matter which is
or may be in the nature of a trade secret, myslery of trade or secret process ar
which may relate to the conduet of the business of the Company and which, in the
apinien of the Dirvectors, will be inexpedient in the intereats of the Company to
communicate to the public,

b.  Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members
of a Committee, Officers, Servant, Agent, Accountant or other person employed in
the business of the Company, shall, if 20 required by the Directors before entering
upen his duties, or at any titne duting his term of office sign a declaration pledging
himself to observe strict secrecy respecting all transactions of the Company and
the state of accounts and in malters relating thereto, and shall by such declaration
pPledge himself not to reveal any ol the matters which may come to his knowledge
in the discharge of dulies except when required so to do by the Board or by any
General Mecting or by a Court of Law or by the persons to whom such matters
relate and except so far as may be necessary, in order to comply with any of the
provisions contained in these Articles.

REGISTERS, INSPECTION AND COPIES THEREOF

8, Any Director or Member or person can inspect the statutory registers maintained
by the company, which may be availabie for ingpection of such Director or Member
or person under provisions of the act by the company, provided he gives iifteen
days’ notics Lo the company abeout his intention to do so.

b Any Director or Member or person can lake copies of such registers of the company
by paying Ks. 10 per page (o Lhe company. The company will teke steps to provide
the copies of registers to such person within Fifteen days of receipt of money.

GENERAL AUTHORITY

Wherever in the applicable provigions under the Act, it has been provided that, any
Company shall bave any right, authority or that such Company could carry out any
transaction only if the Company is authorised by its Ariicles, this regulation hereby
authorizes and empowers the Cormpany to have such right, privilege or authority and
ta carry out such transaction as have been permitted by the Act without there being
any specilic regulation or clause in that behalf in this articlas.

AUTHENTICATION OF DOCUMENTS

Aunthentication of document and proceeding

3G,

Save as otherwise expressly provided in the Acl or those Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director, or
the Managing Director or an autherised officer of the Company and need not be under
ils scal,




ANNUAL RETURNRE
Annual Returns

97, The Company shall make the requisite annual return in accordance with Section 52 of
the Act.

SERVICE OF NOTICE
Sorvice of documents on the Company

98, A document may be served on the Company or any officer thereof by sending it to the
Company or officer at the Registered Office of the Company by Registered Post, or by
leaving it at the Registered Office or in electronic mode in accordance with the
provisinns of the act.

How documents to be served to memhbers

99, a. A document (which expression for this purpose shall be deemed to included and
shall include any summons, notice, requisition, process, order judgement or any
other document in relation to or the winding up of the Compainy) may be served
personally or by sending it by post to him to his registered address or in electronic
mode in accordance with the provisions of the act., or (if he has no registered
address in India) to the address, if any, within India supplied by him to the
Company lor the giving of notices to him,

k. All notices shall, with respect to any registered shares to which persons are entitled
inintly, he given to whichever of such persons is named first in the Register, and
natice 50 given shall be sufficient notice to all the holders of such shares.

¢. Where a document i3 sent by post:

i. service thereof shall be deemed to be effected by properly addressing prepaying
and posting a letter containing Lhe notice, provided that where a member has
intimated to the Company in advance that documents should be sent to him
under a Certificate of Posting or by Regisicred Post with or without
acknowledgment due and has deposited with the Company a sum sufficient to
defray the expenses of deing so, service of the documents shall not be desmed
to be effected unless it is sent in the manner intimated by the member, and
such service shall be deemed to have been effected,

ii. in the case of a notice of a meeting, at the expiration of forty eight hours after
the letter conlaining the notice is posted, and

ifi. in any other case, at the time at which the letter should be delivered in the
ordinary course of prest,

Members to notify address in Indin

1003,  Registered holder of share(s) shall, from time to time, notify in writing to the
Company some place in India to be registered as his addeess and such registered place
of address shall lor all purposes be deemed to be his place of residence,

Service on members having no registered address in India

101.1f a member has no registered address in lndia and bas not supplied to the Company
an address within India lor the giving of notices te him, a decumeni advertised in a
newspaper circulating in the neighbourhood of the Repistered Office of the Company
shall be deetned to be duly served on him on the day on which the advertisement
Appears.




Service on persons acquiring shares on death or insolvencey of membera

102

A document may be served by the Company to the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the post in
a prepaid letter addressed to them by name, or by the title of representatives of
drceased or assignees of the insolvent or by any like descriptions at the address, if any,
in lndia supplied (or the purpose by the persons claiming to be so entitled or {until
such an address has been so supplied] by serving the document in any manner in
which the same might have been served if the death or inaolvency had not ocourred.

HNotice walid though member deceased

103

Ay notice of document delivered or sent by post ot lelt at the registered address of any
member in pursuance of these presenis shall, notwithstanding that such member by
then deceased and whether or not the Company has notice of his decease, e deemed
to have been duly served in respect of any registered share whether held solely or jeintly
with other persons by such member until some other persen o registered in his stead
as the holder or joint holder thereol and such service shall for all purposes of these
presents be deemed a sufficient service of such notice or decument on his or on her
heira, executors or administrators, and all other persons, if any, jointly interested with
hitn or her in any such share.

Persons entitled to Notlee of General Meeting

104,

Subject to the provisions of Seetion 101 the Act and these Articles, notice of General
Meeting shall be given to;

{a) every member of the company, legal representative of any deceased member or the
assignee ol an insclvent member;

b} the anditer or auditers of the company; and
ic] every director of the company.

Any accidental omission to give notice to, or the non-receipt of such notice by, any
member or other persom who is entitled to such notice for any meeting shall not
invalidate the proceedings of the meeting.

Advertisement

105, a. SBubject to the provisiona of the Act, any document required to be served on or

sent to the members, or any of them by the Company and not expressly provided
for by these presents, shall be deemed to be duly served or sent if advertized in a
newspaper circulating in the diastrict where the Registered Odfice of the Company is
situated.

b. Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of such
share which previotlsly to his name and address being entered in the Register shall
ke duly given to the person from whom he derived his tille to such share or stock.

Transference, ete. bound by prior notices

106,

Every person, who by the operation of law, transfer, or other means whatsoever,
shall become entitled to any share, shall be bound by every document in respect of
such share which previcusly Lo his name and address being entered in the Register,
shall have been duly served on or sent to the person (rom whom he derives his title
Lo the share.




How notice to be signed

107,

Any notice to be given by the Company shall be signed by the Managing Director or
by such Directar or officer as the Directors tnay appoint. The signature to any nolice
to be given by the Company may be written or printed or lithographed.

General Power

108,

10,

Whersver in Lhe 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 out such transactions as have heen permitted by the Act,
without there being any specific Article in that behalf herein provided.

At any point of time rom the date of adoption of these Articles, if the Articles are
or become contrary to the provisions of the Securities and Exchanpe Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from {ime to time (the “Listing Regulations”), the provisions of the Listing
Regulations shall prevail over the Articles to such extent and the Company shall
discharge all of its obligations as prescribed under the Listing Regulations, from
time to lime.




We. the several persons. whase names and addresses are describad, hereunder subscribed behly are

desirous of being formed inty a company in pursuance of this Artcles of Asscciation:

Sigraiure, Name,

S'n.5uj2 Karma Ratar,

Keida (G}, Tzl Anjar-Kachghh,
Gujarat 27000 . India
Occupaiion Business

d
1 . o |
Signature : {:,.,..-Lt). £ _f[r‘

31| Names Address, Descrigfion. and Cocupation aned Address, Descripion and

k. Signa‘ure of Subecribarg Quoupations of Witness '

1. | Aranbhai Sejabhal Rabari
Sfo. Sujabhai Kama Rakar In Commum  Winassto
Pict Me. 82 Odhavban-Z, Madhapar, the &l subscribess wWho
Bhuj-kutch, Gujaral = 373020, India. - havesignedin my
Cecupation. Business _ prEsEne.

. Fuwither, | hava werifea
signawre: TR threit ldentity detailsiD)
. "

3 | Lal)l Afjan Ahlr o e ”;g:?ﬁ"tﬁ
Sla. Arjan Chotma Ahir identifcaton  parfictiar
Pigt Mo, 51, Odbavoeg-2, Madbapar, filled 0 !
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of
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THE COMPANIES ACT, 2013

MEMORANDUM OF ASSOCIATION
OF
LCC PROJECTS LIMITED
[Company Limited by Shares]

Table A

LCC PROJECTS LIMITED

This Memorandum of Association of LCC PROJECTS PRIVATE
LIMITED a Company under Chapter XXI Part [ section 366 to
Section 374 of Companies Act, 2013 made and entered this on 28th
November, 2017 by Partners -

1.

SHRI ARJANBHAI SUJABHAI RABARI, (PAN-AGLPR8726P)
Age of 39 years, Indian Habitant, residing at Plot No. 52,
Odhavbag-2, Bhuj-Madhapar Road, Madhapar, Tal. Bhuj— Kutch,
Gujarat — 370020, India (hereinafter called the party of the FIRST
PART)

SHRI LALJI ARJAN AHIR, (PAN-ANWPA3794N) Age of 27 years,
Indian Habitant, residing at Plot No. 51, Odhavbag-2, Bhuj-
Madhapar Road, Madhapar, Tal. Bhuj-Kutch, Gujarat -
370020. India (hereinafter called the party of the SECOND
PART)

SHRI DEVA SUJA RABARI, (PAN- PAN-ATHPR90S51N), Age of 41
years, Indian Habitant, Residing at Kotada, Tal. Anjar — Kutch,
Gujarat - 370020, India (hereinafter called the party of the
THIRD PART)

SMT.LAXMIBEN ARJANBHAI AHIR, (PAN- PAN-ANWPA3795P)
Age of 57 years, Indian

Habitant, residing at Plot No. 51, Odhavbag-2, Bhuj-Madhapar
Road, Madhapar, Tal. Bhuj— Kutch, Gujarat — 370020, India
(hereinafter called the party of the FOURTH PART)

SMT. GEETA LALJI AHIR, (PAN-BIUPA1153M), Age of 28 years,
Indian Habitant, residing at Plot No. 51, Odhavbag-2, Bhuj-
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Madhapar Road, Madhapar, Tal. Bhuj-Kutch, Gujarat -
370020, India (hereinafter called the party of the FIFTH PART)

6. SMT. SEJUBEN ARJANBHAI RABARI, , (PAN-CJRPR5192Nj,
Age of 35 years, Indian
Habitant, residing at Plot No. 52, Odhavbag-2, Bhuj-Madhapar
Road, Madhapar, Tal. Bhuj- Kutch, Gujarat — 370020, India
(hereinafter called the party of the SIXTH PART}

7. SHRI BECHRA SUJABHAI RABARI, (PAN-CJVPR7605E) Age
of 43 years, Indian Habitant,
residing at Kotada (C), Tal. Anjar — Kutch, Gujarat — 370020,
India (hereinafter called the party of the SEVENTH PART)

AND WHERAS the parties carrying the partnership business as
“Contractors & Suppliers” under the name and style of “M/S. LAXMI
CONSTRUCTION CO.” having PAN:AACFL151SF and with its Principal
Place of Business at “Shop No. 207, “Shoppers Plaza”, Shantigram
Township, S. G. Highway, Ahmedabad- 382 421 (Gujarat-India)”.

¢ Conversion of Partnership Firm into Private Limited Company:

AND WHERAS all the parties to this agreement have consented and
decided to register existing Partnership firm as company limited by share
under Part I of Chapter XXI of section 366 of the Companies Act, 2013 as
a Private Limited Company for development and advancement of the
business and further agreed to comply all necessary provisions of Part I
of Chapter XXI of the Companies Act, 2013. It i1s also agreed between the
partners, will abide by and be subject to the declaration and regulations
contained in the memorandum and article of association and that
necessary action shall be taken accordingly.

AND WHERAS of the parties hereto in the said Partnership Firm have
mutually settled the shareholding of the subscribed capital amongst
themselves as members of the a Private Limited Company limited by
share under Part I of Chapter XXI of section 366 of the Companies Act,
2013 in the following manner:

Sr.No. Name of the Partners | Paid up Share Capital and No. of
Shares, Parties are entitled to of
Registration
Total Amount Rs. No. of % of
Share shares
s
1. | Arjanbhai Sujabhai Rabari  10,20,00,000 1,02,00,000 | 30%
2. Lalji Arjan Ahir 10,20,00,000 1,02,00,000 | 30%
Sy Deva Suja Rabari 6,12,00,000 £1,20,000 18%
4. ' Laxmiben Arjanbhai Ahir | 6.12,00,000 61,20,000 18%
5. Geeta Lalji Ahir 68,00,000 6,80,000 | 2%
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6. Sejuben Arjanbhai Rabari 34,00,000 3,40,000 1%
7. Bechara Suja Rabari 34,00,000 3,40,000 1%
Total 34,00,00,000 3,40,00,000| 100%

Now, This Indenture witness that cach of the parties hereto respectively

S0

far as it relates to the acts and deeds of himself, and his respective

representatives, heirs, executors and administrators and also a separate
covenant with each of the other of them that the several persons, if any,
who shall become members of the company in the manner contained in
the memorandum and article of association to be private limited
company under the name and style specified in the memorandum and
that such company and the members thereof shall be subject to
declaration and regulation contained in the Memorandum and Article of
Association.

I

II.

III.

The Name of the Company is LCC PROJECTS LIMITEDA.

The Registered Office of the Company will be situated within the state of

Gujarat.

{A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:—

To construct, execute, contract, design, plan, carryout, equip, erect,
demolish, undertake, recreate, re-model, acquire, establish, prepare,
take on lease, sublet, estimate, supply, support, maintain, operate,
hire, exchange, improve, work, develop, administer, manage, control
and oversee the work related to buildings, houses and other
constructions which expression in this memorandum includes roads,
shipyards, docks, piers, wharves, earthworks, serial runways and
hangers, hydro power station, canals, bridges, airports, reservoirs,
embankments, irrigations, reclamation, sanitations, water/gas/oil
pipelines, tanks, culverts, ports, power plants, railway, tramway,
sewage, harbours, tanks, sprints, drains, gardens, dams, wells,
bowers, hospitals, mills, depots, vehicle stands, clubs, reading rooms
and libraries, schools, playgrounds, places of worship, parks, dairy
farms, electronic lights, power supply works, hotels, restaurants, cold
storages, warehouses, housing colonies, cinema, market, commercial
centres, public or private utility or any other structural work of any
kind whatsoever within or outside the country anywhere in the world
and all kinds of the works from the Central Government and the State
government, Private Firms and/or Indian Company/ies or Foreign
entity/ies; to execute or participate in BOT/BOOT/DFBOT or Turnkey
Projects or any types of Government/Private Tender and get work
order for the same.

To carry on any work related to the business of civil works as
mentioned above or related to Restoration work of Historic

LCC Projects Pvt, Ltd.
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Monuments, any type of Infrastructure development, River Water
Cleaning Projects, River Connecting Projects, Water Treatment Plan,
Sewage Treatment Plan, any type of Mechanical & Electrical works, by
making Collaboration agreement or entering into Joint Venture or
Partnership with the individual/s, company/ies, firm/s or any other
entity of Indian nationality or foreign nationality on
sharing/commission and/or on subcontract basis.

3. %To carry on business of managing, owming, controlling, erecting,
commissioning, operating running power plants, electrical energy,
renewable energy, green energy, green hydrogen energy and plants
based on conventional or non-conventional energy, construction and
maintenance of any electric installation or the generation, production,
transmission or use of electric power including buildings, structures,
works, machineries, equipments, cables and to undertake or to carry
on the business of managing, owning, controlling, erecting,
commissioning, operating, running, leasing or transferring to third
person/s, power plants and plants based on conventional or non-
conventional energy sources, solar energy plants, wind energy plants,
mechanical, electrical, hydel, civil engineering works and similar
projects or any other structural work of any kind whatsoever within or
outside the country singly or jointly with the Central Government, the
State Government, Municipal, or Local Authority or Statutory body,
Non-Government company/ies and/or Indian Company/ies or Foreign
entity/ies and to act as consultants and contractors, sub-contractor
in setting up of all types for production of Electrical energy, renewable
energy, green energy, green hydrogen energy.

4. SManufacturing, production of precast concrete elements and erection
plant of Precast for construction projects. These elements include wall
panels, parapet beams, spandrels, solid slab panels, pod elements,
staircase and hollow core slab etc. and Residential and commercial
projects, commercial buildings, shops, factories, infrastructure
utilities like U-drains, boxes, noise barrier for Central Government,
State Government, Municipal, or Local Authority or Statutory body,
Non-Government company/ies.

"The name of the Company was changed from “LCC Projects Private Limited”
to “LCC Projects Limited” vide Special Resolution passed by the Members in
their Extra-ordinary General Meeting held on November 14, 2024.

ssub-clause 3 and 4 inserted in clause HI{A) vide special resolution passed at
duly convened annual General Meeting held on September 30, 2024.

III (B) Matters which are necessary for furtherance of the objects

specified in clause III Wects Pvt. Ltd.
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(A) are:—

1. To acquire, build, purchase, construct, start, erect, improve, develop,
give or take in exchange or on lease, rent, hire, occupy, allow, control,
maintain, operate, run, sell, dispose of, carry out, alter or takeover as
may be necessary or convenient any business, lease hold or freehold
lands, movable or immovable properties, including buildings,
workshops, godowns, offices, warehouses, factories, foundries, cold
storages, mills, stores, easement or other rights, machineries,
equipments, wagons, depots, branch, showrooms, plant, vaults, stock
in trade, industrial colonies, conveniences together with all modem
amenities and facilities, such as housing, schools, hospitals, water
supply, sanitation, townships and other facilities or properties which
may seem calculated directly or indirectly to advance the company’s
objects and interest either in consideration of a gross sum of a rent
charged in cash or services and to carry on the business of land and
estate agents on commission or otherwise.

2. To form, incorporate, promote, purchase, acquire, undertake or
takeover, the whole or any part of the business, profession, goodwill,
assets, properties (movable or immovable), contracts, agreements,
rights, privileges, effects, obligations and liabilities of any persons,
firm or company or companies carrying on all or any of proposing to
carry on or ceasing to carry on any business, profession or activities
which the company is authorized to carry on or the acquisition of all
or any of the properties, rights and assets of any company or subject
to the provisions of the Companies Act, 2013, the control and
management of the company or the undertaking of the acquisitions of
any other object or objects which in the opinion of the Company could
or might directly or indirectly be beneficial or advantageous to the
Company and to pay all or any of the costs and expenses incurred in
connection with any such promotion or incorporation or takeover or
acquisition and to remunerate any person, firm or company in any
manner, it shall think fit for services rendered or to be rendered for
and in respect of such promotion or incorporation or takeover or
acquisition or in obtaining subscription of or the placing of any
shares, stocks, bonds, debentures, obligations or securities of any
such company or companies subject to the provisions of the
Companies Act, 2013.

3. To enter into any Partnership, LLP or any arrangement for sharing or
pooling of profits, amalgamations, union of interest, co-operation,
joint venture, reciprocal concessions or to amalgamate with any
person or company carrying on or engaged in or about to carry on or
engaged in any business, undertaking or transactions which this
company is authorized to carry on or engaged in any business,
undertaking or transactions which may seem capable of being carried
on or conducted, so as directly or indirectly, to benefit the company.

4. To acquire or amalgamate, absorb, merge, demerge or enter into jomt
venture with any other company/ies or to form, promote subsidiaries

having objects altogether or in part similar to those of this’compsn\f.
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10.

To manage, sell, dispose off, let out mortgage, exchange, redeem,
underlet, grant leases, licences, easements or turn to account or
otherwise dispose off in any manner the whole of the undertaking or
any properties (movable or immovable), assets, rights, and effects of
the Company or any part thereof, on such terms and for such
purposes and for such consideration as the company may think fit
and in particular for shares, debentures, or securities of any other
company having objects altogether or in part similar to those of this
Company and in the event of winding up of the Company to distribute
among the members in specie or kind any properties or assets of the
Company or any proceeds of sale or disposal of any properties of the
Company, subject to the provisions of the Companies Act, 2013.

To pay all costs, charges and expenses of and incidental to the
promotion, formation, registration and establishment of the Company
and charges in connection therewith and/ or make donations (by cash
or other assets) to remunerate by allotment of fully or partly paid
shares or by a call or option on shares, debentures, debenture-stocks
or securities of this or any other company or in any other manner,
whether out of the Company's capital or profits to any person, firm,
company assisting to place or guaranteeing the subscription of other
security of the company in or about the formation or promotion of the
Company or for any other reason which the company may think fit
subject to the provisions of the Companies Act, 2013.

To make, draw, accept, endorse, discount, execute, negotiate, assign,
and issue cheques, promissory notes, drafts, hundies, bonds, railway
receipts, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or
payable under or in respect of any promissory notes, bonds,
debenture stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority,
central, state, municipal, local or of any person whomsoever whether
incorporated or not and generally to guarantee or become sureties for
the performance of any contracts or obligations of any person, firm or
company and to guarantee the repayment of loan with interest availed
from Financial Institution/s, Banks, Private Financiers, any person,
company, Firm, society, trust or body corporate.

To guarantee or become liable for the performance of the obligations
and the payment of interest on any debentures or securities of any
company, corporation or association or persons in which such
guarantees may be considered beneficial or advantageous, directly or
indirectly to further the objects of the Company or the interest of the
members.

Subject to the provisions of the Companies Act, 2013 to accumulate
funds and to invest or deal in with the funds not immediately required
in Government or Semi Government corporations, companies or firms
belonging to the Company in any deposits, shares, stocks,
debentures, debenture-stocks, kinds obligations, or securities by
original subscription, participation in syndicates having similar
objects and to tender, purchase, exchange and to subscribe for the
same and to guarantee the subscription thereof and to exercise and

LCC ;rgjects Pvt. Ltd.
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enforce all the rights and powers conferred by or incidental to the
ownership thereof.

11.To open and operate current, overdrafts, loan, cash credit or deposit
or any other type of accounts with any banks, company, firm,
association or person.

12. To raise or borrow money from time to time for any of the purposes
and objects of the Company by receiving advances of any sum or
sums with or without security upon such terms as the Directors may
deem expedient from Banks, financial institutions, government
agencies, co-operative societies, persons, companies, firms and in
particular by the issue of debentures or debenture stock convertible
into shares of this Company or perpetual annuities and in security of
any such money borrowed raised or received to mortgage, pledge,
hypothecate, or charge the whole or any part of the properties
{movable or immovable) assets or revenue of the Company present or
future including its uncalled capital by special assignment or to
transfer or to convey the same absolutely or in trust and to give the
lenders power of sale and other powers as may be deemed expedient
and to purchase, redeem or pay off any such securities. Subject to the
relevant applicable Laws framed.

13.To use trademarks, trade names or brand names for the business
activities products and goods and adopt such means of making
known the business and products in which the company is dealing as
may seem expedient and in particular by advertising on radio,
television, newspapers, magazines, periodicals, by circulars, by
opening stalls and exhibition, by publication of books and periodicals,
by distributing samples and by granting prizes, rewards, donations
and awards.

14.To establish, continue and support or aid in the establishment of
cooperative societies, association and other institutions, funds, trusts,
amenities and conveniences calculated to benefit or indemnify or
insure employees or ex-employees of the Company or Directors or ex-
Directors of the Company or the dependents or connections of such
persons and at its discretion to construct, maintain, buildings,
houses, dwelling or chawls or to grant bonus, pensions and allowance
and to make payments towards insurance and to pay for charitable or
benevolent objects, also to remunerate or make donations by cash or
other assets or to remunerate by the allotment of shares credited as
fully or partly paid for services rendered or to be rendered in placing
or assisting to place any shares in the Company's capital or any
debentures, debenture-stock or other securities of the company in or
about the formation or promotion of the Company or for the conduct
of its business.

15.To undertake, carry out, promote and sponsor or assist any activity
for the promotion and growth of national economy and for the
discharging of social and moral responsibilities of the Company to the
public or any section of the public as also any activities to promote

national welfare or social, economic and without prejudice to the
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generality of the foregoing, undertake, carry out, promote and sponsor
any activities for publication of any books, literature, newspapers or
for organizing lectures or seminars likely to advance these objects or
for giving merit awards or scholarships, loans or any other assistance
to deserving students or other scholars or persons to enable them to
prosecute their studies or academic pursuits or researches and for
establishing, conducting or assisting any institution, funds or trusts
having any one of the aforesaid objects as one of its objects by giving
donations and/or contributions, subsidies and/or grants or in any
other manner.

16.To donate, gift, contribute, subscribe, promote, support or aid or
assist or guarantee money or settle any property to charitable,
benevolent, religious, scientific, national, public or to other
institutions, funds or objects, or for any public, general or other
objects and to accept gifts, bequests devices and donations from any
firm, company or persons as may be thought appropriate or
conducive to the interest of the Company.

17.To create any depreciation fund, reserve funds, sinking fund,
insurance fund or any other special fund whether for depreciation or
for repairing, improving, extending or maintaining any of the
properties of the Company or for redemption of debentures,
redeemable preference shares or gratuity or pension or for any other
purpose conducive to the interest of the Company.

18.To purchase or otherwise acquire, sell, dispose off, concerns and
undertaking, mortgages, charges, annuities for certain period or on
deferred basis, patents, licences, securities, concessions, policies,
book debts and claims, any interest in real or personal property and
any claims against such property or against any person or Company.

19.8ubject to provisions of the Companies Act, 2013, to place, reserve,
distribute as dividend or bonus or to apply as the Company may from
time to time determine any moneys received in payment of dividend or
money arising from the sale of forfeited shares or any money received
by way of premium on shares or debentures issued at a premium by
the Company.

20.To engage, employ, train, either in India or elsewhere, suspend and
dismiss any agents, managers, superintendents, assistants, clerks,
other employees and to remunerate any such persons at such rate as
shall be thought fit and to grant pensions or gratuities to any such
person or to his widow or children and generally to provide for the
welfare of employees.

21.To become members of or to enter into any agreement with any
institution, association or company carrying on or which may carry on
research and other scientific work of investigation in connection with
any business of Company or other trades or industries allied
therewith or ancillary thereto and to acquire shares in any such

institutions, association or company and contribute towards the
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capital or funds, thereof.

22.To receive donations, gifts, contributions, subsidies, grants, and other
mode of receipts of money for the furtherance of the objects of the
Company.

23.To carry on the business of management consultants for planning,
administering, designing, marketing, selling, constructing or any
other activity related to any Materials or Projects and for that purpose
to take part in the formation, management, supervision or control of
the business or the operations of any company or undertaking and to
act as administrators, receivers and to appoint and remunerate any
Directors, administrators, managers, accountants or other experts or
agents.

24.To carry on and undertake business of trading, hire purchase,
leasing, and to finance lease operations of all kinds, purchasing,
selling, hiring or letting on hire all kinds of Plants and machineries
and equipments that the company may think fit and to assist in
financing of all kinds of and every kind and description of Hire
purchase or deferred payment or similar transactions and to finance
or assist in subsidising or financing the sale and maintenance of any
goods articles or commodities of all and every kind and description
upon any terms whatsoever and to purchase or otherwise deal in all
forms of immovable and movable properties including land and
buildings, plants and machineries, equipments, ships, aircrafts,
automobiles, computers and all consumers, commercial and
industrial items and to lease or otherwise deal with them in any
manner whatsoever including resale thereof regardless of whether the
property purchased and lease be new and/or used.

25.To carry on business of running nursing homes, clinic, pharmacies,
indoor or outdoor hospital, medical anatomical orthopedic, surgical
and X’ ray units, laboratories, research and establishments, nature
care centers and hospitals for eye, throat and nose diseases and to
acquire land buildings, plant, equipment, accessories, instruments,
gadgets, furniture and fittings and other facilities for treatment and
nursing of patients of various types of diseases ailment, sickness,
illness and other body or mental troubles and act as consultants in
any such undertaking and all branches of medical science.

26.To receive shares, securities and valuables of all kinds on depostit or
interest or for custody and generally to carry on the business of a safe
deposit company.

27.To carry on the business of Industrial Management Company and to
industrial enterprises and to promote companies engaged in
industrial, manufacturing and trading business whether in India or
out of India and subject to provisions of Law, receive and give short
term/long terms loans with and/or without security and interest.

28.To pay a share in the profit of the company or commission to brokers,
sub-agents, agents or any other company, firm or person including
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29.

the employees of the Company as may be thought fit for services
rendered to the Company.

To employ experts, to investigate and examine into the conditions
prospects, value character and circumstances of any business
concerns and undertaking and generally of any assets, concessions,
properties and/or rights.

30. To open, establish, maintain in India or overseas any offices, branch

31.

32.

office, regional offices, trade centers, exhibition centers, liaison offices
and to keep local or resident representative in any part of the world
for the purpose of promoting the business of the company. which the
Company is authorized to carry on by means or through the agency of
any subsidiary Company/ies and to enter into any arrangement with
such subsidiary company for taking the profits and bearing the losses
of any business or branch so¢ carried on or for finance any such
subsidiary, guaranteeing its liabilities or to make any other
arrangement which seem desirable with reference to any business or
branch to be carried on including the power and provision at any time
either temporarily or permanently to close any such branch or
business.

To negotiate, enter into arrangement or contracts for technical
collaboration with foreign company/ies, firm/s and individual/s
and/or other form of agreement including capital participation with a
foreign or Indian company for the purpose of service improvements
and for marketing which the Company is empowered and to pay or to
receive for such technical assistance or collaborations, royalties or
other Fees in cash or by allotment of shares of the Company credited
as paid up or issue of debentures or debentures stock, subject to the
provisions of laws for the time being in force for getting or supplying
and procuring financial or technical assistance, know-how in the
marketing, importing and exporting of any of the products.

To explore, examine, investigate, test, make, experiment, obtain
report, opinion of experts, certificates, analysis, surveys, plans,
descriptions and information in relation to any property or right which
the Company may acquire or become interested in or may propose to
acquire or with the view of discovering properties or rights which
company may acquire or become interested in and to engage, employ,
pay fees to retain the services of and send to any part or the world
agents, explorers, technical experts, engineers, lawyers and counsels.

33.To undertake, carry out, promote, sponsor, contribute or assist in any

activity, project for rural development including any programme for
promoting the social and economic welfare of or the upliftment of the
people in rural area irrespective whether the Company has any
business dealings in such areas or not to incur any expenditure or
use any of the assets and facilities of the Company on any programme
or project or activity or rural development and to assist execution and
promotion thereof either directly or in association with any other
company or person or organisation or through an independent agency
or in any manner as the Company may deem fit in order to

LCCProjects Pvt. Ltd.
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implement any of the projects or programmes or activities of rural
development, to transfer without consideration or at such fair or
concessions value and divert the ownership of the properties of the
Company to or in favour of any public or local body, authority,
Central or State Government or any public institution or trust or
fund.

34.To secure contracts for supply of the products manufactured by the
company to military, civil and other departments of the government or
semi-government bodies, corporations, public or private contracts,
firms or persons and to recruit trained persons.

35.To carry on all kinds of agency business and as buying and selling
agents of all articles things, commodities and products.

36.To undertake and execute any contracts for works for the business of
the Company.

37.To let on lease or license or in hire purchase or to lend any properties
belonging to the company to finance for the purpose of any articles or
articles whether made by the Company or not, by way loans or by
hire purchase system.

38.To carry on the business and act as promoters, organizers and land
developers of lands, estates, properties, co-operative societies,
associations, housing schemes, hotels, motels and finance with or
without security and/or Interest for the same and to deal with and
improve such properties either as owner or as agents.

39.To purchase, sale, act as an agent, let out on hire the tools and
machines used in civil construction work.

40.To purchase, otherwise to acquire, own, repair, alter, improve,
exchange, sale, import, all types of tools and machines, utensils,
appliances, apparatus, containers, materials and other articles
capable of being used in the main business of the company and to
own, lease or otherwise acquire and use facilities of whatever kind as
may be conductive to the effective working of the main business of
the company.

41.To purchase, take on lease or tenancy or in exchange, hire, take
options over or otherwise acquire any estate of interest whatsoever
and to hold, develop, work, concessions, grants, decrees, claims,
privileges, licenses, leases or powers of any kinds which may appear
to be necessary for the main business of the company.

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

43.To do all or any of the above things in India or in any part of the
World as principals, agents, contractors or trustees and either alone
or in conjunction with others.

44.* To sell, purchase, exchange, subscribe, acquire, undertake and hold
all types of shares, securities, stocks and bonds, including equity

shares, preference shares, cumulative convertible preference sharc-E
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We, the several persons. whose names and addresses are subscribed. are desirous of being formed into a
company in pursuance of this memorandum of asscciation, and we respectively agree to take the number of
shares in the capital of the company set against our respective names:

:‘ﬁé;ﬁg Signature, Name,
Sr.| Names, Address, Description, and Occupation by each Addr&ss._Description and
No. and Signature of Subscribers i Photo Occupations of Witness
ubscriber
1. | Arjanbhai Sujabhai Rabari
Sf0. Sujabhai Kama Rabari In Common Witness to
Plot No. 52, Odhavbzg-2, Madhapar, the all subscribers who
Bhuj—Kutch. Gujarat — 370020, India. 1,02,00,000 have signed in my
Occupation: Business {One Crere presence.
2 i Further, | have verified
. . P«n-.Q — urther,
Siganture: the idenlity details{iD} for
2. | Lalji Arjan Ahir their Identification and
Sio. Arjan Chotra Ahir safished myself of their
Plot No. 51, Odhavbag-2, Madhapar, identification  particular
Tal. Bhuj-Kutch. Gujarat -370020, India 1,02,00,000 M)
Occupation: Business iOne Crere
Twvo Lacs) Name:
Signature: Ramkumar Kannan
3. | Deva Suja Rabari Address:
S/o. Suja Kama Rabari Ramkumar Kannan &
Rabanwas, Kotda {C}, Tal. Anjar — Kuich, £1.20.00Q Associates,
Gujarat 370020 , India {Sixty One 431.Tower-C.
Occupation: Busmess (_) Lacs Twanty Siddhivinayak Tovrers,
oAt Thausands] BMh DCP Office.
Signature: o odark S.G.Road, Makarba.
4. | Laxmiben Arjanbhai Ahir Ahmedabad-380051
Dfo. Ramji Raghu Myatra
Plot No. 51. Odhavbag-2, Madhapar. £1,20.000 Mobile No.
Tal. BhujKutch, Gujarat -370020, India iSixty One 0909147237
Occupation: Business '#;5 T""Z"B' Email-id:
peands ramjimes@gmail.com
Signature: Q'ﬁ?@a{ﬂ??.vz ML
. — Occupation:
5. | Geeta Lalji Ahir S Practsing Company
Dio. Karshan Ramji Myatra Secretary
Ptot No. 51. Odhavbag-2, Madhapar.
Tal. Bhuj-Kachchh, Gujarat — 370020,  6,80,000 M. No.: A50026
India iSix Lacs C.P.No.:CP-18165
Occupation: Business Eghty
Thousands) Signature:
Signature:
= Greedo L Adain /
6. Sejuben Arjanbhai Raban
Dfo. Paba Raban |
Plot No. 52, Odhavbag-2. Madhapar, 340,000 |
Bhuj-Kachehh, Gujarat — 370020, india. iThre= Lacs ’ \
Occupation: Business Forty *\
Thousands)
Signature: 5‘ ‘H {2
7. Bechara Suja Rabari
Sfo.SujaKama Rabari,
Kotda [C}, Tal. Anjar—Kachchh, 3,40,000 .
Gujarat 370020 . India Three Lacs LCCProjects Pvt.
Occupation: Business a Forty
A . Thousands]
Signature: | AL2) 2L Director
PLACE: AHMEDABAD Total 3.40,00,000 Date: 28/11/2017

iThree Crore Forty Lacs onlyl

L td.



