MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

OMNIPOTENT INDUSTRIES LIMITED
(CIN: L74999MH2016PLC285902)



Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U74999MH2016PLC285902
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF OMNIPOTENT INDUSTRIES PRIVATE LIMITED

| hereby certify that OMNIPOTENT INDUSTRIES PRIVATE LIMITED which was originally incorporated on Fifteenth day of
September Two thousand sixteen under the Companies Act, 2013 as OMNIPOTENT INDUSTRIES PRIVATE LIMITED and upon
an intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN T41886250 dated
22.09.2021 the name of the said company is this day changed to OMNIPOTENT INDUSTRIES LIMITED.

Given under my hand at Mumbai this Twenty second day of September Two thousand twenty-one.

DS MINISTRY OF
ICORPORATE
IAFFAIRS 23 2

Ajay Pawar

Registrar of Companies

RoC - Mumbai

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

OMNIPOTENT INDUSTRIES LIMITED

1/11, Damiji Nenshi Wadi,, Station Road, Bhandup West,, Mumbai,
Mumbai City, Maharashtra, India, 400078
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and rule 8 the Companies (Incorporation)
Rules, 2014]

| hereby certify that OMNIPOTENT INDUSTRIES PRIVATE LIMITED is incorporated on this Fifteenth day of September Two
thousand sixteen under the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is U74999MH2016PTC285902.

Given under my hand at Manesar this Fifteenth day of September Two thousand sixteen .

DS Ministry of
Corporate Affairs -
(Govt of India) 14

KAILASH CHAND MEENA
Deputy Registrar Of Companies

Central Registration Centre
For and on behalf of the Jurisdictional Registrar of Companies

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

OMNIPOTENT INDUSTRIES PRIVATE LIMITED
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1/11, Damji Nenshi Wadi,, Station Road, Bhandup West,, Mumbai, Mumbai ]
City, Maharashtra, India, 400078



THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION
OF
OMNIPOTENT INDUSTRIES LIMITED

Company Limited by Shares
Having share capital

1. The name of the company is "OMNIPOTENT INDUSTRIES LIMITED"

1. The Registered Office of the Company will be situated in the State of
Maharashtra i.e. within the jurisdiction of Registrar of Companies, Maharashtra

at Mumbai.
111. The Objects for which the Company is established are:

(A) THE MAIN OBJECT TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION IS:

1. To carry on the business of manufacturing, producing, acquiring, buying,
selling, leasing, consulting, processing, developing, retreating, refining,
storing, distributing, piping and/or transporting and otherwise dealing in all
kinds and classes of Bitumen & Bitumenous Product (Damar), Natural Gas
and Petroleum Products, compositions, chemicals, chemical products, drugs,
pharmaceutical products and composition and all the articles materials &
parts entering into any of the said products & to do all things necessary,
suitable or proper for the accomplishment of any of the said purposes.

2. To engage in comprehensive share market services encompassing
consultancy, advisory, and trading activities, including financial analysis,
investment strategy development, portfolio management, recommendation
services on buying, selling, or holding securities, execution of transactions in
various financial instruments, provision of liquidity, market research, analysis
of share market trends and economic indicators, client education on
investment strategies, risk management, regulatory compliance, and any
ancillary activities essential for efficient operation in the share market




consultancy, advisory, and trading sector.

3. To establish and operate a comprehensive portfolio management firm,
catering to a diverse clientele including individuals, institutions, and other
entities, offering discretionary and non-discretionary portfolio management
services, investment advisory, and wealth management. Services will
encompass managing and administering investment portfolios, conducting
research and analysis to make informed investment decisions, providing
customized investment strategies, financial planning, retirement planning,
tax planning, and estate planning services, as well as offering educational
seminars and workshops. The firm will act as a registered portfolio manager
or investment advisor, ensuring compliance with all relevant legal and
regulatory requirements governing portfolio management services.

4. To establish a comprehensive agro-product business encompassing
cultivation, production, harvesting, processing, and trading of a diverse
range of agricultural products such as grains, fruits, vegetables, pulses,
spices, and herbs. Additionally, the company will engage in the
manufacturing, processing, packaging, and distribution of agricultural
products and by-products, including value-added items like oils, flours, juices,
sauces, and preserves. It will provide agricultural services including land
preparation, irrigation, crop protection, harvesting, and post-harvest
management to farmers and agricultural enterprises. Furthermore, the
company will invest in agricultural infrastructure and technology, conduct
research and development activities, collaborate with stakeholders, engage
in import/export activities, offer consultancy, advisory, and training services,
and undertake ancillary activities necessary for the growth and sustainability
of the agro-product sector.

5. To engage in the comprehensive business operations of bitumen drums,
including importing, warehousing, and decanting services. This encompasses
sourcing, procurement, and transportation of bitumen drums from domestic
or international suppliers. It further involves handling customs and
regulatory procedures, ensuring compliance with import laws and
regulations, managing logistics for timely and efficient delivery to
designated warehouses, establishing and maintaining warehouses with
suitable premises, implementing proper storage systems and equipment,
ensuring inventory management, adhering to safety and security protocols,
conducting inventory control, order fulfilment, and quality assurance
activities. Additionally, the business offers decanting services with skilled
personnel, specialized equipment, and quality control measures for the safe
and efficient transfer of bitumen from drums to various containers or
packaging as per customer requirements. It includes compliance with
relevant safety and environmental regulations, labelling, documentation,
and accurate measurement during the decanting process.

6. To engage in the importing, warehousing, decanting, and wholesale trading
of metal and wooden furniture, as well as manufacturing related articles. It
procures furniture from suppliers, manages customs and regulatory
procedures, and ensures compliance with import laws. The company
maintains warehouses, implements proper storage systems, and prioritizes
inventory management, safety protocols, and quality assurance. It offers




wholesale trading services, maintains customer relationships, manages
product catalogues, and facilitates smooth order processing and delivery.
The business also manufactures furniture accessories, fittings, or
components, sourcing materials, ensuring quality control, and adhering to
industry standards. Marketing, advertising, and customer service are
important aspects of the business. Overall, the company aims to provide
comprehensive services in the furniture industry, focusing on compliance,
quality, and customer satisfaction.

7. To engage in importing, warehousing, and manufacturing articles related to
granite and marble. This includes sourcing and procuring granite and marble
products from domestic or international suppliers, managing customs and
regulatory procedures, ensuring compliance with import laws and
regulations. The business will establish and maintain warehouses equipped
with suitable facilities for storing granite and marble products. Additionally,
the company will manufacture articles that complement the granite and
marble industry, such as countertops, tiles, and decorative pieces. The
manufacturing process will involve material sourcing, production planning,
quality control, and adherence to industry standards. Overall, the business
aims to provide comprehensive services in the granite and marble industry,
encompassing import, warehousing, and manufacturing activities.

8. To engage in the comprehensive business operations of logistics and
warehousing services. This includes providing a range of logistics services
such as transportation, freight forwarding, customs clearance, and supply
chain management. The business will handle the coordination,
management, and execution of transportation and logistics activities to
ensure the timely and efficient movement of goods. Additionally, the
company will establish and operate warehouses equipped with suitable
facilities for the storage and handling of various products. The warehousing
services will include inventory management, order fulfilment, and value-
added services such as labelling, packaging, and quality control. The object
clause covers all lawful activities related to logistics and warehousing
services, aimed at meeting the diverse needs of clients and ensuring their

satisfaction.

9. To establish and operate a comprehensive mineral and mining enterprise,
involving exploration, acquisition, development, extraction, processing,
environmental management, and sustainability practices, along with trading,
marketing, sales, research and development, consultancy, and ancillary
activities aimed at sustainable and responsible mineral resource
development and utilization, both domestically and internationally.

10.To establish and operate a comprehensive FMCG business encompassing
manufacturing, supply chain management, product development,
marketing, sustainability practices, regulatory compliance, customer service,
and continuous improvement initiatives, aimed at delivering high-quality
products, satisfying consumer needs, ensuring market presence and growth,
and promoting sustainable business practices within the FMCG sector.

11. To conduct the business of selling, distributing, and managing advertising
space within various print media platforms, encompassing newspap,




12

13.

14,

magazines, periodicals, journals, and other printed publications, across
physical and digital formats. Its objectives extend beyond mere transactions
to include the identification of potential advertisers, negotiation of
advertising contracts, determination of pricing structures, and meticulous
management of advertisement placements. Additionally, the Company will
offer advisory services to advertisers, collaborate with printing presses and
publishers, develop marketing campaigns, nurture relationships with
stakeholders, conduct market research, and ensure compliance with legal
and regulatory requirements. All activities undertake by the Company shall
be in pursuit of these objectives or any related endeavors that contribute to
their achievement.

To provide an array of services encompassing manufacturing, publishing,
printing, reproduction, and materials recovery, catering to a broad spectrum
of industries and needs. Its manufacturing division focuses on designing,
producing, and distributing various products while offering contract
manufacturing services tailored to client specifications. Furthermore, it
ensures top-notch production standards through product assembly,
packaging, labelling, and quality control. In the realm of publishing, printing,
and reproduction, the Company facilitates the creation and dissemination of
printed materials such as books, magazines, and marketing collateral,
utilizing digital, offset, and large format printing technologies. This includes
pre-press services like graphic design and typesetting, as well as binding,
finishing, and distribution. Additionally, the Company engages in materials
recovery services, collecting, sorting, and recycling materials to promote
environmental sustainability, while also providing waste management
solutions and consultancy services in sustainable practices. Through
collaborations with recycling facilities and regulatory bodies, it ensures
responsible handling and disposal of materials.

Providing comprehensive advertising services to its clients, spanning various
medium and platforms, both traditional and digital. This includes developing
and executing tailored advertising campaigns, crafting engaging advertising
content across multiple formats, conducting thorough market research and
analysis to pinpoint target audiences and capitalize on emerging advertising
opportunities, strategically planning and Iimplementing advertising
placements across diverse media channels, negotiating with media owners
and platforms to secure optimal advertising space and airtime, monitoring
and fine-tuning campaigns to ensure maximum effectiveness and return on
investment, offering consultancy on branding, positioning, and marketing
strategies, delivering ancillary services such as public relations, event
management, and promotions, nurturing strong relationships with clients,
media partners, and industry stakeholders, and upholding strict compliance
with all legal and regulatory standards governing advertising practices.

To provide comprehensive information technology consulting, support,
design, and development services, catering to diverse client needs across
industries. These services include strategic IT consulting to align technology
with business goals, technical support for system maintenance and issue
resolution, customized software development, IT infrastructure solutio

7,

encompassing network design and Integration, cyber security consultipg




safeguard data and infrastructure, cloud computing solutions for scalability
and cost-effectiveness, web and mobile application development to enhance
client engagement, database design and management for efficient data
handling, technology assessments for optimization, training to empower
client teams, and maintaining industry partnerships to stay updated on
technological advancements. Additionally, the Company commits to strict
compliance with all legal and regulatory requirements governing information
technology services, ensuring data protection and privacy.

15.(***) To carry on in India or elsewhere the business of trading,
importing, exporting, manufacturing, processing. producing, marketing,
buying, selling, reselling, supplying, distributing, stocking,
warehousing, packaging, and otherwise dealing in all kinds of goods,
articles, commodities, and merchandise including but not limited to
plastic granules, plastic raw materials, polymers, resins, plastic and
allied products, plastic moulded articles, components, packaging
materials, containers, filings, and accessories of every kind and
description; agro products including agricultural produce, seeds,
grains, fruits, vegetables, fertilizers, pesticides, agrochemicals, farm
equipment and allied goods; iron, steel and steel products including
ferrous and non-ferrous metals, semi-finished and finished steel, steel
rods, bars, sheets, coils, pipes, plates, wires, tools, utensils,
machinery, equipment, structures, and allied articles whether raw,
semi-finished or finished; and to undertake all activities incidental or
ancillary thereto.”

16.(***) To carry on the business as merchants, traders, agents, stockiest,
distributors, importers, exporters, wholesalers, retailers, commission
agents or otherwise in connection with the aforesaid goods and
commodities, and to establish storage, warehousing, transportation,
logistics, and distribution facilities in connection therewith.

17. (***) To engage in any other business or commercial activity which is
incidental or conducive to the attainment of the above objects, without
engaging in any activity prohibited under law or requiring prior
approval without obtaining such approval from the competent
authority.”

Footnotes:

Substituted vide Special Resolution passed at member’s Extra
Ordinary General Meeting held on August 21, 2021.

As amended vide Special Resolution passed at the Annual
General Meeting of the Company held on 28" September, 2024.

(***) As amended vide Special Resolution passed at the Extra Ordinary
General Meeting of the Company held on 16t December, 2025.




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

1. To enter into agreements with other companies/partnership firms who shall subscribe
to the shares of the Company for the purpose of development of property.

2. To incorporate, float, form, constitute, to assist, control similar associations or
undertakings and promote any company or companies for the purpose of acquiring all
or any of the property, rights and liabilities of this Company, or for carrying on any
activity which this Company is authorized to carry on or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

3. To hold, use, work, manage, improve, carry on, develop the undertaking, lands and

movable estate or property and assets of any kind of the Company or any part
thereof.

4. To dispose of any property of the Company either absolutely or conditionally and in
such manner and upon such terms and conditions in all respects as may be thought fit

for the benefit of the Company and to accept payments or satisfaction for the same in
cash or otherwise.

5. To subscribe for, take or otherwise acquire and hold shares, stocks, debentures or
other securities, as may be conductive for development, construction, operation and
maintenance of properties of any other Company having objects altogether or in part
similar to those of the Company or carrying on any business capable of being
conducted so as directly to benefit of the Company.

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

7. To improve, manage, develop exchange, lease or let, lend, under-lease, sub-let,
mortgage, dispose of, deal with in any manner, reserve or otherwise deal with any
property of the Company or rights therein.

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

9. To provide for the welfare of Director's, employees, or ex-employees of the Company
and wives, widows and families of the dependents or connection of such persons by
building or contributing for the building, houses, dwelling or quarters, or by grants of
money, pensions, gratuities, allowance, bonus, profit sharing bonus or benefit




10.

11,

12,

13.

14,

15.

16.

17.

18.

other payments or by creating and from time to time subscribing or contributing to
provident and other associations, Institutions, funds profit sharing or other scheme or
trust and by providing or subscribing, or contributing towards places of instruction
and recreation, hospitals and dispensaries medical and other attendants, and other
assistance as the Company shall deem fit.

To aid monetarily or otherwise, any assoclation, body or movement having similar
object, the solution, settlement or labour problems or the promotion of industry or
trade.

To acquire and undertake all or any part of the business property and liabilities of any
person, company carrying on or proposing to carry on any business which the
Company is authorized to carry on or possessed of property suitable for the
purpose of the Company which can be capable of being conducted so as directly to
benefit the Company and to subsidize or assist any such persons or company
financial or otherwise.

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

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

To procure the incorporation, registration or other recognition of the Company in any
country, state or place outside India and to establish and malntain local registers and
branch places of business in any part of the world subject to law In force.

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

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

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

To pay out of the funds of the Company all costs, charges and expenses of and
incidental to the promotion, formation, registration and establishment of the Company




19,

20.

21.

22.

23.

24.

25.

26.

27.

assets or by the allotment of fully or partly paid up shares) or by a call or option on
shares, debentures, debenture-stocks, or securities of this or any other company orin
any other manner whether out of the Company's capital or profits or otherwise to any
person or persons for services rendered in introducing any property or business to the
Company, in placing or assisting to place or guaranteeing the subscription of any
shares, debentures, debenture-stocks or other securities of the Company as the
directors may think proper.

To draw, make, accept, endorse, discount, execute, issue, negotiate, assign and
otherwise deal with cheques, drafts, bills of exchange, promissory notes, hundies,
debenture bonds, bills of lading, railway receipts, warrants and all other negotiable or
transferable instruments.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares, debentures
or securities of any other association, corporation or company, to promote or aid
in the promotion of any other company or partnership for the purpose of acquiring all
or any of the properties, rights or liabilities of the Company or for any other purposes
which may seem directly or indirectly calculated to benefit the Company.

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

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

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

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

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

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

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




28.

29,

30.

31.

32.

33.

To purchase or otherwise acquire, protect, prolong and renew any rights, licenses,
protections and concessions which may appear likely to be advantageous or useful to

the Company and to use and turn to account the same and to grant license or
privileges in respect of the same.

To pay or satisfy the consideration for any property, rights, shares, securities or
assets whatsoever which the Company is authorized to purchase, or otherwise acquire
either by payment in cash or by the issue of shares, or other securities of the

Company, or in such other manner as the company may agree to partly in one mode
and partly in another.

To search for and to purchase, protect, prolong, renew or otherwise acquire from any
Government, state or authority any, protections, licenses, concessions, grants,
decrees, rights, powers and privileges whatsoever which may seem to the Company

capable of being turned, to account to work develop, carry out, exercise and turn to
account the same.

To lend money on mortgage of immovable property or against bank guarantee on
such terms as the directors may consider necessary and to invest money of the

Company in such manner as the Directors may think fit and to sell, transfer or
deal with the same.

To furtherance of the aforesaid objects of the Company to enter into negotiations with
and enter into arrangements and contracts and conclude the same with foreign and/or
Indian parties and other persons for obtaining by grant, license, and/or on other
terms, formulate rights and other rights and benefits, and to obtain technical and
engineering information assistance and service knowhow and expert advice, and to
pay for technical Know-how, technical and engineering assistance and information
and/or service rights or privileges acquired by the Company either in shares of the
Company or partly in cash or otherwise and to pay to promoters such
remuneration and fees and otherwise recompense them for their time and for the
service rendered by them.

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

34.Subject to the provisions of Section 73 & 74 of the Companies Act, 2013, and the

rules made there under and the directives of the Reserve Bank of India with
respect to limits of deposit which may be accepted from its members, to borrow or
raise or secure the payments of money or to receive money on deposit at interest
for any of the purposes of the Company and at such time and from time to time and in
such manner as may be thought fit and in particular by the issue of debenture or
debenture-stocks convertible into shares of this or any other company or perpetual
annuities and as security for any such money so borrowed, raised or received or
for any such debentures or debenture- stocks so issued to mortgage, pledge or
charge the whole or any part of the property, assets, or revenue and profits of the
Company present or future including its uncalled capital by special assignments or
otherwise or to transfer or convey the same absolutely or in trust and to give the
lenders powers of sale and other power as may seem expedient and to purchase,
redeem or pay off any such securities and also by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company or any other person or
company as the case may be provided that the Company shall not carry on bank;jz




35.

36.

37.

38.

39.

40,

41,

42.

43.

44,

business as defined in the Banking Regulation Act, 1949.

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

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

Subject to the provisions of the Companies Act, 2013, the company shall have power
to borrow any sum or sums of money for the purpose of the company on such terms
and conditions and from such person or persons, firms, bank or any such financial
institution or any governments or semi-government corporation as the company may
deem fit.

To refer to or agree to refer any claims, demands, disputes or any other question
by or against the Company or in which the Company is interested or concerned and
whether between the Company and the member or members or his or their
representatives, or between the Company and third parties, to arbitration and to
observe and perform and to do all acts, maters and things to carry out or enforce the
awards.

To register patent, trade mark or other inventions with appropriate authorities.

To acquire and undertake the whole or any part of the business property and
liabilities of any person carrying on any business which the company is authorized to
carry on.

To acquire and or otherwise take on lease or on leave and license basis premises as
may be required to pursue the principal object of the company.

To enter into negotiation, collaboration, technical or otherwise with any persons,
Firm, company, bodies corporate, institutions or Government for obtaining by Grant
license or on other terms formulate and to obtain technical information, Know-
how and expert advice.

To borrow money from banks, institution and other agencies for the object of the
company at such terms as may be decided by the Board of Directors time to time.

To open account or accounts, either current or overdraft with any banker/bank and to
draw, make, accept, endorse, discount, execute, and issue checks, promissory notes,
hounds, bills of exchange, bills of lading, warrants, debentures, and other negoti




instruments in the course of the company's business.

45.Subject to the provisions of to amalgamate, or to enter into partnership or into any
agreement for share profits, unions of interest, cooperation, joint venture, of
reciprocal concession or for limiting competition with any person or persons or
company or companies carrying on or engage in or about to carry on or engage in any
business, transaction engaging in which this company is authorized to carry or engage
in or which can be carried on in conjunction therewith.

46. To engage in business or transaction within connection with any other person,
corporation, company or to hold shares, stocks or bonds in any such company or
corporation, the business which this company is authorized to carry on.

47. In the event of winding up, to distribute all or any of the company amongst the
members in specie or kinds or any proceeds or sales or disposal of any property of the
company, subject to the provisions of the Companies Act, 2013.

48. To undertake, carryout, promote, and sponsor development including any program
for promoting the social and economic welfare or the uplift of the public in any
rural area and to incur any expenditure on any programme of rural development
and to assist execution and promotion thereof either directly or through an
independent agency or in any other manner without Prejudice to the generality of the
promoting of rural development shall also include any programmed for promoting the
social and economic welfare of or the uplift of the public in any rural areas which the
Directors considers it likely to promote, assist rural development and that word rural
area shall include such area as may be regarded as rural areas under section 35CC
of the Income Tax Act, 1961 or any other law relating to rural development for
the time being in force or as may be regarded by the Directors as rural areas.

49. To train or pay for training in India or abroad of any of company’s employees or offices
or any candidate in interest of or furtherance of the company’s objects.

50. To establish offices, agencies or appointing agents in India and abroad in order to
carry out the objects of the Company.

51. To carry on the business as ticket booking agent, airlines ticket booking agent, carrier
service agent, maintain aggregator for cabs, taxi and buses and to carry on the
business to develop, service, repair, maintain, buy, sell, hire, use, retain, lease,
exchange, manufacture, assemble, transport, import, export, design, research and
deal in all kinds of computer software and hardware for industrial, engineering,
scientific, legal, financial, hospitality, logistics, transportation, supply chain
management, e commerce, information technology and allied services, business and
non business applications and devices and also to deal in instruments, equipments or
things of a character similar to analogous to the foregoing or any of them or
connected therewith which may be usefully and conveniently combined with the
business of the Company.

52. To encourage and provide the business as daily passenger service operators, running
of taxies, mini buses, package tour operators, travel agents for cabs, buses and
cruises, and to carry on the business of travel, tourism, transporting agents,
transporters, carrier of passenger, goods luggage, arrangers, organizers of
passengers and to own take on lease, let on hire, run and manage, business, vans,
luxury coaches, boats, vessels, cars, jeeps and other auto mobile vehicles ,@'\Q-N
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developing and encouraging tourist and recreation resorts, tourism in part in India.

53. To promote, represent, organize, undertake, establish, conduct, handle, arrange,
manage, own, operale, participate, facilitate, sponsor, encourage, and provide the
business as daily passenger service operations, travel agents, booking agents for
events, movies, theatre, booking agent for hotels and resorts, representatives of
travelling agencies, to publish magazines, bulletins and other literature of travel and
tourism, and to own engage, hire, let on hire, contract or arrange, buses, coaches,
taxies, cabs and cars of every make and model both indigenous and imported with or
without meter for tourists and passengers and for companies, banks, corporations and
individuals, on daily, weekly, monthly and yearly contracts/packages and to provide
such facilities for the national and international tourists.

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

V. *The Share Capital of the Company is Rs. 75,000,000/- (Rupees Seven Crore Fifty Lakh

Only) divided into 7,500,000 (Seventy-Five Lakh) Equity Shares of Rs. 10/- (Rupees
Ten only) each.

* The Authorised Share Capital of the Company increased from
Rs. 5 Lakh to Rs. 7.50 Crore vide Special Resolution passed at
member’s Extra Ordinary General Meeting held on 215t August,
2024.



We, the several persons, whose names and addresses and descriptions are herein under
subscribed, are desirous of being formed into a Company in pursuance of this
MEMORANDUM OF ASSOCIATION and we respectively agree to take the number of
shares in the capital of the Company set opposite to our respective names :-

Name, Address, Description
and Occupation of each
Subscriber

No. of Equity
Shares taken by
each Subscriber

Signature of
Subscriber

Signature Names, Address,
Description & Occupation of
Witness
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ARTICLES OF ASSOCIATION
OF

OMNIPOTENT INDUSTRIES LIMITED"

THE COMPANIES ACT, 2013
(Company Limited by Shares)

The following regulations comprised in these Articles of Association were adopted
pursuant to the members’ resolution passed at the Extra - Ordinary General Meeting
held on August 21, 2021 in substitution for and to the entire exclusion of, the regulations
contained in the existing Articles of Association of the Company.

1 Constitution

The Regulations contained in Table F in the First Schedule to the Companies Act, 2013
shall not apply to the Company except in so far as they are embodied in the following
Articles, The Regulations for management of the Company and for the observance of the
members shall be such as are contained in these Articles. In case of any conflict between
the provisions of these Articles and Table ‘F’, the provisions of these Articles shall
prevail.

Interpretation

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

ii. Words importing the singular number shall include where the context admits or
requires the plural number and vice versa and words importing the masculine
gender shall include feminine;

iii. References herein to statutory provisions shall be construed as references to those
provisions as respectively amended or re-enacted from time to time and references
to any document or agreement shall be deemed to include references to such
document or agreement as amended, modified, supplemented or novated from
time to time;

iv. The words “hereof”, “herein” and “hereunder” and words of similar import when
used in these Articles shall refer to these Articles as a whole and not to any
particular provision of these Articles;

Ve Article headings are for convenience only and shall not affect the construction of
these Articles;

*Substituted vide Special Resolution passed at members’ Extra-Ordinary General
Meeting held on August 21, 2021.




Vi.

Vii.

viii.

References to any Ministry or Department shall mean a Ministry or Department of
the Government of the Republic of India, unless otherwise indicated;

A reference to a Person includes a reference to its Permitted Transferees and
assigns and to its successors;

The words “include”, “including” and “among other things” shall be deemed to be
followed by “without limitation” or “but not limited to” whether or not they are
followed by such phrases or words of like import;

In the event of any inconsistency between an amount written in words and such
amount stated in figures, the amount as written in words shall prevail.

Term

Meaning

Act

means the Companies Act, 2013, its rules and any statutory
modifications or reenactments thereof.

Affiliate

means with respect to any Person, any other Person that,
directly or indirectly, controls, is controlled by, or is under direct
or indirect common control with, such Person, or is a director or
officer of such Person or of any Person who would otherwise
qualify as an Affiliate of such Person pursuant to this definition;
provided that an Affiliate shall include any entity that, directly or
indirectly (including through limited partner or general partner
interests), owns more than 20% of voting equity or interest of
such Person. For purposes of this definition, the term “control”
when used with respect to any Person means the possession,
directly or indirectly, of the power to direct or cause the direction
of the management and policies of such Person, whether
through the ownership of voting securities or by contract or
otherwise.

Articles

shall mean the Articles of Association of the Company as
amended, modified or supplemented from time to time.

Auditors

means and includes those persons appointed as such for the
time being by the Company.

Business Day

shall mean a day (other than a Saturday or Sunday or a public
holiday) on which banking institutions in the city of Mumbai are
open for business.

Board of means a collective body of Directors.

Directors

Company means Omnipotent Industries Limited

Directors means the Directors for the time being of the Company.

Dividend includes interim dividend.

Members means members of the Company holding a share or shares of
any class.

Capital means the share capital for the time being of the Company.

Government shall mean the Government of India, or any state or local

government in India, or any political or statutory subdivision or
authority thereof or therein or any other government or
subdivision, instrumentality, agency or authority thereof having
jurisdiction over any activity required to be undertaken by the
Company or any Shareholder to perform its obligations under or
in connection with these Articles.




Month

shall mean a calendar month.

Paid up capital

shall include credited as fully paid-up.

Special
Resolution

means special resolution as defined in Section 114 of the Act.

The Register

means the registers to be kept as per the provisions of
Companies Act, 2013.

Proxy includes Attorney duly constituted under a Power of Attorney.

Seal means common seal of the Company.

Fiscal year shall begin on April 1 of each calendar year and terminate on
March 31 of the next calendar year.

Subsidiary shall mean, with respect to any Person, any entity of which more

than 50% of the securities or ownership interest having ordinary
voting power to elect a majority of the board of directors or
other persons performing similar functions are owned directly or
indirectly by such Person; and any other Person directly or
indirectly controlled by the first mentioned Person. For purposes
of this definition, the term “control” when used with respect to
any Person means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting

securities or by contract or otherwise.

Share Capital

The authorized share capital of the Company shall be such amount and be divided
into such shares as may, from time to time, be provided in the Memorandum of
Association of the Company, with power to increase or reduce the capital of the
Company and to divide the shares in the Capital for the time being into several
classes and to attach thereto respectively such preferential, deferred, qualified or
special rights and privileges or conditions as may be determined by or in
accordance with the regulations of the Company and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may, for the time
being, be provided by the regulations of the Company.

Shares under Control of the Board

Subject to the provisions of the Act and these Articles, the shares in the capital of
the Company shall be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par or (subject to
the compliance with the provisions of Section 53 of the Companies Act, 2013) at a
discount and at such time as they may from time to time think fit and with sanction
of the Company in the General Meeting to give to any person or persons the option
or right to call for any Shares either at par or premium during such time and for
such consideration as the Directors think fit, and may issue and allot Shares in the
capital of the Company on payment in full or part of any property sold and
transferred or for any services rendered to the Company in the conduct of its
business and any Shares which may so be allotted may be issued as fully paid up
Shares and if so issued, shall be deemed to be fully paid Shares. Provided that
option or right to call for Shares shall not be given to any person or persons
without the sanction of the Company in the General Meeting.



Shares for Consideration other than Cash

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

Kinds of Share Capital

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable bye-laws:

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

ii. Preference share capital.
Issue of Share Certificates

(i) Every Member or allottee of Shares is entitled, without payment, to receive one
certificate for all the Shares of the same class registered in his name.

(ii) Any two or more joint allottees or holders of Shares shall, for the purpose of
this Article, be treated as a single member and the certificate of any Share which
may be the subject of joint ownership may be delivered to any one of such joint
owners, on behalf of all of them

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

Limitation of time for issue of certificates

Every Member shall be entitled, without payment to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his
name, or if the directors so approve (upon paying such fee as the Directors so time
determine) to several certificates, each for one or more of 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 fifteen days of the receipt of application of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its Shares
as the case may be. Every certificate of Shares shall be under the seal of the
company and shall specify the number and distinctive nhumbers of Shares in respect
of which it is issued and amount paid-up thereon and shall be in such form as the
directors 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 holder.
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(ii) Every certificate shall be under the seal and shall specify the number and
distinctive number of the Shares to which it relates and the amount paid-up
thereon and shall be in such form as the Directors may prescribe and approve,
provided that in respect of any share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and delivery of a
certificate of shares to one or several joint holders shall be sufficient delivery to all
such holders.

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

Issue of New Certificate in place of one defaced, lost or destroyed

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity as the company deem
adequate, a new certificate in lieu thereof shall be given. Every certificate under
this Article shall be issued on payment of fees for each certificate as may be fixed
by the Board of Directors. Every certificate under this Article shall be issued on
payment of fees for each certificate as may be fixed by the Board. Provided that
notwithstanding what is stated above, the Directors shall comply with such rules or
regulation or requirements of any Stock Exchange or the rules made under the Act
or rules made under the Securities Contracts (Regulation) Act,1956 or any other
Act, or rules applicable thereof in this behalf.

The provisions of the foregoing Articles relating to issue of certificates apply
mutatis mutandis to issue of certificates for any other securities including
debentures of the Company.

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

Power to Pay Commission in connection to the Securities issued

The Company may exercise the powers of paying commissions conferred by the
Act, provided that the rate per cent or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and
rules made thereunder.

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

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

Variation of the members’ right

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

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

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further share ranking pari passu therewith Subject to the provisions of
section 55, any preference shares may, with the sanction of a special resolution, be
issued on the terms that they are to be redeemed on such terms and in such
manner as the company before the issue of the shares may, by special resolution,
determine

Further issue of share capital

Where at any time, a company having a share capital proposes to increase its
subscribed capital by the issue of further shares, such shares shall be offered-

to persons who, at the date of the offer, are holders of equity shares of the

company in proportion, as nearly as circumstances admit, to the paid-up share

capital on those shares by sending a letter of offer subject to the following
conditions, namely:—

(i) the offer shall be made by notice specifying 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 not accepted, shall be
deemed to have been declined;

(ii) unless the articles of the company otherwise provide, the offer aforesaid shall
be deemed to include a right exercisable by the person concerned to renounce
the shares offered to him or any of them in favour of any other person; and
the notice referred to in clause (i) shall contain a statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner which is not dis-advantageous to the shareholders and
the company;

to employees under a scheme of employees’ stock option, subject to special
resolution passed by company and subject to such conditions as may be
prescribed; or
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to any persons, if it is authorized by a special resolution, whether or not those
persons include the persons referred to in clause (a) or clause (b), either for cash
or for a consideration other than cash, if the price of such shares is determined by
the valuation report of a registered valuer subject to such conditions as may be
prescribed.

The notice referred to in sub-clause (a)(i) of Clause (1) shall be dispatched through
registered post or speed post or through electronic mode to all the existing
shareholders at least three days before the opening of the issue.

Nothing aforesaid shall apply to the increase of the subscribed capital of a company
caused by the exercise of an option as a term attached to the debentures issued or
loan raised by the company to convert such debentures or loans into shares in the
company:

Provided that the terms of 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 general meeting.

Sweat Equity Shares

Subject to the provisions of the Act and other applicable provisions of law, the
Company may with the approval of the shareholders by a special resolution in
general meeting issue sweat equity shares in accordance with such rules and
guidelines issued by the Securities and Exchange Board of India and/or other
competent authorities for the time being and further subject to such conditions as
may be prescribed in that behalf.

Any debentures, debenture-stock or other securities may be issued subject to the
provisions of the Act and these Articles, at a discount, premium or otherwise and
may be issued on the condition that they shall be convertible into shares of any
denomination and with any special privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending (but not voting) at the general
meeting, appointment of Directors and otherwise. Debentures or other securities
with the right to conversion into or allotment of shares shall be issued only with the
consent of the Company in the general meeting by way of a special resolution.

Lien
(i) The Company shall have a first and paramount lien—

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

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

company:

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

(ii) The Company’s lien, if any, on a share shall extend to all dividend payable and
bonuses declared from time to time in respect of such shares.
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(iii) The fully paid shares shall be free from all lien and that in the case of partly
paid shares the Issuer’s lien shall be restricted to moneys called or payable at a
fixed time in respect of such shares;

As to enforcing lien by Sale

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

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

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

Validity of Sale

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

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

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

Application of Proceeds of Sale

The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently
payable. The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person entitled
to the shares at the date of the sale.

Outsiders Lien not to affect Company’s Lien

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

The provisions of these Articles relating to lien shall mutatis mutandis apply to any
other securities including debentures of the Company.
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Right of Director to Refuse Sub Division

(i) Notwithstanding anything contained elsewhere in these Articles, the Board may
in their absolute discretion refuse sub-division of share certificates or debenture
certificates into denominations of less than the marketable lots except where such
sub-division is required to be made to comply with a statutory provision or an
order of a competent court of law

(ii)) Notwithstanding anything contained elsewhere in these Articles, a certificate, if
required, for a dematerialised share, debenture and other security shall be issued
in the name of the Depository and all the provisions contained in these Articles in
respect of the rights of a member/debenture holder of the Company shall mutatis
mutandis apply to the Depository as if it were a member / debenture holder /
security holder excepting that and notwithstanding that the Depository shall have
been registered as the holder of a dematerialised share, debenture and other
security, the person who is the beneficial owner of such shares, debentures and
other securities shall be entitled to all other rights available to the registered
holders of the shares, debentures and other securities in the Company as set out in
the other provisions of these Articles

Company entitled to dematerialise its shares, debentures and other securities

26.

(i) Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its shares, debentures and other securities and to offer
any shares, debentures or other securities proposed to be issued by it for
subscription in a dematerialised form and on the same being done, the Company
shall further be entitled to maintain a register of members/ debenture-holders/
other security-holders with the details of members/ debenture-holders/ other
security-holders holding shares, debentures or other securities both in materialised
and dematerialised form in any media as permitted by the Act

(ii) Every person subscribing to or holding securities of the Company shall have the
option to receive security certificates or to hold the securities in electronic form
with a Depository. If a person opts to hold his security with a Depository, the
Company shall intimate such Depository the details of allotment of the security,
and on receipt of the information, the Depository shall enter in its records the
name of the allottee as the beneficial owner of the security

(iii) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears as the beneficial owner of the shares, debentures and
other securities in the records of the Depository as the absolute owner thereof as
regards receipt of dividends or bonus on shares, interest/premium on debentures
and other securities and repayment thereof or for service of notices and all or any
other matters connected with the Company and accordingly the Company shall not
(except as ordered by a court of competent jurisdiction or as by law required and
except as aforesaid) be bound to recognise any benami trust or equity or equitable,
contingent or other claim to or interest in such shares, debentures or other
securities as the case may be, on the part of any other person whether or not it
shall have express or implied notice thereof.

(iv) In the case of transfer of shares, debentures or other securities where the
Company has not issued any certificates and where such shares, debentures or
other securities are being held in an electronic and fungible form, the provisions of
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the Depositories Act, 1996 shall apply. Provided that in respect of the shares and
securities held by the Depository on behalf of a beneficial owner, provisions of
Section 9 of the Depositories Act, 1996, shall apply so far as applicable

(v) Every Depository shall furnish to the Company, information about the transfer
of securities in the name of the beneficial owner at such intervals and in such
manner as may be specified by the bye-laws of the Depository and the Company
in that behalf.

(vi) Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares held in electronic form so far
as they apply to shares in physical form subject however to the provisions of the
Depositories Act, 1996.

Calls/Installments on shares to be duly paid

(i) If by the conditions of allotment of any shares, the whole or part of the amount
of issue price thereof shall be payable by installments, then every such installment
shall, when due, be paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

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

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

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

(v) All calls shall be made on a uniform basis on all shares falling under the same
class.

(vi) Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereof
nor the receipt by the Company of a portion of any money which shall from time to
time be due from any member in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

(vii) The provisions of these Articles relating to calls on shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

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

If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereof shall be payable by installments, then every such installment
shall, when due, be paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

10
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The joint holders of a share shall be jointly and severally liable for and in respect of
all calls or installments and other payments which ought to be made in respect of
such share.

When Interest on Call Payable

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

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

Sums Deemed to be on Call

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

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

Payment on anticipation of call may carry Interest

The Board may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares held by
him; and upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such rate as may
be agreed upon between the Board and the member paying the sum in advance.
Nothing contained in this clause shall confer on the member (a) any right to
participate in profits or dividends; or (b) any voting rights in respect of the moneys
so paid by him until the same would, but for such payment, become presently
payable by him. That moneys paid up in advance of calls on any shares may carry
interest but shall not in respect thereof confer a right to dividend or to participate
in profits.

Transfer of shares

The Company shall cause to be kept a Register and Index of Members in
accordance with all applicable provisions of the Act and the Depositories Act, 1996
with details of Shares held in physical and dematerialized forms in any medium as
may be permitted by law, including in any form of electronic medium. The
Company shall be entitled to keep in any state or country outside India, a branch
Register of Members resident in that state or country.

(i) The instrument of transfer of any Shares shall be in such form as may be
prescribed under the Act and in writing and all the applicable provisions of the Act
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36.

37.

38.

for the time being in force shall be duly complied with in respect of all transfers of
shares and the registrations thereof.

(ii) The instrument of transfer of any share in the company shall be duly stamped
and executed by or on behalf of both the transferor and transferee. The instrument
of transfer duly stamped and executed by the transferor or the transferee shall be
delivered to the Company in accordance with the provisions of the Act. The
instrument of transfer shall be accompanied by such evidence as the Board may
require to prove the title of transferor and his right to transfer the Shares and
every registered instrument of transfer shall remain in the custody of the Company
until destroyed by order of the Board. The transferor shall be deemed to be the
holder of such Shares until the name of the transferee shall have been entered in
the Register of Members in respect thereof. Before the registration of a transfer the
certificate or certificates of the Shares must be delivered to the Company. The
transfer of the Shares shall be effected within one month from the date of the
lodging the transfer with the Company.

The Board may decline to recognize 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;

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

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

Notwithstanding anything contained contrary in these Articles, the shareholders
shall have full, absolute, unrestricted and unfettered right to transfer, pledge,
create lien, charge, mortgage and otherwise encumber the shares of the Company
in favour of the lenders or in favour of any person/s acting for the benefit of the
lenders as security for the loans and such lenders or the person/s acting for the
benefit of the lenders, as the case may be, shall have full, absolute, unrestricted
and unfettered right to sell the shares so pledged, charged and/or under the
security interest and/or transfer in their name, in the name of their nominees or in
the name of third person, at their sole and absolute discretion in accordance with
the terms of financing/ security/ debenture documents. The Company shall
immediately give effect to such transfer of share and/ or sale of the shares and
register the name of the lenders or the person acting for the benefit of the lender
or transferee or the subsequent purchaser as shareholder.

Nothing contained contrary in these Articles shall apply to any transfer or sale of
shares which are charged, pledged or under the security interest as security for the
loans or the transfer, sale or appropriation of shares by the lenders or by any
person/s acting for the benefit of the lenders and the Company/Director shall
immediately without demur register the name of the lenders or the person acting
for the benefit of the lenders or any such person to whom the lenders or the
person acting for the benefit of the lenders have sold or transferred the shares
pursuant to its right available in any of the financing and/or security documents or
the subsequent transferee.
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40.

41.

42.

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

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

Directors may refuse to register transfer

Subject to the provisions of Section 58 & 59 of the Companies Act, 2013, these
Articles and other applicable provisions of the Act and Section 22A of the Securities
Contracts (Regulation) Act, 1956 or any other law for the time being in force, the
Board may refuse whether in pursuance 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 to, any Shares or interest of a Member in or Debentures of the
Company. The Company shall within a period of thirty days from the date on which
the instrument of transfer, or the intimation 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 That the registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever.

Transmission of shares

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

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

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

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

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

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

(iii) The Company shall be fully indemnified by such person from all liability, if any,
by actions taken by the Board to give effect to such registration or transfer.
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43.

44.

45.

46.

47.

48.

49.

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

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

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

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

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

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and Letters of administration, Certificate of Death or
Marriage, Power of Attorney or similar other document.

The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis apply to any other securities including debentures of the
Company.

Forfeiture of shares

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

The notice aforesaid shall(a) name a further day (not being earlier than the expiry
of fourteen days from the date of service of the notice) on or before which the
payment required by the notice is to be made; and (b) state that, in the event of
non-payment on or before the day so named, the shares in respect of which the
call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the Board to that effect
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51.

52.

53.

54.

55.

56.

A forfeited share shall be deemed to be the property of the Company and may be
sold, re-alloted or otherwise disposed off to any person on such terms and in such
manner as the Board thinks fit. At any time before a sale or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to
pay to the company all monies which, at the date of forfeiture, were presently
payable by him to the company in respect of the shares. The liability of such
person shall cease if and when the Company shall have received payment in full of
all such monies in respect of the shares.

All such monies payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realisation.
The Board may, if it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies due, without any
allowance for the value of the shares at the time of forfeiture or waive payment in
whole or in part.

The forfeiture of a share shall involve extinction at the time of forfeiture, of all
interest in and all claims and demands against the Company, in respect of the
share and all other rights incidental to the share.

(i) A duly verified declaration in writing that the declarant is a Director, the
Manager or the Secretary, of the Company, and that a share in the Company has
been duly forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the
share;

(ii) The Company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

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

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

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

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the Shares shall
(unless the same shall on demand by the Company have been previously
surrendered to, by the defaulting member) stand cancelled and become null and
void and of no effect, and the Directors shall be entitled to issue a duplicate
certificate or certificates in respect of the said Shares to the person entitled
thereto.
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58.

59.

60.

Alteration of capital

The Company may, from time to time, by ordinary resolution increase the
authorized share capital by such sum as it thinks expedient;

Powers to alter Share Capital
Subject to the provisions of section 61, the company may, by ordinary resolution,—

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

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

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

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

Shares may be converted into Stocks
Where shares are converted into stock,—

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

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

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

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

Reduction of Share Capital

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,—

(a) its share capital;

(b) any capital redemption reserve account; or

16



(c) any share premium account.

61. Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination, and with any privileges and conditions
as to redemption, surrender, drawing, allotment of shares and attending (but not
voting) at a general meeting, appointment of directors and otherwise. Debentures
with the right to conversion into or allotment of shares shall be issued only with the
consent of the Company in a general meeting by special resolution.

Capitalisation of profits

62. (i) The company in general meeting may, upon the recommendation of the Board,
resolve—

@

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

(b) that such sum be accordingly set free for distribution in the manner specified

in clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

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

@

(b)

©

(d)

(e)

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

paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

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

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

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

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

@

(b)

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

generally do all acts and things required to give effect thereto.
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64.

65.

66.

(ii) The Board shall have power—

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

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

(iiif) Any agreement made under such authority shall be effective and binding on
such members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions
of sections 68 to 70 and any other applicable provision of the Act or any other law
for the time being in force, the company may purchase its own shares or other
specified securities.

Power to borrow

Subject to the provisions of Sections 73, 179 and 180, and other applicable
provisions of the Act and these Articles, the Board may, from time to time, at its
discretion by resolution passed at the meeting of a Board:
O] accept or renew deposits from Shareholders;
(i) borrow money by way of issuance of Debentures;
(iii) borrow money otherwise than on Debentures;
(iv) accept deposits from Shareholders either in advance of calls or otherwise;
and
w) generally raise or borrow or secure the payment of any sum or sums of
money for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the Power
to borrow money already borrowed (apart from temporary loans obtained from the
Company‘s bankers in the ordinary course of business) exceed the aggregate of the
Paid-up capital of the Company and its free reserves (not being reserves set apart
for any specific purpose), the Board shall not borrow such money without the
consent of the Company by way of a Special Resolution in a General Meeting.
Provided further that the Board may delegate the power specified in (c) herein
above (i.e. to borrow money otherwise than on debentures) to a committee
constituted for the purpose.

Securing payment or repayment of Moneys borrowed
The payment and/or repayment of moneys borrowed or raised as aforesaid or any

moneys owing otherwise or debts due from the Company may be secured in such
manner and upon such terms and conditions in all respects as the Board may think
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67.

68.

69.

70.

71.

72.

fit, and in particular by mortgage, charter, lien or any other security upon all or
any of the assets or property (both present and future) or the undertaking of the
Company including its uncalled capital for the time being, or by a guarantee by any
Director, Government or third party, and the bonds, debentures and debenture
stocks and other securities may be made assignable, free from equities between
the Company and the person to whom the same may be issued and also by a
similar mortgage, charge or lien to secure and guarantee, the performance by the
Company or any other person or Company of any obligation undertaken by the
Company or any person or Company as the case may be.

Bonds, Debentures etc. to be under the control of the Directors

Any bonds, debentures, debenture-stock or their securities issued or to be issued
by the Company shall be under the control of the Board who may issue them upon
such terms and conditions, and in such manner and for such consideration as they
shall consider to be for the benefit of the Company.

Mortgage of uncalled Capital

If any uncalled capital of the Company is included in or charged by any mortgage
or other security the Directors shall subject to the provisions of the Act and these
Articles make calls on the members in respect of such uncalled capital in trust for
the person in whose favour such mortgage or security is executed.

Indemnity may be given

Subject to the provisions of the Act and these Articles if the Directors or any of
them or any other person shall incur or be about to incur any liability whether as
principal or surely for the payment of any sum primarily due from the Company,
the Directors may execute or cause to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Directors or person so becoming liable as aforesaid
from any loss in respect of such liability.

General meetings

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

A general meeting of a Company may be called by giving not less than clear
twenty-one days notice either in writing or through electronic mode in such manner
as may be prescribed in the Act or rules made thereunder.

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

(ii) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company
may call an extraordinary general meeting in the same manner, as nearly as
possible, as that in which such a meeting may be called by the Board.

(iii) The Board of Directors shall call an extraordinary general meeting, upon a
requisition in writing by any member or members holding in the aggregate not less
than one-tenth of such of the paid-up capital as on that date carries the right of
voting. Any valid requisition so made by Members must state the object or objects

19



73.

74.

75.

76.

77.

78.

of the meeting proposed to be called, and must be signed by the requisitionists and
be deposited at the registered office of the Company, provided that such
requisition may consist of several documents in like form each signed by one or
more requisitionists. Upon the receipt of any such requisition, the Board of
Directors shall forthwith call an extraordinary general meeting and if they do not
proceed within twenty-one days from the date of the requisition being deposited to
cause a meeting to be called on a day not later than forty-five days from the date
of deposit of the requisition, the requisitionists may themselves call the meeting,
within a period of three months from the date of the requisition. Any meeting
called under the foregoing Articles by the requisitionists shall be called in the same
manner, as nearly as possible, as that in which meetings are to be called by the
Board.

Proceedings at general meetings

(i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

(ii) The quorum for the general meetings shall be as provided in section 103 as
amended from time to time.

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

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

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

No business shall be discussed at any general meeting except the election of a
Chairman, whilst the chair is vacant.

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

time and from place to place.

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

(iii) 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.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be

necessary to give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

20



79.

80.

81.

82.

83.

84.

85.

86.

87.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes places or at which poll
is demanded shall be entitled to a second or casting vote.

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

There shall not be included in the minutes any matter which, in the opinion of the
Chairperson of the meeting: (a) is or could reasonably be regarded, as defamatory
of any person; or (b) is irrelevant or immaterial to the proceedings; or (c) is
detrimental to the interests of the Company.

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

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

A member of the Company may participate in a General Meeting through the
electronic mode, subject to compliance of section 110 of the Act and such other
circulars as may be prescribed.

Voting rights

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

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

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

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

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

(ii) Several executors or administrators of a deceased member in whose (deceased

member) sole name any share stands, shall for the purpose of this clause be
deemed joint-holders
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A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any such committee or guardian
may, on a poll, vote by proxy.

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

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been
paid.

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

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

Proxy

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

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

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

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

Until otherwise determined by a General Meeting of the Company and subject to
the provisions of Section 152 of the Act, the number of Directors (including
Debentures and Alternate Directors) shall not be less than three or more than
fifteen.

The First Directors of the Company are:

[1] RUSHABH HASMUKHRAI SHAH
[2] PRINCE PRATAP SHAH
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97.

The Board shall have the power to appoint/re-appoint from time to time any of its
members as Chairman and Managing Director or Manager of the Company for a
fixed term not exceeding five years at a time and upon such terms and conditions
as the Board thinks fit. The appointment and terms and conditions, including
remuneration of Managing Director or Manager or Whole-Time Director shall be in
accordance with Section 197 and Schedule V of the Companies Act, 2013. The
Managing Director or Manager or Whole-Time Director who are in whole-time
employment in the Company shall be subject to supervision and control of the
Board of Directors of the Company.

Same individual may be Chairperson and Managing Director/ Chief Executive

98.

99.

100.

101.

Officer

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

Nominee Directors

(i) The Company may agree with any financial institution or any authority or
person or State Government that in consideration of any loan or financial
assistance of any kind whatsoever, which may be rendered by it to the Company, it
shall till such time as the loan or financial assistance is outstanding have power to
nominate one or more Directors on the Board of the Company and from time to
time remove and reappoint such Directors and to fill in any vacancy caused by the
death or resignation of such Directors otherwise ceasing to hold office. Such
nominee Directors shall not be required to hold any qualification shares nor shall
they be liable to retire by rotation.

(ii) The Director, including Alternate and Nominee Directors, if any, shall be entitled
to sitting fees, for participating/attending Board Meeting or Meeting of Committee
of Board of Directors, a sum not exceeding such sum as may be fixed by the Board
of Directors, from time to time. However, the same shall not exceed the maximum
sum as is permissible under the provisions of the Act or Guidelines issued by
appropriate authority, from time to time.

Directors not liable to retire by rotation
Subject to the provisions of the Act, the Board shall have the power to determine
the directors whose period of office is or is not liable to determination by
retirement of directors by rotation.

Remuneration of the Directors

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

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

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

The fees payable to the Director for attending the meeting of the Board or
committee thereof shall be decided by the Board of Directors from time to time
within the maximum limits of such fees that may be prescribed under the Act or
the Rules.

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

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

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

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

Appointment of Additional Director

(i) Subject to the provisions of section 149 and section 161, the Board shall have
the power at any time, and from time to time, to appoint a person as an additional
director, provided that the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the Board by
the articles.

(ii) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as a
director at that meeting subject to the provisions of the Act.

(iii) The Board shall have the power, at any time, and from time to time, to appoint
a person, not being a person holding any alternate directorship for any other
director in the company, to act as an alternate director for a director during his
absence for a period of not less than 3 (three) from India. An alternate director
appointed under this Article shall not hold office as such for a period longer than
that permissible to the director in whose place he has been appointed and shall
vacate office if and when the original director returns to the State in which the
meetings of the Board are ordinarily held.

(iv) The Board shall appoint persons as directors being nominees of an institution
in pursuance of an agreement with such institution in accordance with the
provisions of sub-section (3) of Section 161 of the Act.

(v) The Board shall have the power at any time, and from time to time, to appoint
any other person to be a Director to fill a casual vacancy provided that the total
number of directors shall not at any time exceed the maximum as fixed
hereinafter. Any person appointed to fill a casual vacancy shall hold office only up
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to the date up to which the director in whose place he is appointed would have
held office if it had not been vacated as aforesaid.

General powers of the Company vested in the Board

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

Proceedings of the Board

(i) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit. A Director may, and the Manager
or Secretary on the requisition of a director shall, at any time, summon a meeting
of the Board.

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

(iii) Subject to the provisions of the Act, the Board of Directors may convene their
meeting/s via teleconference or video conference or vide any other Audio / Visual
mode etc. Further, subject to applicable laws, a meeting may also be held with
some Directors present in person and others by means of participating through
video conference, teleconference or any other similar audio / visual means and the
presence of one or more Directors by conference, teleconference or any other
similar means at a meeting shall be included when determining quorum and voting.
The provisions relating to notice, agenda, quorum and minutes stated herein shall
mutatis mutandis apply to the meetings held through such audio-visual media.

(iv) The Company may maintain a book in respect of attendance of every director
present at any meeting of the Board or of a committee thereof.

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

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

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

(i) The quorum for a meeting of the Board of Directors shall be one third of its total
strength or two directors whichever is higher. If a quorum shall not be present
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within fifteen minutes from the time appointed for holding a meeting of the
Directors it shall be adjourned until such date and time as the Directors present
shall appoint.

(ii) With reference to Article 68(i) aforesaid, any Director attending meeting of
Board of Directors or its committee via teleconference or video conference or vide
any other Audio / Visual mode be considered as present in person for the purpose
of calculating the quorum for the same.

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

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

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

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

(i) A committee may elect a Chairperson of its meetings.

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

(i) A committee may meet and adjourn as it thinks fit.

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

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

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

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

119.

Subject to the provisions of the Act,—

26



120.

121.

122.

123.

124.

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

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

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

Statutory Registers

The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other security holders, the register and index of beneficial owners
and annual return, register of loans, guarantees, security and acquisitions, register
of investments not held in its own name and register of contracts and
arrangements for such duration as the Board may, unless otherwise prescribed,
decide, and in such manner and containing such particulars as prescribed by the
Act and the Rules. The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working days, other than
Saturdays, at the registered office of the Company by the persons entitled thereto
on payment, where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

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

(ii) The seal of the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by
it in that behalf, and except in the presence of at least two directors and of the
secretary or such other person as the Board may appoint for the purpose; and
those two director and the secretary or other person aforesaid shall sign every
instrument to which the seal of the company is so affixed in their presence.

Dividends and Reserve

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

The Board may, before recommending any dividend, set aside out of the profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the like discretion,
either be employed in the business of the company or be invested in such
investments (other than shares of the company) as the Board may, from time to
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time, thinks fit. The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

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

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

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

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

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

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

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

No dividend shall bear interest against the company.

The Board of Directors may from time to time pay to the Members such interim
dividends as in their judgment the position of the Company justifies.

Unpaid or unclaimed dividend

(i) Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, to any shareholder entitled to
the payment of dividend, the Company shall within seven days from the date of
expiry of the said period of thirty days, transfer the total amount of dividend which
remains unpaid or unclaimed within the said period of thirty days, to a special
account to be opened by the Company in that behalf in any scheduled bank, to be
called unpaid dividend Account.

(ii) Any money transferred to the unpaid dividend account of a company which

remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the Fund known as Investor
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Education and Protection Fund established under section 205 of the Companies Act,
1956.

(iii) No unclaimed or unpaid divided shall be forfeited by the Board before the claim
becomes barred by law and that such forfeiture, when effected, will be annulled in
appropriate cases;

Accounts

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

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

Wwinding up
Subject to applicable law:

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

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

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

Indemnity and Insurance

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

(ii)) Subject to the provisions of the Act, every Director, managing director,
wholetime director, manager, company secretary and other officer of the Company
shall be indemnified by the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense) which such Director,
manager, company secretary and officer may incur or become liable for by reason
of any contract entered into or act or deed done by him in his capacity as such
Director, manager, company secretary or officer or in any way in the discharge of
his duties in such capacity including expenses.
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(iii) Subject as aforesaid, every Director, managing director, manager, company
secretary or other officer of the Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether civil or criminal in which
judgment is given in his favour or in which he is acquitted or discharged or in
connection with any application under applicable provisions of the Act in which
relief is given to him by a court or such authority

(iv) The Company may take and maintain any insurance as the Board may think fit
n behalf of its present and/or former Directors and key managerial personnel for

General Power

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

Secrecy Clause

Subject to the provisions of the Act, no member shall be entitled to require
discovery of any information respecting any detail of the Company'’s trading or any
matter in the nature of a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company and which in the opinion
of the Board of Directors it may be inexpedient in the interest of the Company to
communicate to the public.
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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 ARTICLES OF ASSOCIATION
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