GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Mumbai
100 Everest Building, Mumbai, Everest 100, Marine Drive, Maharashtra, 400002, India

Certificate of Incorporation Consequent upon conversion to public company

Corporate ldentity Number: U29268MH2009PLC190522
IN THE MATTER OF GALA PRECISION ENGINEERING PRIVATE LIMITED

| hereby certify that GALA PRECISION ENGINEERING PRIVATE LIMITED which was originally incorporated on TWENTY
THIRD day of FEBRUARY TWO THOUSAND NINE under Companies Act, 1956 as GALA PRECISION ENGINEERING
PRIVATE LIMITED and upon an intimation made for conversion into public company 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 AA5885267 dated 13/10/2023 the name of the said company is this day changed to GALA PRECISION
ENGINEERING LIMITED

Given under my hand at Mumbai this TWENTY FIFTH day of OCTOBER TWO THOUSAND TWENTY THREE

Signature Not Verified

Digitally signed by
DS MINISTRY O
AFFAIRS 4

Date: 2023.10.25'11:50:42 IST

CORPORATE

Alpesh Maniya
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
Registrar of Companies

ROC Mumbai

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

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

GALA PRECISION ENGINEERING LIMITED

A-801, 8th Floor, Thane One DIL Complex,Ghodbunder Road Majiwade, Thane
(west),NA, Thane,Maharashtra,India,400610.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
' GALA PRECISION ENGINEERING LIMITED

l. 1 The name of the company is "GALA PRECISION ENGINEERING LIMITED".

Il. 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.

Il The objects for which the Company is established are:

(A) THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATIONIS:

1. To Manufacture, fabricates, assemble, Install, alter, improve, repair , maintain, buy,
deal, import, export, hire exchange in all types of springs, disc springs, washer,
precision metal parts and assemblies, disbursing and finishing machines, special
purpose machines vibrating deburring and finishing machines, dryer and separators,
flow through finishing machines, truff vibrating machines, disc finishing machines,
deburring and polishing media and chemicals, packing, shot, blasting machines and
surface preparation machines and all types of machinery and parts of machines and to
undertake engineering work.

2. Tocarry on the business of fabricating, assembling, altering, improving, manufacturing,
repairing, installing, processing, buying, selling, importing, exporting, hiring, other
equipment or machines for engineering, chemicals, pharmaceuticals, food processing
industries and raw materials required for the mentioned in clause (a) hereinabove.

(B) OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECT:

3. To undertake and to carry out all types of job work, subcontracting work for machining
and fabrication, heat treatment and forging, and to act as designers, tracers, fabricators,
assemblers, contractors, repairs, draughtsmen, welders, annealers, machinists,
cutters, grinders, converters, engineers, testers, millers tool makers, joiners and
polishers.

For Gala Precision Engineering Private Limited
KIRIT

VISHANJI
GALA

Kirit Vishanji Gala
(Managing Director)
DIN: 01540274

T The Name of the Company was changed from GALA PRECISION ENGINEERING PRIVATE LIMITED to GALA
PRECISION ENGINEERING LIMITED vide special resolution passed in the General meeting held on 3 October
2023.
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1.

To carry on businoas as manuiacturers, joiners producers, Inveniors.
contraciors, decoraiors, refiners, troders ond agents for afl kinds of
machinery of ail kinds, spare paris, machine iools, jigs, fdures, tnols
implements oquipment, malerial handling and sloring equipments, utensds,
componanis, and aooessorks ool

To camry on busingss as Imporers, exporiars, buyors, sollers, reselers,
marchanis, deaders of all typss of machinsry, of all londs spare parts,
maching lools figs. Mdures, fools implamants, ulensits, components and
DELASsOne hatdal.

To arrange for finance from banks, financial instifutions or other financing
oeganizations for the business purpoze of the Company.

To sdvancs, dopasit or lond manay, securties and propenies o o wilh any
coempany, body corporabe, firm, person of associalion wilh of withoul seGunty
and on such terma 3 may be delermined from time o time. However, he
Company shall nol carry on the business of Banking as delined undar the
Banking Reguiation Act, 1949,

To pay out ol the funds of tha Gompany all xpanses which he Compary
may lawfully pay with respect o the formation and registration of tha
Company or tha issue of its Capital including brokerage and commission for
ablaining applications, for or taking, placing, or undanwriting of procunng (o
underwriling of shanes, daboniures of othar securtaes of the Compary,

To amaigamate, enler into partnership of any other agreement for shanng
profits, co-cperation, joini venture or reciprocal concession or for limiting
compatition with any individual, person or company carrying on o engagod
in any businaes or trangaction which the Company is suthorised 1o canry on
o Bngugs in or which can be carmod oa in conjuncbon thisfowith,

To underdoke or paricipate in the formalion, mandagemeant Suparason of
controd of the business eperations. of any olher company, fem or paerson 1o
the purpose of acquiring any of the peopertkes of lurthenng anmy of the abjocts
of the Company.

To recaive money on daposit other than public deposit o ioan and bormow of
raisg in such manner as the Company shall think i, and in particular by the
issun of dobanluros or deboniure stock (perpotunl or otherwisae) ond o
sacung the repayrnant of any money bomowed, raised of owing Dy morigage,
charge or lien upon all or any of the property o assets of the Company (Deth
present & future) including its uncalled capital and also by a similar
mbfgage, charge o lien 1o St Gnd guaranles th parormancs by tha
Company of any olhed person or comgany of any obfigation underaken by
the Comparny o any other person of company as (he case may be bul shall
not cagry an tha business of banking as defined in the Banking Regulation
Act, 1949 subsect 1o th provisions of Section 584 and RBI. directives.
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18.

paft of the existing business, profession, goodwill, propery. contracts,
mm.mmmmu-mmlmu-
company, carying on such business, profession, or activity, which the
mhmwnmmmlmmmﬂm
mmmmwm-u-mumm-ﬂd
uhmmﬂmwmﬁhm.mm
nuw:mﬂlum.unwhﬂmﬁ-

TanmMWwWHMMM
mmhmmﬁhmmuwﬁm.
and 1o obtain from any such govemment or authority rights, privileges.
wmm,mmmmrmmwﬂ
mwm.ﬂwmmm.mummmm
arrangements, rights, privileges, |enses and concesslons, which the
mmwmwmumﬂhwm
exercise, use Or comply with any such amangemants, rights, privileges or
CONCESSIONS.

: mmmuwmmmnmm

m_mmwmdmm.m.m
mumalmmﬂrmpnuu.m.w«ﬂgm.

Temmmmm.mmm#nmm
mw.mmﬂmhmﬂﬂﬂﬂmwm
ihe whole of lhe property, assels, nvesimonts, undertakings, rights and
Hmﬂmmwwmﬂlhumﬂhtmmﬁmumh
&mﬁﬂ.wﬁaﬂﬁmm.mﬂwuww“ﬂmmmmyw
company, whether partly paid up o fully paid up.

Tomﬁmmthammm
wmwmhhwm#mﬁmnuwdhm.ﬁﬁm
and liabidities af the Gompany or for any other purpose.

Tnm.m.mmmmmmmm

dm.mmﬂWWn‘m
instrumonts.

Tomhmﬂnﬂhﬁmmmﬂwhhuamd
any other counlry and to do all acts necessary for carrying on any business
or activity of the Company in any foreign country.
Tamuumanum,hmmmmm
public or busingss purposes of o sny inslitution, club, sociely, research
association, fund, university, college. of afy ether parson of body.
Tnmm,mmwmmmw

w.mwm.ﬁmm.mmm“m.
ficonsa, power, M_m.mmum.mw
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WWMHHMHMMMWH
empowered 10 grant, and o pay for, ald in, and condribute towands carmying
an the same into siec).

To apply for, promote and fo obtain any statute, ordee, reguiation, of obfw
MﬁmmMmmﬂmww
nmmw,wnmwmmmw
MMmmWMNmmmh
Company's intorests

rn-pw!mwmnrmnu:mtiwmmm

To establish, and maintain or procure the establishment and mamtenance of
&y confribulory or non-contributory pension of superannuation funds for the
benefil of, and give or procure the giving of donations, gratulties, pensions,
Mwmummmnumimm.h
hmrnﬂwmhdhm.wﬂwmmuu
mdhmwhﬂHbumﬂﬂhhmﬂ
with any such subsidiary Company of who B or were at any time Directoes
umummﬁdwmmﬂumanrnnm.m
the wives, families and dependents of any such persons. and also estabiish
and subsidiss and subseriba to any matitufions, associafions. chubs of funds,
calculnlod 1o be lor the benefit of the Company or of any such olher
company as aloresald and make payments to or towards the insurance of
any such person as aforesaid andd 10 ¢ any of the matters aforesaid, either
aslone or in conjunction with any such other company as aforesaid.

To cpan bank accounts of all kinds including overdraft accounts and o
hmmhmHHMthHw
mﬂmw.wwmumuﬁmﬁmm
of the Campany in the event of the winding up of the Company, subject 1o
tha provisions of the Companies Act, 1956,

To enler into agreements with any Govemments or authorifies, Suproma,
Municipal, local o¢ otherwise that may seem conducive to the Company's
objacts or any of them and 16 obtain from any such Govarmmant or aumarity
any rights. privilages and concossions which the Company may think It
desirable 1o obtain and to camy on, exercise and comply with any such
mmmmmmmwhmn
any such right priviloges of concessions 10 others.

L ﬁmmmmum,mdmwm

uthmﬂMMwmwﬂwm
ummmmmummwwnmh
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cusiomors of and persons having dealings with the Company provided the
Company shall nol camry on the business of Banking as defined by Banking
Regulation 1949,

smmnmmtﬂwmmmmﬂmmwdh
wmmmthummmmm
b dotermined.

To borow or raise or secure tha payment of monay of 10 recoive money o
deposil at intareal for any of the business of ihe Company and al such tma
wﬁmuﬂhnﬂmhuﬁmnﬂhnﬂmumhmm
mmnw.mmumammm
WHMMMwMMM
mmﬂmmmwnrmmmmmﬂm
hwuﬂmyum.MNMNumm
memm&wmhm.mu_mm
mﬂwnnﬂmm.mﬁwmm;ﬂHﬁu
mww.mtwmt.munumdwﬂwm
WHmﬂhwuﬂmﬁmmmh
trust and to give the lenders power of salo and other powers as may seem
wwummwwwﬂawmmnﬁﬁ

Tum.m.mm.mm.w.m-ﬂ
othorwise deal in cheques, drafts, bills of exchange, promissory notes.
mm,mmummmma-
siher negotiabie or ransferable instrumonts.

Tummmmmwmmﬂxmrm.
mm.mmm«mummmmm
such accounts.

TnbumunﬂnmmmmmthMMﬁmdw
mmmummmnmm
ﬂmmmﬂmhmrHHMme
Mmulﬂmﬂwmmm

To huhum,nnql#ﬂmdm:bﬂi. debentunes, deboniune sIOCK,
bonds, obiligations, and securilies issued or granted by any Company
MMMmemhuﬁnwmma
ﬂ.m.rﬁr.md.ﬂn«mmmtm
stocks, debeniures, debenture stock, bonds obligations and securities
mﬂdmﬂummwwwmh
mummwmwhw.
Tnuinwummuh-amh-ﬂhddﬂwummmmm
company having objects allogether or in part similar to those of the Company
ﬁrmmmwmmdmmdn“drm&u
Mhhﬂhﬂammmwmwnmm.



3. huuuﬂnmmummm

debonture sock, O oihor Securiies of Gblipalons 10 undertaks and exsaus
By ohed usl and also b wedertsis ofce &f duetdon, sdmreEaion.
UeEuars of gty of 10 Bedee Manager of iy Bussinons wnd o kiseg
hqhﬂpq,mmuhqm“-hlunq
wiock, horin, $haeR OF Seduries o in wndertshe any dulies in Falation o e
megistrition of they inenglons. T meus of corfcalos o offerame.

36, To Geiibule 03 bonus amongst ihe mambers of 10 e of s o

Slhirwinn 1o apply #a the Company may kom me fo lme think B any
TFRNEYE MORivED by wiry of premium o0 Bhanes o debenires Bausd of a
P by e Company and ay moneys meceived in reapaol of feleted
WABE SR moreys ansing of kom sy oo resoues o uneli ey
Prufiln, subeecis W M peryaion of e As

To mwue, ofler 353 Blal ahanis b the Compary, of ciher secunbes. of e
Company 1o & employeos, dewcion and ofem drmcty o7 PWouh st o
Any ol enadim i PUrBUInCE of Sy SCNBTE, 5 B Faimed i Pl hetat
Of olhrwinn.

- hmuuhhﬁdhw-wummuh

Frometon, krmalon, TpRNENN, adveSeeTent and siatlabment ol
fompany and Ihe heot 8nd subecripion of e Bsuc or ioan, Capds
“mthmmhm
& guaranipeng Ml pasng of A OF By debeeturey, debecdute atock
ﬂ“%ﬂ““ﬂﬂhl“““
sus of any Srouer or nolice and the prislieg, samping, ceulation of
Anames and kof 10 be fiied Lo by e memeee of 8 sompary

b8 To be intefesiied o promets S0 widedake he lrmalion snd esistinhmant

41,

o mh caltsons, tusneles Of compEseY (IF0RY  manulasiung o
eifen | & may be consconed 16 b conducies ko P ol gng eiged of
u%uhmmhﬁ“immw
which may g0 10 Ife sempany capabln of being conepresSy ciered o0 N
sEmaechon with sy Of Uewe OOpSCN OF SRS CRICUISD, diislly o
indreclly io render any of T Company 8 prodemen o rghin b e lme
being proftstl e sie B0 stoure, pmmole sl losler, subsidise or
ity nbivesl in any ndusiny o SrgBTBRENG W Sy Couninp whaEE
Thﬂh-mnnnt—wm-ﬂhmnmm
¥ kind| bw bovasi OF b dharos i Bocordancn wih secton 205 [3) of e
Lompacees Act. 1858 or i any ofher manees s seguined by Law for S bma
Bring o foroe s R sk urposs o dalingsh 550 SppaTals Cagal Iom
prnfils.

To ssseciatn with andor Wke membershg of Chamsen. of Commprs @
Offwer morcantie and publs oSS EVDLNEUl B word ard concest ana
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47,

mmwunﬁmﬂmuﬂ.mﬂvﬂm
engaged tharewith.

To subscribe 1o, become a member of, subsidise and co-Operate wilh any
MMMMEMMMHM
whpnnmhhmﬂhﬁmmﬂhMMﬂ
communicale o any association, such information os may be Bkely lo
forward the abjects of the Compary.

Tﬂmhmﬂhwm-wmhnmd:uu
MMHdemmu
thwmmwmanyMMamum
H“ﬂmmwlﬂwmmlﬂ'hﬂh
mmdhw&mum.mmww
mwmmmmmm.Mquh
hw-hﬂmaWMnmnmumﬁmnuww
mmmnwdhmﬂhuMnrmmﬂhw
departments andlor for the benefit of reading rooms, libraries, educational
mmmm.mwmmm
institutions, schools and hospitals and o grant gratuities, pensions and
allowancas 1o contribule 1o any funds raised by public or local subscription
for any purpose whalsoever.

" To subscribe of guarantes monay for any national, phianthropic charitable of

mﬂmduhmﬂm«mwmumm

TnmﬂwwmhhMﬂWﬂ
assoclalions, Institutions, funds, trusls and conveniences calculated 1
WMHHWQEMMWWWU
mﬂmmmamm.mwum
payments lowards insuranca.

. To undertake and execule any trust the undertaking of which may seem lo

the company desirable and either gratultously or otherwise

To provide for the welfare of the Directors, Officers, Employees and Ex-
m.&.mwmnwpuduwmmm
widows and families, the dependents or connections of such peérson, by
hﬂuumﬁﬂhmmﬁmmmmﬁuw
mummMMﬂJWNmmww
m:ﬂmmummmMMurMM
HmﬂaﬂFuﬂwmmm_mm,IMntmmw
mﬂuum:rmfmnmﬂrmmﬂmd
mmmmamw.wmw
allendance ard assistance as the Company shall think fit, and lo subscribe



or conirEaty or frwiN 5 SRS, O0nailo O QUIrSNieY Morey Yo Chanlable
berwvclont, rebgious. scenifie, national or offer nstivions engd Obwls
uehich shall nave Sy Mol o ofar EBamE 16 Kpdd of aid by the Company
Sfee by masons of locslly of cpalon of pubiic and genens uility o
olfusring.

4B Ta give ko sy Dwecion. oifican. emgioyses o sevanty of he Cormoany
mmw“nu“ﬂﬂ”“uw.
wmnmmnhmumhmi
By mubsidiay company or ool med ler et pepoes M eier o
aTEngerrer o T Coemganmy iy thei 0
48. To tmen or pary lof MM Waining in Indin oF abeoad of any of e Company's
eticnrs, emplsynet of any congidals in e sierest of or ko futenancs of
e Companys obmcls and 0 sooopl Loon FEMUNEEGN OF SEWTRES
mhhmiwnﬂlﬂmm-hh
_ Hmwwhmlm
H. h“muum—-hn—nqmu
hu“pﬂﬁ-“uﬁw“ﬂuuﬁm“
PN By pereone, Gome, aseockiions or Companes R saneces
ST @ i@ Do rendered in gieng WeChYeosl Bl and advcm, REREAG
ey o permmson for e wie of palevis, R0S SEcrety, adn mans,
PrOCeTEes 30 BCURg B Inleed oY deberuie holden o delbenburs shock
holders of e Company of kv subloiing o agrowng i subeorsg
Subscriplion whethes staohicly 01 conGlonally of 1o frecunng of agreeeg
o proces mdeerefons efeter shishls of condional by B0y o
datmobares, o Gobdelurs-Siocs of oihor socunlios of the Company o for
mMnumhmumﬂhﬂﬂm.ﬂ
lor quamrseing payment of Such dabenlure Mock o blher securtes. snd
Sy Company pomcied by e 0OMpany of MNORUCNY ANy FOpETy o
Busesas o B Compary of In o B00UE e Gonakuc of 1P Ersersss of I
CLTZNG OF PUBAEE e, tuigeel 1B P pioikeind of the Acl

-1 mwmu““wm-m“
ot an obyeci IPe S0AGON, SOMEEN, Of BETOUNENG of FEUSINL 5 1B

| Drodloms or oubles for e peomolion of Indusdny of ede.

2. To sposnd mgenis, comminson agenis, seling Sgen subagonin del
crodess agoniy Lions. Dakka BN, SO0 FOpPTRONLITES 1D Salaska
andl A aQBnced, Branch planid b dealng wit 8 commodies
ariicles and shavel pEVlaReng & the manulachurn andd or tuwnens of e
Compsany.

53, To sel, sachang, W under lonss, serinder, sbandon, amalgamate
Sl o econminuct, subdivide, morigage O olheratis dopl weh ether
abnchdigly of coodiionally o kv ary Wmisd interes! 81 o Aty Ban o T
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mﬂ-#‘ﬂhﬂ#ﬁm%ﬂhmn;m
wnwmtmmﬂnm,wwmw.ndwu
Mmhmmmmhmm“m
mmmmmhmwmrmmmmmm
wwﬂrpﬂdim.mmmmwﬂﬂm&w

ather company.

mdﬂm-ﬂbmmmﬂwﬂmﬁdw
mwummwuwﬂmwnmm
af the world

To mwmﬂuhﬂmﬂmﬁm.W&M.w.
nmm.mmmhm.mmdmdﬂ
mwmwm.mnﬂmwﬂﬂwﬂ
mmmmmmmm

Tnmmhw.umm.hwm
MW.MH.MMHM.WHM
mechanical engingering products; elecironic  appliances, equipments,
Mwmmmmwm~
m-ﬂmmmm,mmmmm
gleciric, analyzors, testers, conlrollers, stabiizars, and osciloscopes, of
mytmﬂm.iﬂﬁuhmw.mmhm
accessoies thereof

To produce, manufacture, install, maintain, repalr, impord, export. biry. sall or
mmnmwmmmm.
talavision and radio broadcast receiving sels, radiograms, lape and wire
recorders, sound fecording processing and reproducing apparatus, siefed
and hi-fi systems and equipment, record changer, disks, casselies,
mmm.mmmmm
casselles and carridges thencof

TﬂmmﬂuquWﬂnﬁiﬂ.WH
pressed Bowts, Mechanical Enginoers, Maring Engineers. lron Founders,
Brass Founders, ron and Steel Converters, Metallurgists, Smith and
workers, lron Masters, Sleol Makers, Biast Fumnace, Propriotors, Repairers,



Boler Makers Smihevs, Sandblos! progristors. nttting  Ergessers,
mmmmmumm
Polabers, Painters, Gaengs Propristors, Dlack Smite, T Smitrs, Lock
mmm&muhm“muhm
sefl, Morufachre, Rapes. Afer cooven, fet or him and desl in Plan,
Mackinery, Tools. implements, Utseai, Arding siock and Hardware of s
s

To cany on Dusiness 88 ManWRCuien. moldens, Eoducers, elnens,
latwicalors, sssesdlen, mpplen. Malonon and domkrs in Dyes s
Chomicals, plislc maloriok ardcies bl goiity, cholh laslie lsbves grd
Germent, comon, yem of el kndl MNTOUS BN OnABToLE Melsls and
H‘ﬁ._’l’_mmm*““ﬂ-ﬂﬂ
m“_mﬂhmhﬂ—m“
o8, pregans for marked engor sxpon and desl in dyes 85 e, plabc
of aff kind, feous and AOA-Senitnd malals ind ariled, paner aed peeer
boatdy Bod BT S CONIFRCIONS. METhanis., deslen, Dok snd commsias
amnly de—mnﬁhw—nmnmdﬂ-
Ieile Fatwrcs andt Garmants, Calion yarn of sll kinds lorous ang nos-lerous
metaty &nd articken, PEPET Gnd paper oL

hmnhﬂ-uﬂlﬁ“ﬂlﬁldmmnnﬂ
Pﬁﬂhn“ﬂﬂ“ﬂhhlﬂﬂ.mn—ﬂ
Sumision, aloys, plasics and eny oiher products. aricies and Bings of
ey Oeacriplion and Wind and fo Ay oA Bhd condud worahaps,
mmummﬂunmumm
Wl Ol mlal, wood and ey ofher substsnces and 10 Duy, sel,
Manpuiale ond Onsl DO wholssls seel retad o Buch peocducts
SoeTemoion, poods, Brtiches. afd g

hmmnhﬂmm B,
Eporian. axpones. buyers, solans and desiors. o rpes o Hydiads and
olner Machingnos, mechanim, eowmwnts. conuis. Components and
ols inchaing pumgd, vabees, UEngs and ooesRoned lod ROLALAAL
Sgroutiural, mobde. Marne. Semnsutesl Snd sihar BppbiaioE,

To cary on Fw bosingss of @ soo-lidper m ol @5 Desoches ard in
pafdulsl B buy, eol manulaciee and gesl @ e gooos skema
Condumalin arckel. Challels o0 eflelm of 6 ey BO wRolsials e
Pectid and 10 bansact dvery wng of Bgercy Duskhals and gamorally 0 engage
N 3y bulegis o Wansocleon which may soom 1o e Com@any, &3 i
-._““'LMIHMHH wilbraats o
convonignce of e Compam's membors of B inends of any secion
traneal



To carry on the business as manufacturers of, dealers in and as imporiers
WWﬂmWMhWNMHH
Kinds and description in India and clsewhere as mentioned above, and buy.
ﬂ.m.mmmmmmaﬂhum
of good and products.
Tummﬂmﬂwmum.ﬁu.m.m.du
btokers, commissions agents, lactors auctionoers, del credere agents, sub
Wahﬂnwuuﬂhmnmumﬁﬂh
mwm«mdwﬂmm.mmwmm
mmwmwmmuﬁm.m.w
reprosentatives, mercaniile agenls, secrelanes, LEasUTGrs. Procolirs,
ummwmmmdanywmmm.mm.fmm
wwmummnnmmwwm
the business of commission agents, shipping agenis clearing agents.
WWNWMhmpmﬂmm,
nmmw-nmhmmwwm
mwum.ﬁmmmm.mhmmm
MdﬁhmﬂMﬂlmmhMMdﬂh
ariicies of ail kinds in the manutacture of which timber of wood ks used, and
bhw.m.mmmmm

Tnmmuwwﬂmnﬂmﬂmmmﬂmm
monufacturers of all kinds, shapes, vollages, waflages in their various
Wﬂ.mmmﬂmmhhmmm
manufaciure of all types of glectronic devices in vogue loday of 1o bo
invanied heroafter.

. To manufactre, impor, export. buy, sed, exchange, alter, improve,

m.mhmmmmmnnm#-d
substances, materials and gobds required for any manufacturing and other
industries of whalsoaver description.

Yo carry on all or any of the business as carage and haulage contraclors,
wmm,mwdm“dmmm.m
Iﬂbﬂﬁdmm.mﬂuﬂﬂmmHﬂHm-ﬁwﬁm
of goods and passengers by road, rail, air and water, lorwarding, transporn,
stock-keepers and job maslérs.

To carry on busingss of erushing, manulactunng. Reviving, solling and
buying and dealing in cottonseeds and all kinds of ol seeds, oll, ol cakes, o
extracions.
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Tao carry on business &3 gorage ksspers, sapplen of and deale’ i petrol
dael. Mot of, mnoral ol sleciredy, Momc and olhar mole powar oed
BT ) R B T B o

To cary on e businels of prespnaion, Garg, bolig, dee eeong
B0 defpdration of B ey of inals ord Be joice weQRLYIION BNe M
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77, To carry on In India and abroad the business of industrial snd technical

T8

.

consultants, engineers, consuling enginoers, civil and machanical
enginears, contraciorns and managemant consultants.
Tnmymhwhmmnmmhmhdmmmmnr
WIMMMWHW.M.
mmmmmmmmwm.rmmmn-
lerrous melals and alioye, alloy stoel and stainiess sleel Coppar, aluminium
mum&m.mmmwm.
mnmmamw.mm.w
mwmmmmmm.
batteries, dynamos, elecirical, mechanical and scientific apparatus and
instruments, plont and machinery, lools, hardware lools and MEasUring
instrumants. tapes, and tools of il types, machine, tools, pipes, pipe fitling,
seamigss tubes, procision measuring lools and equipments, agncullurs
wmmmmmm.mw
leather products, water prool materials oiicioth, linoleum, electrical goods,
mmmmmmmmum
mmm.m.m.mmmm—p&m.
plastics, cotion, silk, jule, wool, fayon, nylons and other synthelic materials,
human hairs and other hairs, carpers, loys, radios, radiograms. Sound
Wd%mahﬁﬂﬂhmmwmm
uhm-mmmm.m.m
mwmm.mumﬂuum.m
traders, manulaclurors, assemblers, packers, stockists, financiers,
wholesalers retallers, commission agents, brokers, adatiyas, muccadams,
repawers, fiters, servers, importers and exporters. reprosoniatives of
othorwise and in any other capacity.

Tammmummpmubnunﬂm#dhhmﬁmu
mﬂmmammmmmmmmﬁn
and remunerate any director, sccountants or other cxperts of agents of any
such company of underaking.

To carry on the business of shrolls, merchants, financiers, money lendars,
including money lending 1o shareholders and direclors, investing in all the
branches and deparimenis including the borowings, ralsing or taking up
money, lending of advancing money on securilies and properties with o
without any security andlor on such lerms and conditions as may be
expedient 10 the discounting, buying, selling and other dealing in bills of
exchange, promissory notes, coupons, drofis, bills of lading. warrants,
debentures, cerificoles, scrips and other instruments and securilies
translorable or negotiable o nal, the Granting and issuing of letters of credit
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the production, distribution, exhibilion of sienl andfor lalking fims for
enteriainment, amusement, publicity, education, and instruction and any
business. or industry which may herealler be deemed o be an improvement
upon of replacement in part or wholy of the firm trade and or industry as is
know and undersinod at the date therool,

To camy on the business of manufaciure, produce. assembile, aier, Gonyert,
finish, buy, sedl, run, imporl, exporl and lrade in pre-recorded of non-
recorded audio cassefles, Audio Compact Disk (CD), Video CD (VCD),
mmmm}uwmmm-danﬂdmmm
films, lele fims, documentary films, dramas, plays, advertising films, TV
serials, siides eic. in all languages prevailing in world and 1o comvert, record
such data in all possiblo formals including but nol limited 1o 3GFP, 3GPPZ,
AV1, DivX, MP3 audio, MP4, MPS, MPEG-1, MPEG-2, MPEG-4, WAV elc.
subject to compliance of related Statutory Law and o act as brokers, agenls.
distributors, propristors, copyrighl owners, video righl owners, audio right
owners, dubbing right owners and all intellectual Rights propery own of
above monlions activilios.

To carryon the business of adverisement contraciors and designens of
advertisamanis in all thelr branches.

. To purchase or othorwise acquire, and o sell, exchange, surrender, loase.
morigage, charge, convart, hald, turn 1o account, dispose of, and deal in roal
and personal property and rights of all kinds and in paricular lands,
m.hﬂm.hﬂhuﬂwmuﬁmﬂ#w.duhmm
siocks, morigage, debentures, produce, concessions, oplions, contracts,
debis, and claims, privieges and choses-in-action of all kinds, including any
interest in real or personal propery or any claims against such propery of
any person of company and 1o cary on any business concemn or undertaking
50 requined.

To assist any person of company, financially guaranteeing or otherwise, by
issuing or subscribing for or guaranieeing the subscription and issug of
capital, shares, stocks, debentures, debenfure siocks other securities and to
lake, hold and deal in ghares, stock and socuriies of any company,
notwithstanding that there may be any Rability thenson.

To carry on the business as lourist agenls and conlractors and o feilitate
irovelling and provide o tourisls and ravelens of promole the provisions of
convenmonces of all kings in the way of through fickels, circular Bokets,
sleaping cars or berdhs, meserved places, holols and  lodging
accommodations, guides, sale deposits, inquiry bureaus, libranes,
laboratories, reading rooms, baggage, ransport or otherwise.
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Tnmrmmmﬂﬂrﬁtﬂﬂmwm
manufacturers of and dealers in Industrial and olher preparations and
mmmm.wwmw.m
mmmmummmwmdﬂm
and of electrical, chemical, photographical, surgical and scientific apparatus
and matenals.

anrranmﬂmnnmmmmﬂuﬁmhtmmm
and rubber planters.

To carry on business of holeliers, restaurants, lodging and boarding houses,
cafeterias, in all their branches.

1m.T¢MMdemmm.uMhﬂ

their branches.

1m,mmmhuﬂ-ammmmm.m,

impon, export, by, sell, distribute, transfer, lease, hire, license, use, dispose
m.m.m.m-m.mmw.
mm,mm,mmmmm.m,mﬁr.wmm
mmmm.m.mmiwm.w
or otherwise to deal in all kinds of computers, calculalons, MICTO PROCESSOS,
glectronic and electrical apparatuses, soflware's, equipments, gadgets.
WMMW.MMMHM.
fixtures of different capacitios, sizes, specifications, applications. descriphons
and models used or may be uséd in the field of space aviations, surface
waler and air transports, raiways, defence, medical, enginaering, indusines,
construction, minings, power, ralfic, offices, police, communications, rade,
education, decoration, aulomobiies, geographical, recreational, domestic and
maupwm“mmmmmnwm
pockel computers, personal compulers, micro computers, engineering
computers, lap-top computers, computer diary, pockel computers. genaral
purpose and process control compulers, information and word processing
Wmmmummmwﬂmuwmwm
video games, signals or olher similar ilems present or fulure.

1m.1ummmmmmmmum,mm.

conceive, software of all descriptions, applications and specifications, used in
industries, business, housshold, entertainment, medical, health, raitways,
education and other flelds, and for the purpose 1o do web designing, web
based information syslems, cliont server apphcalion, enloarpfiss fasource
ﬁm,mmwmmmmmuﬂ
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buying, sefing, sawing, culting, polishing, importing and exporting of afl knds
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mmmmmﬂwﬁuﬂhummm
precious, imitation, synthetic, naturat or other variebes of stones.
1w.Tommhm-mmm,mm
m.mmmthﬂhwmmﬂ
kinds of motor vehicles, motorcycies, sutomobiles, motor ships, motor lorries.
wmmmmmmmmdu
description, as weoll a5 in generators of any kind.

108, To camy on the busingss as doalers of authorized dealers, distributors,
including sole distributors, franchisses, commission agems, including
iﬂuﬁumwmw;ummwuﬂ_mdm
ﬂmmmmmm&nuuwwmummmnh
ol kinds of motor vehiclas, motorcycies, Butomobiles, molor ships, molor
jormies, molor vans, camages and other anginos, vohickes and conveyances
of all description, as well as in generators of any kind.

109, To carry on the business as dealors, agents, manufacturers, buyers, seliers,
importers, exporlers and 10 oihewise deal in any maanor in all kinds of
accessories, spare pars olhar components of every kind of molor
vehicles, molorcycles, molor ships, molor lorries, molor vans,
carriages and other angines, vehicies and conveyances of all descriplion. 85
mahmﬂwﬁiﬂ.

110. To carry on the business of repairs, mainienance, servicing, recondilioning,
body-busilding, ahering or otherwise work upon all kinds of molor vehices,
molorcyches, automobides, motor shipe, mator lomies, molor vans, Camiages
and other engines, vehicles and convéyances of all description, and of
acoessories, spare pans and other components of every kind thereo!. as wall
as of generators of any kind.

111. To acquire, establish and mainiain one or more hospitalmospitals lor the
reception and treatment of persons sulfering from finess, or mental defect or
for the receplion and treatment of persons during convalescence, of of
persons requiring medical altention, or rehabilitation, soiety for philanthropic
purposes and not for purpases of profit and lo provide medical refief 1o the
nﬂhhﬂﬂuhﬂmﬂ;luﬂiﬂ sciances by oll avaiable means.

11:.T¢mwmﬂm-quﬂmhmmﬁmmnuw.m.
association, institution, society, body corperate, govemment or governmant
department, public or local autharity in India and outside India, in the fled of
information technology and refated arcas andior to develop procedures,
mathods, and principles for, ond engage in research relating therelo o cafmy
on the busingss of designers and manulaclurers,. buyefs, slers,
assombiers, exporiers, imparters, distrioutors, agents, hirers, and dealers of
and as maintenance and service enginears, and system engineers, of
mainframe, mini, micro and personal compular systems. and process control
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W
® *the Authorized Share Capital of the Company is

18,00,00,000 {Rupees Eighteen Crores Only) divided into
1,80,00,000 Equity Shares of 210 (Rupees Ten only) each.”

b. Tha Paid up Copilal of ta Compary shall ba mewmom of Ra 100,000
{Fupsss ong kaih only),
'NM*-_-—MHJMi-“MII-"h“
it oraiary Demrae labisbey] S o0 107 Ly 0500 Iy paeaas) Dy PHRORSOT

* Tht Authorised share capitsl of the Company has been redlissified from
¥182,00,00,000 (Rupees Eiphtesn Crones Only) divided invto 211,00,00,000
|Eleven Crores Only] comprising of 1,10,00,000 Equity shares of #10
(Rupees Ten only] sach and ¥7,00,00,000 |Rupess Seven Crores Onky)
comprising of 70,00,000 Freference thares of Rs.10 [Rupsss Ten only)
each to X150000000 (Rupees Eiphtesn Crores Only] dwvided into
1,80,00,000 Equity Shares of ¥10 [Rupess Ten only) each by members in
their Annual Genaral Mesting held on 5 September 2023 by passing an
ordinary resolution.
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Coampany sot opposite 1o our respective Names.

Names, Address, Number of Equity | Signature o tha | Signature, Name
Descriplions and Occupation | Shares taken by Subscrioer Addrass,
of Subscribers each Subscriber Descripbon and
Occupation of
“Vikram Nirula
S/o Ragkumar Mirula
- 3
704, Gypsy Rose, Shasii (Four
Magar, Ajmera GComplex, Thousand) Sd/- -
Andheri (West), Mumbai - & £
400053 -
!!m ‘ =
Taramati Gala & 3 g ga
Wio Vishanjl Gala g
s00- §
161-162, Tarangan 1, | (Six Thousand) IE
Shahid Mangal Panda Sd-
Road, Opp Nitin Casting, :
Thane — 400606 E E
| Service —
10000/~
Total | (Ten Thousand)
Paca: Mumbal
Date: 16022009




For Gala Precision Engineering Private Limited
KIRIT
VISHANJI
GALA

Kirit Vishanji Gala
(Managing Director)
DIN: 01540274

(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

GALA PRECISION ENGINEERING LIMITED

*This set of Articles of Association has been approved pursuant to the provisions of Section 14 of the
Companies Act, 2013 and by a special resolution passed at the Extraordinary General Meeting of Gala
Precision Engineering Limited (the “Company”) held on 3 October 2023. These Articles have been
adopted as the Articles of Association of the Company in substitution for and to the exclusion of all the
existing Articles thereof.

No regulation contained in Table “F” in the First Schedule to Companies Act, 2013 shall apply to this
Company unless expressly made applicable in these Articles or by the said Act but the regulations for
the Management of the Company and for the observance of the Members thereof and their
representatives shall be as set out in the relevant provisions of the Companies Act, 2013 and subject to
any exercise of the statutory powers of the Company with reference to the repeal or alteration of or
addition to its regulations by Special Resolution as prescribed by the said Companies Act, 2013 be such
as are contained in these Articles unless the same are repugnant or contrary to the provisions of the
Companies Act, 2013 or any amendment thereto.

1. (1) The regulations contained in table “F” of schedule | to the | Table ‘F’ shall

Companies Act, 2013 shall apply only in so far as the same are | apply

not provided for or are not inconsistent with these Articles.

(2) The regulations for the management of the Company and for the | Company to be

observance by the members thereto and their representatives, | governed by

shall, subject to any exercise of the statutory powers of the | these Articles

Company with reference to the deletion or alteration of or addition

to its regulations by resolution as prescribed or permitted by the

Companies Act, 2013, be such as are contained in these Articles.

Definitions and Interpretation

2. In these Articles —

(@) “Act” means the Companies Act, 2013 (including the relevant | “Act”
rules framed thereunder) or any statutory modification or re-
enactment thereof for the time being in force and the term
shall be deemed to refer to the applicable section thereof




which is relatable to the relevant Article in which the said term
appears in these Articles and any previous company law, so
far as may be applicable.

(b) “Applicable Laws” means all applicable statutes, laws,
ordinances, rules and regulations, judgments, notifications
circulars, orders, decrees, byelaws, guidelines, or any
decision, or determination, or any interpretation, policy or
administration, having the force of law, including but not
limited to, any authorization by any authority, in each case as
in effect from time to time

“Applicable
Laws”

(c) “Articles” means these articles of association of the Company
or as altered from time to time.

“Articles”

(d) “Board of Directors” or “Board”, means the collective body of
the Directors of the Company nominated and appointed from
time to time in accordance with Articles 84 to 90, herein, as
may be applicable.

“Board of
Directors” or
“Board”

(e) “Company” means Gala Precision Engineering Limited

“Company”

(f) “Lien” means any mortgage, pledge, charge, assignment,
hypothecation, security interest, title retention, preferential
right, option (including call commitment), trust arrangement,
any voting rights, right of set-off, counterclaim or banker’s lien,
privilege or priority of any kind having the effect of security,
any designation of loss payees or beneficiaries or any similar
arrangement under or with respect to any insurance policy;

“Lien”

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

“Rules”

(h) “Memorandum” means the memorandum of association of
the Company or as altered from time to time.

“Memorandum”

Construction

In these Avrticles (unless the context requires otherwise):

() References to a party shall, where the context permits,
include such party’s respective successors, legal heirs and
permitted assigns.

(i) The descriptive headings of Articles are inserted solely for
convenience of reference and are not intended as complete
or accurate descriptions of content thereof and shall not be
used to interpret the provisions of these Articles and shall not
affect the construction of these Articles.

(i) References to articles and sub-articles are references to
Articles and sub-articles of and to these Articles unless
otherwise stated and references to these Articles include
references to the articles and sub-articles herein.

(iv) Words importing the singular include the plural and vice versa,
pronouns importing a gender include each of the masculine,
feminine and neuter genders, and where a word or phrase is
defined, other parts of speech and grammatical forms of that
word or phrase shall have the corresponding meanings.

(v) Wherever the words “include,” “includes,” or “including” is
used in these Articles, such words shall be deemed to be
followed by the words “without limitation”.




»oou

(vi) The terms “hereof”, “herein”, “hereto”, “hereunder” or similar
expressions used in these Articles mean and refer to these
Articles and not to any Article of these Articles, unless
expressly stated otherwise.

(vii) Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be
calculated by excluding the day on which the period
commences and including the day on which the period ends
and by extending the period to the next Business Day
following if the last day of such period is not a Business Day;
and whenever any payment is to be made or action to be
taken under these Articles is required to be made or taken on
a day other than a Business Day, such payment shall be
made or action taken on the next Business Day following.

viii) A reference to a party being liable to another party, or to
liability, includes, but is not limited to, any liability in equity,
contract or tort (including negligence).

(ix) Reference to statutory provisions shall be construed as
meaning and including references also to any amendment or
re-enactment for the time being in force and to all statutory
instruments or orders made pursuant to such statutory
provisions.

(x) References made to any provision of the Act shall be
construed as meaning and including the references to the
rules and regulations made in relation to the same by the
MCA. The applicable provisions of the Companies Act, 1956
shall cease to have effect from the date on which the
corresponding provisions under the Companies Act, 2013
have been notified.

(xi) In the event any of the provisions of the Articles are contrary
to the provisions of the Act and the Rules, the provisions of
the Act and Rules will prevail.

Share capital

and variation of rights

3.

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 Clause V of Memorandum, divided into such
number, classes and descriptions of Shares and into such
denominations, as stated therein, with power to reclassify,
subdivide, consolidate and increase and with power from time to
time, to issue any shares of the original capital or any new capital
and upon the sub-division of shares to apportion the right to
participate in profits, in any manner as between the shares
resulting from sub-division.

Authorized share
capital

Subject to the provisions of the Act and these Atrticles, the shares
in the capital of the Company shall be under the control of the
Board 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 (subject to the
compliance with the provision of section 53 and 54 of the Act) and
at such time as they may from time to time think fit provided that

Shares under
control of Board




the 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. The Board shall cause to be filed the returns as
to allotment as may be prescribed from time to time.

Any application signed by or on behalf of an applicant for
subscription for Shares in the Company, followed by an allotment
of any Shares therein, shall be an acceptance of Shares within
the meaning of these Articles, and every person, who, thus or
otherwise, accepts any Shares and whose name is entered on the
Registered shall, for the purpose of these Articles, be a member.

The money, if any, which the Board shall, on the allotment of any
shares being made by them, require or direct to be paid by way of
deposit, call or otherwise, in respect of any Shares allotted by
them, shall immediately on the insertion of the name of the allottee
in the Register of Members as the name of the holder of such
Shares, become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly, in
the manner prescribed by the Board.

Every member or his heirs, executors or administrators, shall pay
to the Company the portion of the capital represented by his Share
or Shares which may, for the time being, remain unpaid thereon,
in such amounts, at such time or times, and in such manner as
the Board shall, from time to time, in accordance with the
Regulations of the Company, require or fix for the payment
thereof.

Subject to the provisions of the Act, these Articles and with the
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 Board think fit, the Board may issue, allot or otherwise dispose
shares in the capital of the Company on payment or part payment
for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered
to the Company in the conduct of its business and any shares
which may be so allotted may be issued as fully paid-up or partly
paid-up otherwise than for cash, and if so issued, shall be deemed
to be fully paid-up or partly paid-up shares, as the case may be,
provided that the option or right to call of shares shall not be given
to any person or persons without the sanction of the Company in
the general meeting.

Board may allot
shares otherwise
than for cash

5A

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
Applicable Laws:

(a) Equity Share capital:
(i) with voting rights; and / or

Kinds of share
capital




(i) with differential rights as to dividend, voting or otherwise
in accordance with the Rules; and
(b) Preference share capital

The Company shall keep or cause to be kept a Register and Index
of Members, in accordance with the applicable Sections of the
Act. The Company shall be entitled to keep, in any State or
Country outside India, a Branch Register of Members, in respect
of those residents in that State or Country.

Every person whose name is entered as a member in the register
of members shall be entitled to receive within two months after
allotment or within one month from the date of receipt by the
Company of the application for the registration of transfer or
transmission, sub-division, consolidation or renewal of shares or
within such other period as the conditions of issue shall provide —

(a) one or more certificates in marketable lots for all his shares of
each class or denomination registered in his name without
payment of any charges; or

(b) several certificates, each for one or more of his shares, upon
payment of Rupees Twenty for each certificate or such
charges as may be fixed by the Board for each certificate after
the first.

Issue of
certificate

In respect of any share or shares held jointly by several persons,
the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to the person
first named on the register of members shall be sufficient delivery
to all such holders.

Issue of share
certificate in case
of joint holding

Every certificate shall specify the shares to which it relates,
distinctive numbers of shares in respect of which it is issued and
the amount paid-up thereon and shall be in such form as the
Board may prescribe and approve.

Option to receive
share certificate or
hold shares with
depository

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, in
which event the rights and obligations of the parties concerned
and matters connected therewith or incidental thereof, shall be
governed by the provisions of the Depositories Act, 1996 as
amended from time to time, or any statutory modification thereto
or re-enactment thereof. Where a person opts to hold any share
with the depository, the Company shall intimate such depository
the details of allotment of the share to enable the depository to
enter in its records the name of such person as the beneficial
owner of that share.

The Company shall also maintain a register and index of
beneficial owners in accordance with all applicable provisions of
the Companies Act, 2013 and the Depositories Act, 1996 with

Option to receive
share certificate or
hold shares with
depository




details of shares held in dematerialized form in any medium as
may be permitted by law including in any form of electronic
medium.

If any 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 Board
deems adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of
fees not less than Rupees twenty and not more than Rupees fifty
for each certificate as may be fixed by the Board.

Provided that no fee shall be charged for issue of new certificates
in replacement of those which are old, defaced or worn out or
where there is no further space on the back thereof for
endorsement of transfer.

Provided that notwithstanding what is stated above, the Board
shall comply with such rules or regulations 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.

Issue of new
certificate in place
of one defaced,
lost or destroyed

8A

Except as required by Applicable Laws, 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 Articles or by Applicable Laws) any other rights in
respect of any share except an absolute right to the entirety
thereof in the registered holder.

Company not
compelled to
recognize any
equitable,

contingent interest

8B

Subject to the applicable provisions of the Act and other
Applicable Laws, any debentures, debenture-stock or other
securities may be issued at a 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
nominee directors, etc. 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.

Terms of issue of
debentures

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

Provisions as to

issue of
certificates to
apply mutatis
mutandis to

debentures, etc.




10. (1) The Company may exercise the powers of paying commissions | Power to  pay
conferred by the Act, to any person in connection with the | commission in
subscription to its securities, provided that the rate per cent or | connection  with
the amount of the commission paid or agreed to be paid shall be | Securities issued
disclosed in the manner required by the Act and the Rules.

(2) The rate or amount of the commission shall not exceed the rate | Rate of
or amount prescribed in the Rules. commission in
accordance  with
Rules
(3) The commission may be satisfied by the payment of cash or the | Mode of payment
allotment of fully or partly paid shares or partly in the one way | of commission
and partly in the other.

1. (1) If at any time the share capital is divided into different classes of | Variation of
shares, the rights attached to any class (unless otherwise | members’ rights
provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of that
class, or with the sanction of a resolution passed at a separate
meeting of the holders of the shares of that class, as prescribed
by the Act.

(2) To every such separate meeting, the provisions of these Articles | Provisions as to
relating to general meetings shall mutatis mutandis apply. general meetings
to apply mutatis
mutandis to each
Meeting

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

13. Subject to section 55 and other provisions of the Act, the Board | Power to issue
shall have the power to issue or re-issue preference shares of | redeemable

one or more classes which are liable to be redeemed, or
converted to equity shares, on such terms and conditions and in
such manner as determined by the Board in accordance with the
Act.

On the issue of Redeemable Preference Shares under the
provisions of the preceding Article, the following provisions shall
take effect:-

(i) No such Shares shall be redeemed except out of the
profits of the Company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of Shares made
for the purpose of the redemption.

(i) No such Shares shall be redeemed unless they are fully
paid. The period of redemption in case of preference shares shall
not exceed the maximum period for redemption provided under
Section 55 of the Act;

preference shares




(iii) The premium, if any, payable on redemption, must have
been provided for, out of the profits of the Company or the Share
Premium Account of the Company before, the Shares are
redeemed; and

(iv) Where any such Shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall, out of profits
which would otherwise have been available for dividend, be
transferred to a reserve fund to be called “Capital Redemption
Reserve Account’, a sum equal to the nominal amount of the
Shares redeemed and the provisions of the Act, relating to the
reduction of the Share Capital of the Company, shall, except as
provided in Section 80 of the Act, apply as if “Capital Redemption
Reserve Account” were paid up Share capital of the Company.

Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of shares,
all or any of the rights and privileges attached to each class may,
subject to the applicable provisions of the Act, be modified,
commuted, affected or abrogated, or dealt with by an agreement
between the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified, in
writing, by holders of at least three-fourths in nominal value of the
issued Shares of the class or is confirmed by a special resolution
passed at a separate general meeting of the holders of Shares
of that class and all the provisions hereinafter contained as to
general meetings, shall, mutatis mutandis, apply to every such
meeting.

14.(1)

Where at any time, the Company proposes to increase its
subscribed capital by issue of further shares, either out of the
unissued capital or the increased share capital, such shares shall
be offered:

to persons who, at the date of offer, are holders of Equity Shares
of the Company, in proportion as near as circumstances admit,
to the share capital paid up on those shares by sending a letter
of offer on the following conditions : -

the aforesaid offer shall be made by a notice specifying the
number of shares offered and limiting a time prescribed under
the Act from the date of the offer within which the offer, if not
accepted, will be deemed to have been declined

the aforementioned offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person and
the notice mentioned in sub-Article (i), above shall contain a
statement of this right; and

Further issue of
share capital




after the expiry of the time specified in the aforesaid notice 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
disadvantageous to the shareholders and the Company; or

to employees under any scheme of employees’ stock option,
subject to a special resolution passed by the Company and
subject to the conditions as specified under the Act and Rules
thereunder; or

to any persons, if it is authorized by a special resolution passed
by the Company in a General Meeting, whether or not those
persons include the persons referred to in clause (a) or clause
(b) above, either for cash or for consideration other than cash,
subject to applicable provisions of the Act and Rules thereunder.

The notice referred to in sub-clause (i) of sub-Article (a) shall be
dispatched through registered post or speed post or through
electronic mode to all the existing Members at least 3 (three)
days before the opening of the issue.

The provisions contained in this Article shall be subject to the
provisions of the section 42 and section 62 of the Act, the rules
thereunder and other applicable provisions of the Act.

Notwithstanding anything contained in sub-clause (i) thereof, the
further Shares aforesaid may be offered to any persons, if it is
authorised by a special resolution, (whether or not those persons
include the persons referred to in clause (a) of sub-clause (i)
hereof) in any manner 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 the compliance
with the applicable provisions of Chapter Il and any other
conditions as may be prescribed in the Act and the rules made
thereunder.

The notice referred to in above sub-clause hereof shall be
dispatched through registered post or speed post or through
electronic mode to all the existing shareholders at least 3 (three)
days before the opening of the issue.

Nothing in sub-clause above hereof shall be deemed:

(a) To extend the time within the offer should be accepted;
or

(b) To authorise any person to exercise the right of
renunciation for a second time, on the ground that the person in




whose favour the remuneration was first made has declined to
take the Shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the
subscribed capital of the Company caused by the exercise of an
option as a term attached to the debentures issued or loans
raised by the Company to convert such debenture 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 debenture or the raising of loan by a special resolution
passed by the Company in general meeting.

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

The provisions contained in this Article shall be subject to the
provisions of the section 42 and section 62 of the Act and other
applicable provisions of the Act and rules framed thereunder.

Mode of further
issue of shares

Subject to the provisions of the Act, the Company shall have the
power to make compromise or make arrangements with creditors
and members, consolidate, demerge, amalgamate or merge with
other company or companies in accordance with the provisions
of the Act and any other applicable laws.

Power to make
compromise  or
arrangement

15. (1)

The Company shall have a first and paramount Lien —

(a) on every share (not being a fully paid share) and upon
the proceeds of sale thereof 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 member, for all monies presently
payable by him or his estate to the Company:

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

Provided further that Company’s lien, if any, on such partly paid
shares, shall be restricted to money called or payable at a fixed
price in respect of such shares.

Company’s lien on
shares

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

However, a member shall exercise any voting rights in respect of
the shares in regard to which the Company has exercised the
right of Lien.

Lien to extend to
dividends, etc.




Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company’s
Lien.

Waiver of Lien in
case of
registration

16.

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 to the person entitled thereto by reason of
his death or insolvency or otherwise.

As to enforcing
Lien by sale

To give effect to any such sale, the Board may authorize some
person to transfer the shares sold to the purchaser thereof

Validity of sale

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

Purchaser to be
registered holder

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

Validity of
Company’s receipt

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 with reference to
the sale

Purchaser not

affected

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.

Application of

proceeds of sale

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.

Payment of

residual money

19.

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

Provisions as to
Lien to apply
mutatis mutandis
to debentures, etc.

Calls on shares

20. (1)

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

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

Board may make
Calls




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.

Notice of call

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

Revocation or
postponement of
call

21.

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 instalments.

Call to take effect
from date of
resolution

22.

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

Liability of joint
holders of shares

23. (1)

If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof (the “due date”), the person
from whom the sum is due shall pay interest thereon from the
due date to the time of actual payment at such rate as may be
fixed by the Board.

When interest on
call or instalment
payable

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

Board may waive
interest

24. (1)

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 Articles, be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum
becomes payable.

Sums deemed to
be calls

In case of non-payment of such sum, all the relevant provisions
of these Articles 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.

Effect of
nonpayment  of
sums

On the trial or hearing of any action or suit brought by the
Company against any member or his representative for the
recovery of any money claimed to be due to the Company in
respect of his Shares, it shall be sufficient to prove that the name
of the member, in respect of whose Shares the money is sought
to be recovered, appears or is entered on the Register of
Members as the holder, at or subsequent to the date at which the
money is sought to be recovered, is alleged to have become due
on the Shares in respect of which money is sought to be
recovered, and that the resolution making the call is duly
recorded in the minute book, and that notice, of which call, was
duly given to the member or his representatives and used in
pursuance of these Articles, and it shall not be necessary to
prove the appointment of the Directors who made such call, and
not that a quorum of Directors was present at the meeting of the
Board at which any call was made, and nor that the meeting, at
which any call was made, has duly been convened or constituted
nor any other matter whatsoever, but the proof of the matters
aforesaid shall be conclusive of the debt.

Suit by company
for recovery of
money against any
member




(4) Neither the receipt by the Company of a portion of any money | Enforcing
which shall, from time to time, be due from any member to the | forfeiture of shares
Company in respect of his Shares, either by way of principal or | by Company
interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such Shares
as hereinafter provided.

25. The Board — Payment in

anticipation of

(a) may, ifit thinks fit, subject to the provisions of the Act, receive | calls may carry

from any member willing to advance the same, all or any part | Interest

of the monies uncalled and unpaid upon any shares held by

him; and
(b) upon all or any of the monies so advanced, may (until the

same would, but for such advance, become presently

payable) pay interest at such rate as may be fixed by the

Board. 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.
The Directors may at any time repay the amount so advanced.

26. If by the conditions of allotment of any shares, the whole or part | Installments  on
of the amount of issue price thereof shall be payable by | shares to be duly
installments, then every such installment shall, when due, be | Paid
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.

27. All calls shall be made on a uniform basis on all shares falling | Calls on shares of
under the same class. same class to be

on uniform basis
Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed to fall
under the same class.
28. The provisions of these Articles relating to calls shall mutatis | Provisions as to

mutandis apply to any other securities including debentures of
the Company.

calls to apply
mutatis mutandis
to debentures, etc.

29.

Dematerialization




Notwithstanding anything contained in the Articles, the Company
shall be entitled to dematerialise its shares, debentures and other
securities and offer such shares, debentures and other securities
in a dematerialised form pursuant to the Depositories Act 1996.

Notwithstanding anything contained in the Articles, and subject
to the provisions of the law for the time being in force, the
Company shall on a request made by a beneficial owner, re-
materialise the shares, which are in dematerialised form.

Every Person subscribing to the shares offered by the Company
shall have the option to receive share certificates or to hold the
shares with a Depository. Where Person opts to hold any share
with the Depository, the Company shall intimate such Depository
of 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 such shares. Such a Person who is the beneficial owner
of the shares can at any time opt out of a Depository, if permitted
by the law, in respect of any shares in the manner provided by
the Depositories Act 1996 and the Company shall in the manner
and within the time prescribed, issue to the beneficial owner the
required certificate of shares. In the case of transfer of shares or
other marketable securities where the Company has not issued
any certificates and where such shares or securities are being
held in an electronic and fungible form, the provisions of the
Depositories Act 1996 shall apply.

If a Person opts to hold his shares with a Depository, the
Company shall intimate such Depository the details of allotment
of the shares, and on receipt of the information, the Depository
shall enter in its record the name of the allottee as the beneficial
owner of the shares.

All shares held by a Depository shall be dematerialised and shall
be in a fungible form.

(a) Notwithstanding anything to the contrary contained in
the Act or the Articles, a Depository shall be deemed to be the
registered owner for the purposes of effecting any transfer of
ownership of shares on behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the Depository
as the registered owner of the shares shall not have any voting
rights or any other rights in respect of shares held by it.

Every person holding shares of the Company and whose name
is entered as the beneficial owner in the records of the Depository
shall be deemed to be the owner of such shares and shall also
be deemed to be a shareholder of the Company. The beneficial
owner of the shares shall be entitled to all the liabilities in respect
of his shares which are held by a Depository. The Company shall
be further entitied to maintain a register of members with the

Dematerialization
Of Securities




details of members holding shares both in material and
dematerialised form in any medium as permitted by law including
any form of electronic medium.

Notwithstanding anything in the Act or the Articles to the contrary,
where shares are held in a Depository, the records of the
beneficial ownership may be served by such Depository on the
Company by means of electronic mode or by delivery of disks,
drives or any other mode as prescribed by law from time to time.

Nothing contained in the Act or the Articles regarding the
necessity to have distinctive numbers for securities issued by the
Company shall apply to securities held with a Depository.

Transfer of shares

30. (1)

A common form of transfer shall be used and the instrument of
transfer of any share in the Company shall be in writing which
shall be duly executed by or on behalf of both the transferor and
transferee and shall be duly stamped and delivered to the
Company within the prescribed period and all provisions of
section 56 of the Act and statutory modification thereof for the
time being shall be duly complied with in respect of all transfer of
shares and registration thereof.

Every instrument of transfer shall be in writing and all provisions
of the Act, the rules and applicable laws shall be duly complied
with. The instrument shall also be duly stamped, under the
relevant provisions of the Law, for the time being, in force, and
shall be signed by or on behalf of the transferor and the
transferee, and in the case of Share held by two or more holders
or to be transferred to the joint names of two or more transferees
by all such joint holders or by all such joint transferees, as the
case may be.

Instrument of
transfer to be
executed by
transferor and
transferee

The Company shall keep the “Register of Transfers” and therein
shall fairly and distinctly enter particulars of every transfer or
transmission of any Share.

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

Register of
transfer

31.

The Board may, subject to the right of appeal conferred by the
section 58 of the Act decline to register —

(@) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve; or

(b) any transfer of shares on which the Company has a Lien.

The 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.

Board may refuse
to register transfer




32.

The Board may decline to recognize any instrument of transfer
unless-

(@) the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under sub-section
(1) of section 56 of the Act;

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

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

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.

Board may decline

to recognize
instrument of
transfer

33.

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act 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.

Transfer of shares
when suspended

33A

Subject to the provisions of sections 58 and 59 of the Act, these
Articles and other applicable provisions of the Act or any other
Applicable Laws for the time being in force, the Board may refuse
whether in pursuance of any power of the Company under these
Articles or any other Applicable Laws to register the transfer of,
or the transmission by operation of Applicable Laws of the right
to, any shares or interest of a member in or debentures of the
Company. The Company shall within one (1) month from the date
on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to Company, or
such other period as may be prescribed, 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, subject to provisions of
Article 32, 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. Transfer of shares/debentures in whatever
lot shall not be refused.

Notice of refusal to
register transfer

34.

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

Provisions as to
transfer of shares
to apply mutatis




mutandis to
debentures, etc.

35.

An application for the registration of a transfer of Shares in the
Company may be made either by the transferor or the transferee.
Where such application is made by a transferor and relates to
partly paid Shares, the Company shall give notice of the
application to the transferee. The transferee may, within two
weeks from the date of the receipt of the notice and not later,
object to the proposed transfer. The notice to the transferee shall
be deemed to have been duly given, if dispatched by prepaid
registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been
delivered at the time when it would have been delivered in the
ordinary course of post.

Application for
registration of
transfer of shares

Transmission of shares

36. (1)

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only
persons recognized by the Company as having any fitle to his
interest in the shares.

Title to shares on
death of a member

Nothing in clause (1) 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.

Estate of deceased
member liable

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.

Transmission
Clause

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.

Board’s
unaffected

right

37. (1)

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.

Right to election of
holder of share

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

Manner of
testifying election

All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not

Limitations
applicable to
notice




occurred and the notice or transfer were a transfer signed by that
member.

38.

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

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

Claimant to be
entitled to same
advantage

39.

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

Provisions as to
transmission  to
apply mutatis
mutandis to
debentures, etc.

39A

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

No fee for transfer
or transmission

Nomination by

security holder

(i) Every holder of Securities in the Company may, at
any time, nominate, in the prescribed manner, a person to whom
his Securities in the Company, shall vest in the event of his death.

(i) Where the Securities in the Company are held by
more than one person jointly, the joint-holders may together
nominate, in the prescribed manner, a person to whom all the
rights in the Securities in the Company shall vest in the event of
death of all joint holders.

(iii) Notwithstanding anything contained in these Articles
or any other law, for the time being, in force, or in any disposition,
whether testamentary or otherwise, in respect of such Securities
in the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the
Securities in the Company, the nominee shall, on the death of
the Shareholders of the Company or, as the case may be, on the
death of the joint holders, become entitled to all the rights in the
Securities of the Company or, as the case may be, all the joint
holders, in relation to such securities in the Company, to the
exclusion of all other persons, unless the nomination is varied or
cancelled in the prescribed manner.

of
by

Manner
nomination
security holder




(iv) In the case of fully paid up Securities in the Company,
where the nominee is a minor, it shall be lawful for the holder of
the Securities, to make the nomination to appoint in the
prescribed manner any person, being a guardian, to become
entitled to Securities in the Company, in the event of his death,
during the minority.

(i) Any person who becomes a nominee by virtue of the
provisions of the preceding Article, upon the production of such
evidence as may be required by the Board and subject as
hereinafter provided, elect, either —

(a) to be registered himself as holder of the Share(s); or
(b) to make such transfer of the Share(s) as the
deceased Shareholder could have made.

(i) If the person being a nominee, so becoming entitled,

elects to be registered as holder of the Share(s), himself, he shall
deliver or send to the Company a notice in writing signed by him
stating that he so elects, and such notice shall be accompanied
with the death certificate of the deceased shareholder.

(iii) All the limitations, restrictions and provisions of the
Act relating to the right to transfer and the registration of transfers
of Securities shall be applicable to any such notice or transfer as
aforesaid as if the death of the member had not occurred and the
notice or transfer has been signed by that Shareholder.

(iv) A person, being a nominee, becoming entitled to a
Share by reason of the death of the holder, shall be entitled to
the same dividends and other advantages which he would be
entitled if he were the registered holder of the Share except that
he shall not, before being registered a member in respect of his
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(s) and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
Share(s) or until the requirements of the notice have been
complied with.

Forfeiture of shares

40.

If a member fails to pay any call, or instalment of a call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during
such time as any part of the call or instalment remains unpaid or
a judgement or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on him requiring payment of so
much of the call or instalment or other money as is unpaid,

If call or instalment
not paid notice
must be given




together with any interest which may have accrued and all
expenses that may have been incurred by the Company by
reason of non-payment.

41. The notice aforesaid shall: Form of Notice

(@) 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.

42. If the requirements of any such notice as aforesaid are not | In  default  of
complied with, any share in respect of which the notice has been | payment of shares
given may, at any time thereafter, before the payment required | to be forfeited
by the notice has been made, be forfeited by a resolution of the
Board to that effect. Subject to the provisions of the Act, such
forfeiture shall include all dividends declared or any other
moneys payable in respect of the forfeited Shares and not
actually paid before the forfeiture.

43. When any share shall have been so forfeited, notice of the | Entry of forfeiture
forfeiture shall be given to the defaulting member and an entry of | in  register  of
the forfeiture with the date thereof, shall forthwith be made in the | members
register of members.

But no forfeiture shall be, in any manner, invalidated by any

omission or neglect to give such notice or to make any such
entry as aforesaid.

44, The forfeiture of a share shall involve extinction at the time of | Effect of forfeiture
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.

45. (1) A forfeited share shall be deemed to be the property of the | Forfeited shares
Company and may be sold or re-allotted or otherwise disposed | may be sold, etc.
of either to the person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on such terms
and in such manner as the Board thinks fit.

(2) At any time before a sale, re-allotment or disposal as aforesaid, | Cancellation  of
the Board may cancel the forfeiture on such terms as it thinks fit. | forfeiture

46. (1) A person whose shares have been forfeited shall cease to be a | Members still
member in respect of the forfeited shares, but shall, | liable to  pay
notwithstanding the forfeiture, remain liable to pay, and shall pay, | money owing at
to the Company all monies which, at the date of forfeiture, were the  time  of
presently payable by him to the Company in respect of the | forfeiture
shares.

(2) | The liability of such person shall cease if and when the Company | Cesser of liability
shall have received payment in full of all such monies in respect

of the shares.

47. (1) A duly verified declaration in writing that the declarant is a | Certificate of

director, the manager or the secretary of the Company, and that

forfeiture




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;

The Company may receive the consideration, if any, given for the
share on any sale, re-allotment 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

Title of purchaser
and transferee of
forfeited shares

(3) The transferee shall thereupon be registered as the holder of the | Transferee to be
share; and registered as

holder
(4) The transferee shall not be bound to see to the application of the | Transferee  not

purchase money, if any, nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the share

affected

48.

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

Validity of sales

49.

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

Cancellation of
share certificate in
respect of forfeited
shares

50.

The Board may, subject to the provisions of the Act, accept a
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

Surrender of share
certificates

51.

The provisions of these Atrticles 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.

Sums deemed to
be calls

52.

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

Provisions as to
forfeiture of shares
to apply mutatis
mutandis to
debentures, etc.

Alteration of capital

53.

Subject to the provisions of the Act, the Company may, by
ordinary resolution -

(@) increase the share capital by such sum, to be divided into
shares of such amount as it thinks expedient;

Power to alter

share capital




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

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

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

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

(e) 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.

54.

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 Articles
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, voting 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 these Articles of the Company as are applicable
to paid-up shares shall apply to stock and the words “share” and
“shareholder’/ “member” shall include “stock” and “stock-holder”
respectively.

The Company, by resolution in general meeting, may convert any
paid-up Shares into stock, or may, at any time, reconvert any
stock into paid up Shares of any denomination.

The notice of such conversion of Shares into stock or
reconversion of stock into Shares shall be filed with the Registrar
of Companies as provided in the Act.

Right
stockholders

of




54 A

Share warrants-

The Company may issue Share warrants in the manner provided
by the said Act and accordingly the Directors may, in their
discretion, with respect to any fully paid up Share or stock, on
application, in writing, signed by the person or all persons
registered as holder or holders of the Share or stock, and
authenticated by such evidence, if any, as the Directors may,
from time to time, require as to the identity of the person or
persons signing the application, and on receiving the certificate,
if any, of the Share or stock and the amount of the stamp duty on
the warrant and such fee as the Directors may, from time to time,
prescribe, issue, under the Seal of the Company, a warrant, duly
stamped, stating that the bearer of the warrant is entitled to the
Shares or stock therein specified, and may provide by coupons
or otherwise for the payment of future dividends, or other
moneys, on the Shares or stock included in the warrant. On the
issue of a Share warrant the names of the persons then entered
in the Register of Members as the holder of the Shares or stock
specified in the warrant shall be struck off the Register of

Members and the following particulars shall be entered therein.
(i) fact of the issue of the warrant.

(i) a statement of the Shares or stock included in the
warrant distinguishing each Share by its number, and

(iii) the date of the issue of the warrant.

A Share warrant shall entitle the bearer to the Shares or stock
included in it, and, notwithstanding anything contained in these
articles, the Shares or stock shall be transferred by the delivery
of the Share-warrant, and the provisions of the regulations of the
Company with respect to transfer and transmission of Shares
shall not apply thereto.

The bearer of a Share-warrant shall, on surrender of the warrant
to the Company for cancellation, and on payment of such fees,
as the Directors may, from time to time, prescribe, be entitled,
subject to the discretion of the Directors, to have his name
entered as a member in the Register of Members in respect of
the Shares or stock included in the warrant.

The bearer of a Share-warrant shall not be considered to be a
member of the Company and accordingly save as herein
otherwise expressly provided, no person shall, as the bearer of
Share-warrant, sign a requisition for calling a meeting of the
Company, or attend or vote or exercise any other privileges of a
member at a meeting of the Company, or be entitled to receive
any notice from the Company of meetings or otherwise, or
qualified in respect of the Shares or stock specified in the warrant
for being a director of the Company, or have or exercise any
other rights of a member of the Company. The Directors may,

Issue of share
warrants and
rights of holder of
share warrants




from time to time, make rules as to the terms on which, if they
shall think fit, a new Share warrant or coupon may be issued by
way of renewal in case of defacement, loss, or destruction.

95.

The Company may, by special resolution as prescribed by the
Act, reduce in any manner and in accordance with the provisions
of the Act and the Rules, —

) its share capital; and/or

) any capital redemption reserve account; and/or
) any securities premium account; and/or

) any other reserve in the nature of share capital.

b~ —~ — —~
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Reduction of
capital

56.

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

Joint holders

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

Liability of Joint
holders

(b) On the death of any one or more of such joint-holders, the
survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the share
but the Board 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.

Death of one or
more joint-holders

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

Receipt of one
Sufficient

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

Delivery of
certificate and
giving of notice to
first named holder

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

Vote of joint
holders

(i) 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.

Executors or
administrators as
joint holders

(f)  The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities

Provisions as to
joint holders as to




including debentures of the Company registered in joint
names.

shares to apply
mutatis mutandis
to debentures, etc.

Capitalization of profits

57. (1)

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

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

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

Capitalization

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (3) below, either in or
towards:

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

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

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

Sum how applied

Subject to the provisions of the act, securities premium account
, a capital redemption reserve account or free reserves , for the
purposes of this Article, be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid
bonus shares;

Source of issue of
bonus issue

The Board shall give effect to the resolution passed by the
Company in pursuance of these Article.

Articles to be
considered at the
time of passing of
Resolution

58. (1)

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

(@) make all appropriations and applications of the amounts
resolved to be capitalized thereby, and all allotments and
issues of fully paid shares or other securities, if any; and

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

the
for

Powers of
Board
capitalization

The Board shall have power—

Board’s power to
issue  fractional




(@) to make such provisions, by the issue of fractional
certificates/coupons and may fix the value for distribution of
any specific assets, and may determine that such cash
payments shall be made to any members upon the footing
of the value so fixed or that fraction of value less than
Rs.10/- (Rupees Ten Only) may be disregarded in order to
adjust the rights of all parties, and may vest any such cash
or specific assets in trustees upon such trusts for the person
entitled to the dividend or capitalised funds, as may seem
expedient to the Board. Where requisite, a proper contract
shall be delivered to the Registrar for registration in
accordance with Section 75 of the Act and the Board may
appoint any person to sign such contract, on behalf of the
persons entitled to the dividend or capitalised fund, and
such appointment shall be effective. or by payment in cash
or otherwise as it thinks fit, for the case of shares or other
securities becoming distributable in fractions; and

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

certificate/ coupon
etc.

(3) Any agreement made under such authority shall be effective and | Agreement
binding on such members. binding on
members
(4) A general meeting may resolve that any surplus moneys arising | Surplus money to

from the realisation of any capital assets of the Company, or any
investments representing the same, or any other undistributed
profits of the Company, not subject to charge for income tax, be
distributed among the members on the footing that they receive
the same as capital.

be distributed to
the members

Buy-back of shares

59.

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

The Company may purchase its own Shares or other specified
securities out of free reserves, the securities premium account or
the proceeds of issue of any Share or specified securities.

Subject to the provisions contained in sections 68 to 70 and all
applicable provisions of the Act and subject to such approvals,
permissions, consents and sanctions from the concerned

Buy-back of
shares




authorities and departments, including the SEBI, Registrar and
the Reserve Bank of India, if any, the Company may, by passing
a special resolution at a general meeting, purchase its own
Shares or other specified securities from its existing
Shareholders on a proportionate basis and/or from the open
market and/or from the lots smaller than market lots of the
securities (odd lots), and/or the securities issued to the
employees of the Company pursuant to a scheme of stock
options or sweat Equity, from out of its free reserves or out of the
securities premium account of the Company or out of the
proceeds of any issue made by the Company specifically for the
purpose, on such terms, conditions and in such manner as may
be prescribed by law from time to time; provided that the
aggregate of the securities so bought back shall not exceed such
number as may be prescribed under the Act or Rules made from
time to time.

General meetings

60. All general meetings other than annual general meeting shall be | Extraordinary
called extraordinary general meeting. general meeting
61. The Board may, whenever it thinks fit, call an extraordinary | Powers of Board to
general meeting. call extraordinary
general meeting
61A The Board may, whenever it thinks fit, call an Extra-ordinary | Calling of Extra-

General Meeting and it shall do so upon a requisition, in writing,
by any member or members holding, in aggregate not less than
one-tenth or such other proportion or value, as may be
prescribed, from time to time, under the Act, of such of the paid-
up capital as at that date carries the right of voting in regard to
the matter, in respect of which the requisition has been made.

Any valid requisition so made by the members must state the
object or objects of the meeting proposed to be called, and
must be signed by the requisitionists and be deposited at the
office, provided that such requisition may consist of several
documents, in like form, each of which has been signed by one
or more requisitionists.

Upon receipt of any such requisition, the Board shall forthwith call
an Extra-ordinary General Meeting and if they do not proceed
within 21 (Twenty-one) days or such other lessor period, as may
be prescribed, from time to time, under the Act, from the date of
the requisition, being deposited at the office, to cause a meeting
to be called on a day not later than 45 (Forty-five) days or such
other lessor period, as may be prescribed, from time to time,
under the Act, from the date of deposit of the requisition, the
requisitionists, or such of their number as represent either a
majority in value of the paid up Share capital held by all of them
or not less than one-tenth of such of the paid up Share Capital of
the Company as is referred to in Section 100(4) of the Act,
whichever is less, may themselves call the meeting, but, in either

ordinary General
Meeting




case, any meeting so called shall be held within 3 (Three) months
or such other period, as may be prescribed, from time to time,
under the Act, from the date of the delivery of the requisition as
aforesaid.

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 such meetings are to be called by the
Board.

Proceedings at general meetings

62. No business shall be transacted at any general meeting unless a | Presence of
quorum of members is present at the time when the meeting | Quorum
proceeds to business.
63. No business shall be discussed or transacted at any general | Business confined
meeting except election of Chairperson whilst the chair is vacant. | to  election  of
Chairperson whilst
chair vacant
63 (A) Not more than 15 (Fifteen) months or such other period, as may | Gap between two
be prescribed, from time to time, under the Act, shall lapse | Annual  General
between the date of one Annual General Meeting and that of the | Meetings
next. Nothing contained in the foregoing provisions shall be taken
as affecting the right conferred upon the Registrar under the
provisions of the Act to extend time within which any Annual
General Meeting may be held.
63 (B) Every Annual General Meeting shall be called for a time during | Time for Annual

business hours i.e., between 9 a.m. and 6 p.m., on a day that is
not a National Holiday, and shall be held at the Office of the
Company or at some other place within the city, in which the
Office of the Company is situated, as the Board may think fit and
determine and the notices calling the Meeting shall specify it as
the Annual General Meeting.

General Meeting

At least 21 (Twenty-one) days’ notice, of every general meeting,
Annual or Extra-ordinary, and by whomsoever called, specifying
the day, date, place and hour of meeting, and the general nature
of the business to be transacted there at, shall be given in the
manner hereinafter provided, to such persons as are under these
Articles entitled to receive notice from the Company, provided
that in the case of an General Meeting, with the consent of
members holding not less than 95 per cent of such part of the
paid up Share Capital of the Company as gives a right to vote at
the meeting, a meeting may be convened by a shorter notice. In
the case of an Annual General Meeting of the Shareholders of
the Company, if any business other than

(i) the consideration of the Accounts, Balance Sheet
and Reports of the Board and the Auditors thereon

(i) the declaration of dividend,

(ii) appointment of directors in place of those retiring,

Disppatch of
documents before
Annual General
Meeting




(iv) the appointment of, and fixing the remuneration of, the
Auditors,

is to be transacted, and in the case of any other meeting, in
respect of any item of business, a statement setting out all
material facts concerning each such item of business, including,
in particular, the nature and extent of the interest, if any, therein
of every director and manager, if any, where any such item of
special business relates to, or affects any other company, the
extent of shareholding interest in that other company or every
director and manager, if any, of the Company shall also be set
out in the statement if the extent of such Share-holding interest
is not less than such percent, as may be prescribed, from time to
time, under the Act, of the paid-up Share Capital of that other
Company.

Where any item of business consists of the according of approval
of the members to any document at the meeting, the time and
place, where such document can be inspected, shall be specified
in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to
any of the members, or the non-receipt thereof shall not
invalidate any resolution passed at any such meeting.

No general meeting, whether Annual or Extra-ordinary, shall be
competent to enter upon, discuss or transact any business which
has not been mentioned in the notice or notices upon which it
was convened.

64. The quorum for a general meeting shall be as provided in the Act. | Quorum for

general meeting

65. If at any meeting no director is willing to act as Chairperson or if | Members to elect a
no director is present within fiteen minutes after the time | Chairperson
appointed for holding the meeting, the members present shall, by
poll or electronically, choose one of their members to be
Chairperson of the meeting.

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

67. (1) The Company shall cause minutes of the proceedings of every | Minutes of
general meeting of any class of members or creditors and every | proceedings  of
resolution passed by postal ballot to be prepared and signed in meEtlintgs and

resolutions

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.

passed by postal
ballot

There shall not be included in the minutes any matter which, in
the opinion of the Chairperson of the meeting -

Certain matters not
to be included in
Minutes




(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.

Discretion of
Chairperson in
relation to Minutes

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

Minutes to be
Evidence

68. (1) The books containing the minutes of the proceedings of any | Inspection of
general meeting of the Company or a resolution passed by postal | minute books of
ballot shall: general meeting
(a) be kept at the registered office of the Company; and
(b) be open to inspection of any member without charge,
during business hours on all working days.

(2) A body corporate, being a member, shall be deemed to be When body
personally present, if it is represented in accordance with and in | corporate is
the manner as may be prescribed by, the applicable provisions | member of the
of the Act. company

(3) Any member shall be entitled to be furnished, within the time | Members may
prescribed by the Act, after he has made a request in writing in OPtai:l copy of
minutes

that behalf to the Company and on payment of such fees as may
be fixed by the Board, with a copy of any minutes referred to in
clause (1) above.

Adjournment of meeting

69. (1)

The Chairman, with the consent of the meeting, may adjourn any

Chairperson may

meeting, from time to time, and from place to place, in the city or | adjourn the
town, in which the office of the Company is situated meeting
(2) | No business shall be transacted at any adjourned meeting other | Business at

than the business left unfinished at the meeting from which the
adjournment took place.

adjourned meeting

If, at the expiration of half an hour from the time appointed for
holding a meeting of the Company, a quorum shall not be
present, then the meeting, if convened by or upon the requisition
of members, shall stand dissolved, but in any other case, it shall
stand adjourned meeting also, a quorum is not present, at the
expiration of half an hour from the time appointed for holding the
meeting, the members present shall be a quorum, and may
transact the business for which the meeting was called adjourned
to such time on the following day or such other day and to such
place, as the Board may determine, and, if no such time and
place be determined, to the same day in the next week, at the
same time and place in the city or town in which the office of the
Company is, for the time being, situate, as the Board may
determine, and, if at such

Adjournment  in
case quorum is not
present




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.

Notice of
adjourned meeting

(9)

Save as aforesaid, and save as provided in the Act, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Notice of
adjourned meeting
not required

Voting rights

70.

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

(@) 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.

(c) every member, not disqualified by these articles shall be

entitled to be present, speak and vote at such meeting, and, on

a show of hands, every member, present in person

(d) Provided, however, if any preference Shareholder be present
at any meeting of the Company, subject to the provision of
section 47, he shall have a right to vote only on resolutions,
placed before the meeting, which directly affect the rights
attached to his Preference Shares.

Entitlement to vote
on show of hands
and on poll

7.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.
(The Company shall also provide e-voting facility to the
Shareholders of the Company in terms of the provisions of the
Companies (Management and Administration) Rules, 2014, the
SEBI Listing Regulations or any other Law, if applicable to the
Company

Voting  through
electronic means

72. (1)

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

The proxy so appointed shall not have any right to speak at the
meeting

Several executors or administrators of a deceased member in
whose name Shares stand shall, for the purpose of these
Articles, be deemed joint holders thereof.

Vote of joint
holders, proxy

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

Such person shall alone be entitled to speak and to vote in
respect of such Shares, but the other of the joint holders shall be
entitled to be present at the meeting.

Seniority of names

73.

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

How members non

compos  mentis
and minor may
vote




respect of his share or shares shall be by his guardian or any one
of his guardians.

74.

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

At any general meeting, a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is
demanded, before or on the declaration of the result of the show
of hands, by any member or members present in person or by
proxy and holding Shares in the Company, which confer a power
to vote on the resolution not being less than one-tenth or such
other proportion as may statutorily be prescribed, from time to
time, under the Act, of the total voting power, in respect of the
resolution or on which an aggregate sum of not less than Rs.
500,000/- or such other sum as may statutorily be prescribed,
from time to time, under the Act, has been paid up, and unless a
poll is demanded, a declaration by the Chairman that a resolution
has, on a show of hands, been carried unanimously or by a
particular majority, or has been lost and an entry to that effect in
the minutes book of the Company shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes
recorded in favour of or against that resolution.

If a poll is demanded as aforesaid, the same shall subject to the
clause herein with respect to the election of chairman and
question of adjournment of meeting hereunder, be taken at such
place as may be decided by the Board, at such time not later than
48 (Forty-eight) hours from the time when the demand was made
and place in the city or town in which the office of the Company
is, for the time being, situated, and, either by open voting or by
ballot, as the Chairman shall direct, and either at once or after an
interval or adjournment, or otherwise, and the result of the poll
shall be deemed to be resolution of the meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any
time by the persons, who made the demand.

Where a poll is to be taken, the Chairman of the meeting shall
appoint one or, at his discretion, two scrutinisers, who may or
may not be members of the Company to scrutinise the votes
given on the poll and to report thereon to him, subject to that one
of the scrutinisers so appointed shall always be a member, not
being an officer or employee of the Company, present at the
meeting, provided that such a member is available and willing to
be appointed. The Chairman shall have power, at any time,
before the result of the poll is declared, to remove a scrutiniser
from office and fill the vacancy so caused in the office of a
scrutiniser arising from such removal or from any other cause.

Voting by poll




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

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

On a poll taken at a meeting of the Company, a member entitled
to more than one vote, or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes, he uses

No objections shall be made to the validity of any vote, except at
any meeting or poll at which such vote shall be tendered, and
every vote, whether given personally or by proxy, or not
disallowed at such meeting or on a poll, shall be deemed as valid
for all purposes of such meeting or a poll whatsoever.

75. No member shall be entitled to vote at any general meeting | Restriction on
unless all calls or other sums presently payable by him in respect | voting rights
of shares in the Company have been paid or in regard to which
the Company has exercised any right of Lien.

76. A member is not prohibited from exercising his voting on the | Restriction ~ on
ground that he has not held his share or other interest in the | exercise of voting
Company for any specified period preceding the date on which | rights in  other
the vote is taken, or on any other ground not being a ground set | ¢ases to be void
out in the preceding Article.

7. Any member whose name is entered in the register of members | Equal rights  of
of the Company shall enjoy the same rights and be subject to the | members
same liabilities as all other members of the same class.

Proxy

78. (1) Any member entitled to attend and vote at a general meeting may | Member may vote

do so either personally or through his constituted attorney or
through another person as a proxy on his behalf, for that meeting.

A member, present by proxy, shall be entitled to vote only on a
poll.

in person or
otherwise

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

No instrument appointing a proxy shall be a valid after the
expiration of 12 (Twelve) months or such other period as may be
prescribed under the Laws, for the time being, in force, or if there
shall be no law, then as may be decided by the Directors, from
the date of its execution.

Proxies when to be
deposited




79.

An instrument of Proxy may state the appointment of a proxy
either for the purpose of a particular meeting specified in the
instrument and any adjournment thereof or it may appoint for the
purpose of every meeting of the Company or of every meeting to
be held before a date specified in the instrument and every
adjournment of any such meeting. An instrument appointing a
proxy shall be in the form as prescribed in the Rules.

Every Instrument of proxy, whether for a specified meeting or
otherwise, shall, as nearly as circumstances thereto will admit,
be in any of the forms as may be prescribed from time to time

Form of proxy

80.

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.

Proxy to be valid
notwithstanding
death of the
principal

80 (A)

Every proxy, whether a member or not, shall be appointed, in
writing, under the hand of the appointer or his attorney, or if such
appointer is a body corporate under the common seal of such
corporate, or be signed by an officer or officers or any attorney
duly authorised by it or them, and, for a member of unsound mind
or in respect of whom an order has been made by a court having
jurisdiction in lunacy, any committee or guardian may appoint
such proxy.

Manner of
appointment  of

proxy

Board of Directors

81.

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3 (three)
and shall not be more than fifteen (fifteen), provided that the
Company may appoint more than fifteen directors after passing
a special resolution. The Company shall have at the minimum
such number of independent Directors on the Board of the
Company, as may be required in terms of the provisions of
applicable law. In addition, not less than two-thirds of the total
number of Directors shall be persons whose period of office is
liable to determination by retirement of Directors by rotation. The
Company shall also comply with the provisions of the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the
provisions of the SEBI Listing Regulations.

The Company shall have such number of Independent Directors
on the Board or Committees of the Bonard of the Company, as
may be required in terms of the provisions of Section 149 of the
Act and the Compaies (Appointment and Qualification of
Directors) Rules, 2014, SEBI Listing Regulations or any other
Law, as may be applicable. Further, the appointment of such
Independent Directors shall be in terms of the aforesaid

Board of Directors




provisions of Law and subject to the requirements prescribed
under the SEBI Listing Regulations.

81A The Directors shall not be required to hold any qualification | Qualification
shares in the Company. shares
82. (1) The Board of Directors shall appoint the Chairperson of the | Chairperson and

Company.

The same individual may, at the same time, be appointed as the
Chairperson as well as the Managing Director of the Company.

Managing Director

At every Annual General Meeting of the Company, one-third of
such of the Directors, for the time being, as are liable to retire by
rotation or if their number is not three or a multiple of three, the
number nearest to one-third shall retire from Office. The
Independent, Nominee, Special and Debenture Directors
Managing Directors, if any, shall not be subject to retirement
under this clause and shall not be taken into account in
determining the rotation of retirement or the number of directors
to retire, subject to Section 152 and other applicable provisions,
if any, of the Act.

If the Managing Director ceases to hold the office of director, he
shall ipso-facto and forthwith ceases to hold the office of
Managing Director.

Subject to Section 152 of the Act, the directors, liable to retire by
rotation, at every annual general meeting, shall be those, who
have been longest in Office since their last appointment, but as
between the persons, who became Directors on the same day,
and those who are liable to retire by rotation, shall, in default of
and subject to any agreement among themselves, be determined
by lot.

A retiring director shall be eligible for re-election and shall act as
a director throughout the meeting at which he retires.

Subject to Section 152 of the Act, the Company, at the general
meeting at which a director retires in manner aforesaid, may fill
up the vacated Office by electing a person thereto.

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

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

Directors liable to
retire by rotation




(a) at that meeting or at the previous meeting, resolution for
the re-appointment of such director has been put to the meeting
and lost;

(b) the retiring director has, by a notice, in writing,
addressed to the Company or its Board, expressed his
unwillingness to be so re-appointed;

(c) he is not qualified, or is disqualified, for appointment.
(d) a resolution, whether special or ordinary, is required for
the appointment or reappointment by virtue of any provisions of
the Act; or

(e) Section 162 of the Act is applicable to the case.

83. (1) The remuneration of the directors shall, in so far as it consists of Rgmuneration of
a monthly payment, be deemed to accrue from day-to-day. Directors
(2) The remuneration payable to the directors, including manager, if | Remuneration  to

any, shall be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by the
Company in general meeting.

require members’
consent

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

(b) in connection with the business of the Company.

(c) and if any director be called upon to go or reside out of
the ordinary place of his residence for the Company’s business,
he shall be entitled to be repaid and reimbursed of any travelling
or other expenses incurred in connection with business of the
Company. The Board may also permit the use of the Company’s
car or other vehicle, telephone(s) or any such other facility, by
the director, only for the business of the Company.

Travelling and
other expenses

Subject to the provisions of these Articles and the provisions of
the Act, the Board may, decide to pay a Director out of funds of
the Company by way of sitting fees, within the ceiling prescribed
under the Act, a sum to be determined by the Board for each
meeting of the Board or any committee or sub-committee thereof
attended by him in addition to his traveling, boarding and lodging
and other expenses incurred

Sitting Fees

Appointment a

nd Remuneration of Directors

84.

Subject to the provisions of section 196, 197 and read with
schedule V of the Companies Act, 2013 and other provisions of
the Act, the Rules, Law including the provisions of the SEBI
Listing Regulations, and these Articles, the Board of Directors,
may from time to time, appoint one or more of the Directors to be
Managing Director or Managing Directors or other whole-time

Director(s) of the Company, for a term not exceeding five years

Appointment




at a time and may, from time to time, (subject to the provisions of
any contract between him or them and the Company) remove or
dismiss him or them from office and appoint another or others in
his or their place or places and the remuneration of Managing or
Whole-Time Director(s) by way of salary and commission or paid
remuneration either by way of a monthly payment or at a
specified percentage of the net profits of the Company or partly
by one way and partly by the other, or in any other manner, as
may be, from time to time, permitted under the Act or as may be
thought fit and proper by the Board or, if prescribed under the
Act, by the Company in general meeting. The Board shall have
the power to pay remuneration to such director for his services
rendered.

Subject to the superintendence, directions and control of the
Board, the Managing Director or Managing Directors shall
exercise the powers, except to the extent mentioned in the
matters, in respect of which resolutions are required to be passed
only at the meeting of the Board, under Section 179 of the Act
and the rules made thereunder

85.

Subject to the provisions of the Act, the Board shall appoint
Independent Directors, who shall have appropriate experience
and qualifications to hold a position of this nature on the Board.

Independent
Director

86. (1)

Subject to the provisions of section 196, 197 and 188 read with
Schedule V to the Act, the Directors shall be paid such further
remuneration, whether in the form of monthly payment or by a
percentage of profit or otherwise, as the Company in General
meeting may, from time to time, determine and such further
remuneration shall be divided among the Directors in such
proportion and in such manner as the Board may, from time to
time, determine and in default of such determination shall be
divided among the Directors equally or if so determined paid on
a monthly basis.

Remuneration

Subject to the provisions of these Articles, and the provisions of
the Act, if any Director, being willing, shall be called upon to
perform extra service or to make any special exertions in going
or residing away from the place of his normal residence for any
of the purposes of the Company or has given any special
attendance for any business of the Company, the Company may
remunerate the Director so doing either by a fixed sum or
otherwise as may be determined by the Director

Payment for Extra
Service

87.

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.

Execution of
negotiable
instruments

88. (1)

Subject to the provisions of the Act, the Board shall have power
at any time, and from time to time, to appoint a person as an
additional director, provided the number of the directors and

Appointment  of
additional
directors




additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the Articles.

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

Duration of office
of additional
director

89. (1)

The Board may appoint an alternate director to act for a director
(hereinafter in this Article called “the Original Director”) during his
absence for a period of not less than three months from India. No
person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as an
independent director under the provisions of the Act.

Appointment  of
alternate director

An alternate director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the
Original Director returns to India

Duration of office
of alternate
director

If the term of office of the Original Director is determined before
he returns to India the automatic reappointment of retiring
directors in default of another appointment shall apply to the
Original Director and not to the alternate director.

Re-appointment
provisions
applicable to
Original Director

90. (1)

If the office of any director appointed by the Company in general
meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may, be filled by the Board
of Directors at a meeting of the Board.

Appointment  of
director to fill a
casual vacancy

The director so appointed shall hold office only up to the date
upto which the director in whose place he is appointed would
have held office if it had not been vacated.

Duration of office
of Director
appointed to fill
casual vacancy

The office of director shall be vacated, pursuant to the provisions
of section 164 and section 167 of the Companies Act, 2013.
Further, the Director may resign his office by giving notice to the
Company pursuant to section 168 of the Companies Act, 2013

Subject to the provisions of Section 149 of the Act, the Company
may, by special resolution, from time to time, increase or reduce
the number of directors, and may alter their qualifications and the
Company may, subject to the provisions of Section 169 of the
Act, remove any director before the expiration of his period of
Office and appoint another qualified person in his stead. The
person so appointed shall hold Office during such time as the
director, in whose place he is appointed, would have held, had
he not been removed.

Manner of vacation
of office of director

If it is provided by the Trust Deed, securing or otherwise, in
connection with any issue of Debentures of the Company, that
any person or persons shall have power to nominate a director
of the Company, then in the case of any and every such issue of
Debentures, the person or persons having such power may
exercise such power, from time to time, and appoint a director
accordingly. Any director so appointed is hereinafter referred to
as “the Debenture Director”. A Debenture Director may be

Debenture
Director




removed from Office, at any time, by the person or persons in
whom, for the time being, is vested the power, under which he
was appointed, and another director may be appointed in his
place. A Debenture Director shall not be required to hold any
qualification Share(s) in the Company.

(i) No person, not being a retiring director, shall be eligible
for appointment to the office of director at any general meeting
unless he or some member, intending to propose him, has, not
less than 14 (Fourteen) days or such other period, as may be
prescribed, from time to time, under the Act, before the meeting,
left at the Office of the Company, a notice, in writing, under his
hand, signifying his candidature for the Office of director or an
intention of such member to propose him as a candidate for that
office, along with a deposit of Rupees One lakh or such other
amount as may be prescribed, from time to time, under the Act,
which shall be refunded to such person or, as the case may be,
to such member, if the person succeeds in getting elected as a
director or gets more than twenty-five per cent of total valid votes
cast either on show of hands or on poll on such resolution.

(i) Every person, other than a director retiring by rotation or
otherwise or a person who has left at the Office of the Company
a notice under Section 160 of the Act signifying his candidature
for the Office of a director, proposed as a candidate for the Office
of a director shall sign and file with the Company, the consent, in
writing, to act as a director, if appointed.

(ii) A person, other than a director re-appointed after
retirement by rotation immediately on the expiry of his term of
Office, or an Additional or Alternate Director, or a person filling a
casual vacancy in the Office of a director under Section 161 of
the Act, appointed as a director or reappointed as a director
immediately on the expiry of his term of Office, shall not act as a
director of the Company, unless he has, within thirty days of his
appointment, signed and filed with the Registrar his consent, in
writing, to act as such director.

Right of Persons
Other than retiring
Directors to Stand
for Directorship

The Company shall keep at its Office a Register containing the
particulars of its directors and key managerial personnel and their
shareholding as mentioned in Section 170 of the Act, and shall
otherwise comply with the provisions of the said Section in all
respects.

Every director and Key Managerial Personnel within a period of
thirty days of his appointment, or relinquishment of his office, as
the case may be, disclose to the company the particulars
specified in sub-section (1) of section 184 relating to his concern
or interest in any company or companies or bodies corporate
(including shareholding interest), firms or other association which

Register of
Directors and key
Managerial
Personnel and
their Shareholding




are required to be included in the register under that section 189
of the Companies Act, 2013.

(iii) Subject to the provisions of the Act, a director, who is
neither in the Whole-time employment nor a Managing Director,
may be paid remuneration either;

(a) by way of monthly, quarterly or annual payment with the
approval of the Central Government; or

(b) by way of commission, if the Company, by a special
resolution, authorises such payment.

(iv) The fee payable to a director, excluding a Managing or
Whole time Director, if any, for attending a meeting of the Board
or Committee thereof shall be such sum, as the Board may, from
time to time, determine, but within and subject to the limit
prescribed by the Central Government pursuant to the
provisions, for the time being, under the Act.

of
is
the

Remuneration
director who
neither in
Whole-time
employment nor a
Managing Director

Powers of Boa
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91. (1)

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 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
Applicable Laws and of the Memorandum and these Articles and
to any regulations, not being inconsistent with the Memorandum
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.

General powers of
the Company
vested in Board

Without prejudice to the general powers as well as those under
the Act, and so as not in any way to limit or restrict those powers,
and without prejudice to the other powers conferred by these
Articles or otherwise, it is hereby declared that the Directors shall
have, inter alia, the following powers, that is to say, power -

(i) to pay the costs, charges and expenses, preliminary and
incidental to the promotion, formation, establishment and
registration of the Company;

(i) to pay and charge, to the account of the Company, any
commission or interest lawfully payable thereon under the
provision of the Act;

(iii) subject to the provisions of the Act, to purchase or
otherwise acquire for the Company any property, rights or
privileges, which the Company is authorised to acquire, at or for
such price or consideration and generally on such terms and
conditions as they may think fit and being in the interests of the
Company, and in any such purchase or other acquisition to

Powers of the

Board




accept such title or to obtain such right as the directors may
believe or may be advised to be reasonably satisfactory;

(iv) attheir discretion and subject to the provisions of the Act,
to pay for any property, right or privileges acquired by or services
rendered to the Company, either wholly or partially, in cash or in
Shares, Bonds, Debentures, mortgages, or other securities of the
Company, and any such Shares may be issued either as fully
paid up, with such amount credited as paid up thereon, as may
be agreed upon, and any such bonds, Debentures, mortgages or
other securities may either be specifically charged upon all or any
part of the properties of the Company and its uncalled capital or
not so charged;

(v) to secure the fulfilment of any contracts or engagement
entered into by the Company or, in the interests or for the
purposes of this Company, by, with or against any other
Company, firm or person, by mortgage or charge of all or any of
the properties of the Company and its uncalled capital, for the
time being, or in such manner and to such extent as they may
think fit;

(vi) to accept from any member, as far as may be
permissible by law, a surrender of his Shares or any part thereof,
whether under buy-back or otherwise, on such terms and
conditions as shall be agreed mutually, and as may be permitted,
from time to time, under the Act or any other Law or the
Regulations, for the time being, in force,

(vi)  toappoint any person to accept and hold in trust, for the
Company, any property belonging to the Company, in which it is
interested, or for any other purposes, and execute and do all
such deeds and things as may be required in relation to any trust,
and to provide for the remuneration of such trustee or trustees;

(viii)  toinstitute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its Officers, or
otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any
debts, due and of any differences to arbitration and observe and
perform any awards made thereon;

(ix) to act on behalf of the Company in all matters relating to
bankruptcy and insolvents;

(x) to make and give receipts, releases and other
discharges for moneys payable to the Company and for the
claims and demands of the Company;

(xi) subject to the applicable provisions of the Act, to invest
and deal with any moneys of the Company not immediately




required for the purposes thereof upon such security, not being
Shares of this Company, or without security and in such manner,
as they may think fit, and from time to time, to vary or realise such
investments, save as provided in Section 49 of the Act, all
investments shall be made and held in the Company’s own
name;

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

(xiii)  to determine from time to time, who shall be entitled to
sign, on behalf of the Company, bills, invoices, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
releases, contracts and or any other document or documents and
to give the necessary authority for such purpose, and further to
operate the banking or any other kinds of accounts, maintained
in the name of and for the business of the Company;

(xiv)  to distribute, by way of bonus, incentive or otherwise,
amongst the employees of the Company, a Share or Shares in
the profits of the Company, and to give to any staff, officer or
others employed by the Company a commission on the profits of
any particular business or transaction, and to charge any such
bonus, incentive or commission paid by the Company as a part
of the operational expenditure of the Company;

(xv)  to provide for the welfare of directors or ex-directors,
Shareholders, for the time being, or employees or ex-employees
of the Company and their wives, widows and families or the
dependents or connections of such persons, by building or
contributing to the building of houses or dwellings, or grants of
moneys, whether as a gift or otherwise, pension, gratuities,
allowances, bonus, loyalty bonuses or other payments, also
whether by way of monetary payments or otherwise, or by
creating and from time to time, subscribing or contributing to
provident and other association, institutions, funds or trusts and
by providing or subscribing or contributing towards places of
worship, instructions and recreation, hospitals and dispensaries,
medical and other attendance and other assistance, as the Board
shall think fit, and to subscribe or contribute or otherwise to assist
or to guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects, which shall
have any moral or other claim to support or aid by the Company,




either by reason of locality or place of operations, or of public and
general utility or otherwise;

(xvi)  before recommending any dividend, to set aside out of
the profits of the Company such sums, as the Board may think
proper, for depreciation or to a Depreciation Fund, or to an
Insurance Fund, a Reserve Fund, Capital Redemption Fund,
Dividend Equalisation Fund, Sinking Fund or any Special Fund
to meet contingencies or to repay debentures or debenture-
stock, or for special dividends or for equalising dividends or for
repairing, improving, extending and maintaining any of the
property of the Company and for such other purposes, including
the purposes referred to in the preceding clause, as the Board
may, in their absolute discretion, think conducive to the interests
of the Company and, subject to the provisions of the Act, to invest
the several sums so set aside or so much thereof, as required to
be invested, upon such investments, other than shares of the
Company, as they may think fit, and from time to time, to deal
with and vary such investments and dispose of and apply and
expend all or any part thereof for the benefit of the Company, in
such manner and for such purposes, as the Board, in their
absolute discretion, think conducive to the interests of the
Company, notwithstanding, that the matter, to which the Board
apply or upon which they expend the same, or any part thereof,
may be matters to or upon which the capital moneys of the
Company might rightly be applied or expended, and to divide the
Reserve Fund into such special funds, as the Board may think fit,
with full power to transfer the whole or any portion of a Reserve
Fund or divisions of a Reserve Fund and with full powers to
employ the assets constituting all or any of the above funds,
including the Depreciation Fund, in the business of the Company
or in the purchase of or repayment of debentures or debenture
stock and without being bound to keep the same separate from
the other assets and without being bound to pay interest on the
same with power however to the Board at their discretion to pay
or allow to the credit of such funds interest at such rate as the
Board may think proper, subject to the provisions of the
applicable laws, for the time being, in force.

(xvii)  to appoint and at their discretion, remove or suspend
such general managers, secretaries, assistants, supervisors,
clerks, agents and servants or other employees, in or for
permanent, temporary or special services, as they may, from
time to time, think fit, and to determine their powers and duties
and to fix their salaries, emoluments or remuneration of such
amount, as they may think fit.

(xviii)  to comply with the requirements of any local laws, Rules
or Regulations, which, in their opinion, it shall, in the interests of
the Company, be necessary or expedient to comply with.




(xix)  atany time, and from time to time, by power of attorney,
under the Seal of the Company, to appoint any person or persons
to be the attorney or attorneys of the Company, for such
purposes and with such powers, authorities and discretions, not
exceeding those vested in or exercisable by the Board under
these presents and excluding the powers to make calls and
excluding also except in their limits authorised by the Board the
power to make loans and borrow moneys, and for such period
and subject to such conditions as the Board may, from time to
time, think fit, and any such appointment may, if the Board thinks
fit, be made in favour of the members or in favour of any
Company, or the Share-holders, directors, nominees, or
managers of any Company or firm or otherwise in favour of any
fluctuating body of persons whether nominated directly or
indirectly by the Board and any such Power of Attorney may
contain such powers for the protection of convenience of person
dealing with such Attorneys, as the Board may think fit, and may
contain powers enabling any such delegates all or any of the
powers, authorities and discretions, for the time being, vested in
them;

(xx)  Subject to the provisions of the Act, for or in relation to
any of the matters, aforesaid or otherwise, for the purposes of
the Company, to enter into all such negotiations and contracts
and rescind and vary all such contracts, and execute and do all
such contracts, and execute and do all such acts, deeds and
things in the name and on behalf of the Company, as they may
consider expedient;

(xxi)  from time to time, make, vary and repeal bylaws for the
regulation of the business of the Company, its Officers and
Servants.

Proceedings of the Board

92. (1)

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

Provided, that the Board of Directors shall hold meetings at least
once in every three months and at least four times every calendar
year in such a manner that not more than one hundred and
twenty days (120) days shall intervene between two consecutive
meetings of the Board.

When meeting to
be convened

The Chairperson or any one Director with the previous consent
of the Chairperson may, or the company secretary on the
direction of the Chairperson shall, at any time, summon a
meeting of the Board.

Who may summon
Board meeting

The quorum for a Board meeting shall be as provided in the Act.

Provided that where, at any time, the number of interested
directors exceeds or is equal to two-thirds of the total strength

Quorum for Board
meetings




the number of the remaining directors, that is to say, the number
of directors who are not interested, present at the meeting, being
not less than two, shall be the quorum, during such time.

If a meeting of the Board could not be held for want of quorum,
then the meeting shall automatically stand adjourned for 30
minutes in the same day and at same place.

A meeting of the Board, at which a quorum is present, shall be
competent to exercise all or any of the authorities, powers and
discretions, which, by or under the Act or the Articles of the
Company, are, for the time being, vested in or exercisable by the
Board generally.

The participation of directors in a meeting of the Board may be
either in person or through video conferencing or audio visual
means or teleconferencing, which are capable of recording and
recognising the participation of the directors and of recording and
storing the proceedings of such meetings along with date and
time subject to the rules as may be prescribed.

Participation  at
Board meetings

At least 7 (seven) Days’ written notice shall be given in writing to
every Director by hand delivery or by speed-post or by registered
post or by facsimile or by email or by any other electronic means,
either (i) in writing, or (ii) by fax, e-mail or other approved
electronic communication, receipt of which shall be confirmed in
writing as soon as is reasonably practicable, to each Director,
setting out the agenda for the meeting in reasonable detail and
attaching the relevant papers to be discussed at the meeting and
all available data and information relating to matters to be
discussed at the meeting except as otherwise agreed in writing
by all the Directors.

Subject to the provisions of section 173(3) meeting may be called
at shorter notice.

Notice of Board
meetings

93. (1)

Subject to the restrictive provisions of any agreement or
understanding as entered into by the Company with any other
person(s) such as the collaborators, financial institutions, etc.
and save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a majority
of votes.

Questions at
Board meeting
how decided

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

Casting vote of
Chairperson at
Board meeting

94.

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.

Directors not to act
when number falls
below minimum




95. (1) The Chairperson of the Company shall be the Chairperson at | Who to preside at
meetings of the Board. In his absence, the Board may elect a | meetings of the
Chairperson of its meetings and determine the period for which | Board
he is to hold office.

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

96. (1) The Board may, subject to the provisions of the Act, delegate any | Delegation of
of its powers to Committees consisting of such member or | powers
members of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so | Committee to
delegated, conform to any regulations that may be imposed on it | conform to Board
by the Board. All acts done by any such committee of the Board, | regulations
in conformity with such regulations, and in fulfilment of the
purposes of their appointment but not otherwise, shall have the
like force and effect as if were done by the Board.

(3) The participation of directors in a meeting of the Committee may | Participation  at
be either in person or through video conferencing or audio visual | Committee
means or teleconferencing, as may be prescribed by the Rules | meetings
or permitted under Applicable Laws.

97. (1) A Committee may elect a Chairperson of its meetings unless the | Chairperson  of
Board, while constituting a Committee, has appointed a | Committee
Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the | Who to preside at
Chairperson is not present within fifteen minutes after the time | meetings of
appointed for holding the meeting, the members present may | Committee
choose one of their members to be Chairperson of the meeting.

98. (1) A Committee may meet and adjourn as it thinks fit. Committee to meet

(2) | Questions arising at any meeting of a Committee shall be | Questions at
determined by a majority of votes of the members present. Committee

meeting how
decided

(3) In case of an equality of votes, the Chairperson of the Committee | Casting vote of
shall have a second or casting vote. Chairperson  at

Committee
meeting
99. The meetings and proceedings of any meeting of such | Acts of Board or
Committee of the Board, consisting of two or more members, | Committee  valid
shall be governed by the provisions contained herein for EO:Wi:hSta"ding f
erec (o)

regulating the meetings and proceedings of the meetings of the
directors, so far as the same are applicable thereto and are not
superseded by any regulations made by the Directors under
these Articles

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 or that his or their appointment had

appointment




terminated, be as valid as if every such director or such person
had been duly appointed and was qualified to be a director.

100.

Save as otherwise expressly provided in the Act, a resolution in
writing, signed and has been circulated in draft, together with the
necessary papers, if any, to all the directors or to all the members
of the Committee, then in India, not being less in number than
the quorum fixed for a meeting of the Board or Committee, as the
case may be, and to all the directors or to all the members of the
Committee, at their usual addresses in India and has been
approved, in writing, by such of the directors or members of the
Committee as are then in India, or by a majority of such of them,
as are entitled to vote on the resolution. whether manually or by
secure electronic mode, shall be valid and effective as if it had
been passed at a meeting of the Board or Committee, duly
convened and held.

Passing of
resolution by
Circulation

101, (1)

Subject to the provisions of the Act, -

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

Chief  Executive
Officer, etc.

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

Director may be
chief  executive
officer, etc.

The Company shall not appoint or employ, at the same time,
more than one of the following categories of managerial
personnel, namely

(i) Managing Director, and

(ii) Manager

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, 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, chief financial officer.

Authorisation of
act done in
respect of any
director, chief
executive officer,
manager,
company
secretary, chief
financial officer

Registers

102.

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

Statutory registers




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 business hours on all working days, at the
registered office of the Company by the persons entitled thereto
on payment, where required, of such fees as may be fixed by the
Board but not exceeding the limits prescribed by the Rules.

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

Foreign register

The foreign register shall be open for inspection and may be
closed, and extracts may be taken therefrom and copies thereof
may be required, in the same manner, mutatis mutandis, as is
applicable to the register of members.

Dividends and

Reserve

104.

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

Company in
general meeting
may declare
dividends

105.

Subject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends of such amount
on such class of shares and at such times as it may think fit and
as in their judgement, the position of the Company justifies.

Interim dividends

106. (1)

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
applied for any purpose to which the profits of the Company may
be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the
business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time
to time, think fit.

Subject to the applicable provisions of the Act, no dividend shall
be declared or paid otherwise than out of profits of the financial
year arrived at after providing for depreciation in accordance with
the provisions of the Act or out of the profits of the Company for
any previous financial year or years arrived at after providing for
depreciation in accordance with these provisions and remaining
undistributed or out of both provided that :-

(i) if the Company has not provided for any previous
financial year or years it shall, before declaring or paying a
dividend for any financial year, provide for such depreciation out
of the profits of the financial year or out of the profits of any other
previous financial year or years;

Dividends only to
be paid out of
profits




(i) if the Company has incurred any loss in any previous
financial year or years the amount of loss or an amount which is
equal to the amount provided for depreciation for that year or
those years whichever is less, shall be set off against the profits
of the Company for the year for which the dividend is proposed
to be declared or paid as against the profits of the Company for
any financial year or years arrived at in both cases after providing
for depreciation in accordance with the provisions of schedule ||
of the Act.

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

Carry forward of
Profits

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.

Division of profits

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

Payments in
advance

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.

Dividends to be

The Board may deduct from any dividend payable to any member
all sums of money, if any, presently payable by himto the
Company, either alone or jointly with any other person or
persons, on account of calls or otherwise in relation to the shares
of the Company.

apportioned
No member to
receive dividend

whilst indebted to
the Company and
Company’s right to
reimbursement
therefrom

The Board may retain dividends payable upon shares in respect
of which any person is, under the Transmission Clause
hereinbefore contained, entitled to become a member or where
any person under these articles is entitled to transfer until such
person shall become a member in respect of such Shares, or
shall duly transfer the same and until such transfer of Shares has
been registered by the Company..

Retention of
dividends

Any dividend, interest, bonus or other monies payable in cash in
respect of shares may be paid by electronic mode or 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 but the
joint holders of a Share shall be severally as well as jointly liable

Dividend
remitted

how




for the payment of all instalments of calls due in respect of such
Share and for all incidents otherwise.

Every such cheque or warrant or pay- slip sent through the post
to the registered address of the member or person entitled, or, in
the case of joint holders, to that one of them first named in the
Register in respect of the joint holdings. It shall be made payable
to the order of the person to whom it is sent. The Company shall
not be liable or responsible for any cheque or warrant or pay-slip
lost in transmission or for any dividend lost to the member or
person entitled thereto due to or by the forged endorsement of
any cheque or warrant or the fraudulent recovery of the dividend
by any other means.

Instrument of

Payment

Payment in any way whatsoever shall be made at the risk of the
person entitled to the money paid or to be paid. The Company
will not be responsible for a payment which is lost or delayed.
The Company will be deemed to having made a payment and
received a good discharge for it if a payment using any of the
foregoing permissible means is made.

Discharge to

Company

110.

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.

Receipt of one
holder sufficient

111.

No dividend shall bear interest against the Company.

No interest
dividends

on

112.

The waiver in whole or in part of any dividend on any share by
any document shall be effective only if such document is signed
by the member (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Board.

Waiver of

dividends

113.

Any general meeting declaring a dividend may, on the
recommendation of the Directors, make a call on the members of
such amount as the meeting decides, but so that the call on each
member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend and
the dividend may, if so arranged between the Company and the
members, be set off against the calls.

off
against

Setting
dividend
calls

114.

Subject to the applicable provisions, if any, of the Act, a transfer

When transfer of

of Shares shall not pass the right to any dividend declared | share shall not
thereon and made effective from the date prior to the registration | Pass dividend
of the transfer. right
Unpaid or unclaimed dividend
115. (1) | Where the Company has declared a dividend but which has not | Transfer of
been paid or claimed within thirty (30) days from the date of :P?Laim;d
viaen

declaration, the Company shall, within seven (7) days from the
date of expiry of the said period of thirty (30) days, transfer the
total amount of dividend which remains unpaid or unclaimed, to
a special account to be opened by the Company in that behalf in
any scheduled bank to be called “the Unpaid Dividend Account
of Gala Precision Engineering Limited” subject to the applicable
provisions of the Act and the Rules made thereunder.




The Company shall within a period of ninety days of making any
transfer of an amount to the Unpaid Dividend Account, prepare a
statement containing the names, their last known addresses and
the unpaid dividend to be paid to each person and place it on the
website of the Company and also on any other website approved
by the Central Government, for this purpose. No unclaimed or
unpaid dividend shall be forfeited by the Board before the claim
becomes barred by law.

Any money transferred to the unpaid dividend account of the
Company which remains unpaid or unclaimed for a period of
seven (7) years from the date of such transfer, shall be
transferred by the Company to the Investor Education and
Protection Fund established under section 125 of the Act. Any
person claiming to be entitled to an amount may apply to the
authority constituted by the Central Government for the payment
of the money claimed.

Transfer to I|EPF
Account

(3)

No unclaimed or unpaid dividend shall be forfeited by the Board
until the claim becomes barred by Applicable Laws.

Forfeiture of
unclaimed
dividend

Accounts

116.

(1)

The books of account and books and papers of the Company, or
any of them, shall be open to the inspection of directors in
accordance with the applicable provisions of the Act and the
Rules with respect to :-

(i) all sums of money received and expended by the
Company and the matters in respect of which the receipt and
expenditure take place;

(i) all sales and purchases of goods by the Company;

(iii) the assets and liabilities of the Company;

(iv) such particulars, if applicable to this Company, relating
to utilisation of material and/or labour or to other items of cost, as
may be prescribed by the Central Government.

Where the Board decides to keep all or any of the books of
account at any place, other than the Office of the Company, the
Company shall, within 7 (Seven) days, or such other period, as
may be fixed, from time to time, by the Act, of the decision, file
with the Registrar, a notice, in writing, giving the full address of
that other place.

The Company shall preserve, in good order, the books of
account, relating to the period of not less than 8 (Eight) years or
such other period, as may be prescribed, from time to time, under
the Act, preceding the current year, together with the vouchers
relevant to any entry in such books.

Where the Company has a branch office, whether in or outside
India, the Company shall be deemed to have complied with this
Article, if proper books of account, relating to the transaction
effected at the branch office, are kept at the branch office, and
the proper summarised returns, made up to day at intervals of

Inspection by
Directors




not more than 3 (Three) months or such other period, as may be
prescribed, from time to time, by the Act, are sent by the branch
office to the Company at its Office or other place in India, at which
the books of account of the Company are kept as aforesaid.
The books of account shall give a true and fair view of the state
of affairs of the Company or branch office, as the case may be,
and explain the transactions represented by it. The books of
account and other books and papers shall be open to inspection
by any director, during business hours, on a working day, after a
prior notice, in writing, is given to the Accounts or Finance
department of the Company.

(2) No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by Applicable
Laws or authorized by the Board.

Restriction on
inspection by
members

(3) The Directors shall, from time to time, in accordance with
sections 129 and 134 of the Act, cause to be prepared and to be
laid before the Company in Annual General Meeting of the
Shareholders of the Company, such Balance Sheets, Profit and
Loss Accounts, if any, and the Reports as are required by those
Sections of the Act.

A copy of every such Profit & Loss Accounts and Balance
Sheets, including the Directors’ Report, the Auditors’ Report and
every other document(s) required by law to be annexed or
attached to the Balance Sheet, shall at least 21 (Twenty-one)
days, before the meeting, at which the same are to be laid before
the members, be sent to the members of the Company, to every
trustee for the holders of any Debentures issued by the
Company, whether such member or trustee is or is not entitled to
have notices of general meetings of the Company sent to him,
and to all persons other than such member or trustees being
persons so entitled.

The Auditors, whether statutory, branch or internal, shall be
appointed and their rights and duties shall be regulated in
accordance with the provisions of the Act and the Rules made
thereunder.

Annual Reports,
Financial

Statements to be
laid in Annual
General Meeting
and sent to
members,

trustees.

Appointment  of
various auditors

Borrowing Powers




Subject to the provisions of the Act, the Board may from time to
time, at their discretion raise or borrow or secure the payment of
any sum or sums of money for and on behalf of the Company.
Any such money may be raised or the payment or repayment
thereof may be secured in such manner and upon such terms
and conditions in all respect as the Board may think fit by
promissory notes or by opening loan or current accounts or by
receiving deposits and advances at interest with or without
security or otherwise and in particular by the issue of bonds,
perpetual or redeemable debentures of the Company charged
upon all or any part of the property of the Company (both present
and future) including its uncalled capital for the time being or by
mortgaging or charging or pledging any lands, buildings,
machinery, plant, goods or other property and securities of the
Company or by other means as the Board deems expedient.

The Board of Directors shall not except with the consent of the
Company by way of a special resolution, borrow moneys where
the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business)
exceeds the aggregate of paid up capital of the Company and its
free reserves.

Subject to the Act and the provisions of these Articles, any bonds,
debentures, debenture-stock or other 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 the Board shall consider
to be for the benefit of the Company.

Power of the Board
to borrow monies

Subject to the applicable provisions of the Act and the Rules
made thereunder and the Insolvency and Bankruptcy Code,
2016 (to the extent applicable).—

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

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.

17.

Winding up

118.  116.
(a)
(b)
(c)

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

Winding up of
Company

Indemnity and Insurance




19. (a)

Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary and
other officer of the Company shall be indemnified by the
Company out of the funds of the Company from and against all
suits, proceedings, cost, charges, losses, damage and expenses
which they or any of them shall or may incur or sustain by reason
of any act done or committed in or about the execution of their
duty in their respective office except such suits, proceedings,
cost, charges, losses, damage and expenses, if any that they
shall incur or sustain, by or through their own wilful neglect or
default respectively. And it shall include the payment of 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.

Directors and
officers right to
indemnity

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
judgement 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 the Court.

Director, Managing
director, Manager,
Company
Secretary or other
officer of the
Company shall be
indemnified

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

Insurance

Secrecy

120.

(i) Every director, manager, auditor, treasurer, trustee,
member of a committee, officer, servant, agent, accountant or
other person employed in the business of the Company shall, if
so required by the Directors, before entering upon his duties, sign
a declaration pledging himself to observe strict secrecy
respecting all transactions and affairs of the Company with the
customers and the state of the accounts with the individuals and
in matters relating thereto, and shall, by such declaration, pledge
himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required
so to do by the Directors or by Law or by the person to whom
such matters relate and except so far as may be necessary in
order to comply with any of the provisions contained in these
Articles or the Memorandum of Association of the Company and
the provisions of the Act.

(i) Subject to the provisions of the Act, no member shall be
entitled to visit or inspect any works of the Company, without the
permission of the Directors, or to require inspection of any books

Directors,

manager, auditor,
members, etc to
maintain secrecy




of accounts or documents of the Company or discovery of or any
information respecting any details of the Company’s trading or
business or any matter which is or may be in the nature of a trade
secret, mystery of trade, secret or patented process or any other
matter, which may relate to the conduct of the business of the
Company and, which in the opinion of the Directors, it would be
inexpedient in the interests of the Company to disclose.

General Power

121.

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

At any point of time from the date of adoption of these Articles, if
the Articles are or become contrary to the provisions of the SEBI
Listing Regulations, the provisions of the SEBI Listing
Regulations shall prevail over the Articles to such extent and the
Company shall discharge all its obligations as prescribed under
the SEBI Listing Regulations, from time to time.

General power

For Gala Precision Engineering Private Limited

KIRIT
VISHANJI
GALA

Kirit Vishanji Gala
(Managing Director)

DIN: 01540274




We, the several persons, whose names and addresses and occupations are hereunder
subscribed below, are desirous of being formed into a Company in pursuance of this ARTICLES

OF ASSOCIATION.
Name, Address, Signature Signature of witness his name,
Occupation & of address description and occupation
Description of Subscribers Subscribers
sd/=
1.Vikram Nirula Sd/- \

S/o. Rajkumar Nirula
704, Gypsy Rose, Shastri Nagar,
Ajmera Complex, Andheri (West).
Mumbai - 400053
OCCUPATION: BUSINESS
Sd/=
2. Taramati Gala
W/o Vishanji Gala
161-162, Tarangan 1, Shahid
Mangal Pande Road, Opp Nitin Sd/-
Casting, Thane — 400606.

WITNESS FOR ALL

Sd/-

Dharmesh Zaveri S/o Maheshbhai Zaveri
Practiising Company Secretary
PODAR CHAMBERS
C-101, Shree Shubham, Mahavir Nagar,
Kandivali (West), Mumbai-67
Sd/-

Place: Mumbai
Date: 16/02/2009



