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2013 ARTICLES OF ASSOCIATION
OF

ABRIL PAPER TECH LIMITED r

A Company Limited by shares

1. 1. In these regulations-
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*THE ACT" means the Campanies Act, 2013,
“THE COMPANY" OR “THIS COMPANY" means ABRIL PAPER TECH LIMITED

"ARTICLES" OR "COMPANY'S REGULATIONS" OR “THESE PRESENT" means
these Arlicles of Association of the Company or a5 altered from time to fime.

“80ARD OF DIRECTORS" OR “BOARD” means the collective body of the directors
of the Company.

»aENEFICIAL OWNER" shall have the meaning assigned thereta in Section 2 of the
Depositories Act,1996; :

*COMMON SEAL" OR “SEAL", il any, shall mean the Common Seal of the
Company as may be approved by the Board of Directars from time to time.

“DIRECTORS" means the Directors for the time being of the Company of, as the
case may be, the Direclors assembled at a Board Mesting.

“DEPOSITORIES ACT" means the Depositories Act 1996 and shall include any
statutory madification(s) or re-enactment therecf for the time beaing in force;

*DEPOSITORY" shall mean 2 Depository as defined in Section 2 of the
Depositories Act, 1998

"DEE:ENTUREHDLDEH{S]" OR “eECURITYHOLDER(S)" means the duly
ragistered holders or beneficial owners from time to time of the debenture(s) or
securities of the Campany;

“NDEPENDENT DIRECTOR" shall mean a Director who fulfils the requirements of
Section 149(6) of the Act, Regulation 16 of SEEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and who is appointed as an
independent director in accordance with the provisions of the Act; “Independent
Director” shall mean a Director who fulfils the requirements of Section 149{6) of the
Act Regulation 16 of SEBI {Listing Obligaticns and Disclosure Requirements)
Regulations, 2015 and whao is appointed as an \ndependent director in accordance
with the provisions of the Act;

=i WRITING" mesans writtan or printed or carly written and partly printed o
lithographed, or type- written or other substitute for writing.

*“MONTH® means English calendar month

*gHAREHOLDER(S)" OR “MEMBER(S) means duly registered holder, from time
to time, of the shares of tha Company, whether in physical ar demat mode, and
includes the subscribers fo the Memorandum of Association but does not include a
bearer of a share warrant..

“EAR" means the English calendar year and “Financial Year" shall have
meaning assigned theretd by Snction 2(41) of fha Act.




p. “THE OFFICE"means the Reattarad Office for the time: being of the Company.
g. ‘PERSONS" include corporaticns (and firms) as well as individuals.

2. a. \Words importing the masculine gender also include the feminine gender. Words
importing the singular number include, where the context admits or requires,
the plural number and vice versa.

b, Unlass the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these regulations become

binding on the company.

Share capital-and variation of rights

| K. Subject to the provisions of the Act-and these Articles, the shares in the capital of
the company shall be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par and at such time
as they may from time to time think fit.

2. (i) Every person whose name is entered as a member in the register of members
chall be entitled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment er within one month after the
application for the registration of transfer or transmission or within such other period
as the conditions of issue shall be provided,—

(a) one certificate for all his chares without payment of any charges; or

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

(i} Every certificate shall be under the seal and shall specly the shares to which it
relates and the amount paid-up therson.

(i} In respect of any share or shares held jointly by several persons, the company shall
nat be bound to issue more than one certificals, and delivery of a cerfificate for a
share to one of several joint holders shall be sufficient delfivery to all such holders.

3 0 If any share certificate be worn gut, defaced, mutilated or tom or if there be no
further space on the back for endorsement of transfer, then upon production and
sumender thereof to the company, a new ceriificate may be issued in lieu thareof,
and if any certificate is lost or destroyed then upon proof thereof o the satisfaction of
the company and on execution of such indemnity as the company deem adequate, a
mew certificate in lieu thereof shall be given. Every cerificate under this Article shall
be issued on payment of twenty rupees for each certificate.
(i} The provisions of Articles (2) and (2; shall mutatis mutandis apply to debentures of the
company.

4. Except as required by law, no person ghall be recognised by the company as holding any

share upon any lrust, and the company shall nol be bound by, or be compelled in any way ta

nise (even when having notice thereof) any equitable, contingent, future or partial
imterest in any share, or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

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

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6} of saction 40,

b (i) The commission may be satisfied by the payment of cash or the allotrent of fully or

partly paid shares or partly in the ona way and partly in the other.
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8. (i) If at any time the share capital is divided into different classes of shares, the rights
alta to any class (unless otherwise provided by the terms of issue of the shares of

that class) may, subject to the provisions of section 48, and whether or nol the

company Is being wound up, be varizd with the consent in writing of the holders of

three-fourths of the issued shares of that class, or with

the sanction of a special

resolution passed at a separate meeling of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary quornm
shall be at least two persons holding at least sne-third of the issued shares of the

class in question,

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

ranking pari passu therewith.

§. () POWERTO ISSUE REDEEMABLE PREFERENCE SHARES

Subject to the provisions of section 55, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on

such terms and in such manner as the company before the

by special resclution, determing.
() FURTHER ISSUE OF SHARE CAPITAL

The Company, as the case may be, may, in accordance with
and other applicable provisions of law, issue further shares, equi

to:

igsue of the shares may,

the Act and the Rules
ty or preference share,

a. persons who, at the date of offer, are holders of equity shares of the Company,;
cuch offer shall be deemed- to include a right exercisable by the person
conecamed to renounce the shares offered lo hirn or any of them in favour of any

pther person, of

b. employees under any scheme of employees’ stock option, subject 1o approval by
the sharehoiders of the Company by way of a special resclution; or

¢c.  persons, whether or not those persons include the persons referred to in clause (a)
or clause (b) above, subject 1o approval by the shareholders of the Company by

way of a special resolulion.
(iiy MODE OF FURTHER ISSUE OF SHARES

A further issue of shares may be made in any manner whatsoever as the Board

may determine including by way of preferential offer or private
and In accordance with the Act and the Rules and other applicable

(iv) SWEAT EQUITY SHARES

Subject to the provisions of the Act and other applicable provis
Company may with the approval of the shareholders by a sped

| “mesting issue sweal equity shares in accordance with

placement, subject to
provisions of law.

ions of law, the
al resolution in
such rules and

guidelines issued by the Securilies and Exchange Board of India [SEBI] and/or other
competent authorities for the time being and further subject to such condifions as may

be prescribed in that behalf.
Lien

9. (ij The company shall have a first and paramount lien—

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

() on all shares (not being fully paid shares) standing registered in the name of a

single person, for all monies presently payable by him or his estale to the

company:

Provided that the Board of directors may at any time dedlare any share to be wholly or

in part exempt from the provisions of this clause.

(i) The company's lien, if any, on a share shall extend to all dividends payable and

bonuses declared from time to time in respect of such shares.

10. 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—
och
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11I

12.

13.

14.

15,

16.

17.

18.

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

(b) uniil 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 exisis as is presently
payable, has been given to the registered holder for the time being of the share or
the person entitled thereto by reason of his death or insolvency.

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

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

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

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

(iy ~The residue, if any, shall, subject to a like lien for sums not presantly payable as
existed upon the shares before the sale, be paid to the person entited lo the
shares at the date of the sale.

Calls on shares

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

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

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

(iii) A call may be revoked or postponed at the discretion of the Board,

A call shall be deemed to have besen made al the time when the resolution of the Board
authorising the call was passed and may be reqguired to be paid by instalments.

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

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

(i)  The Board shall be at liberty 1o walve payment of any such interest wholly or in part.

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

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

The Beard—

(a) may, if it thinks fit, receive from any member willing to advance the same, all ar any
pari of the monies uncalled and unpaid upon any shares held by him; and
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{b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cenl per annum, as
may be agreed upon between the Board and the member paying the sum in
advance.

Transfer of shares

19. () The instrument of transfer of any share in the company shall be executed by or on behalf of
both the transferor and transferee.

(i) The transferor shall be deemed lo remain a holder of the share until the name of the
transferee is entered in the register of members In respect thereof.

20. The Board may, subject to the right of appesat ronferred by section 58 decline to register—
(a) the transfer of a share, not being & fully paid share, to a person of whom they do
not approve; or
(b} any transfer of shares on which the company has a len,
24, The Board may decline to recognise any instrumant of lransfer unless—

{a} the instrument of transfer Is in the form as prescribed in rules made under sub-
section (1) of section 58]
(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

{e) the instrument of transfer is in respect of only one class of shares.

22. On giving not less than seven days' grevisus notice in accordance with section 891 and
rules made thereunder, the registration <f 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 of for more than forty-five days in the aggregate in any year.

Transmission of shares

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

(i) MNothing in clause (/) shall release the estate of a deceased icint holder from any
liability in respect of any share which nad been jointly held by him with other persons.

24. (i) Any person becoming entitied lo & ehare In consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to lime
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.

(ify 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 insclvency.

25. (i) If the person so becoming entilled 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.

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

(i) Al the limitations, restrictions and provisions of these regulations relating 1o the
right to transfer and the registration of transfers of shares shall be applicable to any
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such notice or transfer as aforesaid as If the death or insolvency of the member had
not oecurred and the natice or transfer wern a transfer signed by that member.

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

Provided that the Board may, at any fime, 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,

27. Article 27 of Table F shall not apply.
Forfeiture of shares

28.  |f a member fails to pay any call, or instalment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpald, serve a nolice on him requiring payment of 50 much of the call or
instalment as is unpaid, together with any interest which may have accruad.

29. The notice aforesaid shall—

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

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

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

(i) Atany time before a sale or disposal as aforesaid, the Board may cance! the forfeiture
on such terms as it thinks fit.

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

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

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

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

(i} The transferee shall thersupon be registered as the holder of the share; and

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

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

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

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

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

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

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

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

47. Where shares are converted into stock,—

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

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

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

(¢} such of the regulations of the company as are applicable to paid-up shares shall

apply to stock and the words “share” and “shareholder” in those regulations shall
include "stock™ and “stock-holder” respectively,

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

{a) its share capital;
{b) any capital redemption reserve account; or
{c) any share premium account.
Capitalisation of profits

39. ()} The company in general meeting may, upon the recommendation of the Board,
resalve—

(a) that it is desirable to capitalise any part of the amount for the fime 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 frae for distribution in the manner specified in
clause (ii) amongst the members who would have been gntitled thersto, If
distributed by way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iif), sither in or fowards—

(A) paying up any amounts for the lime being unpaid on any shares held by such
memhbers respectively,
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(B) paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

(C) partly In the way specified in sub-clause {4) and partly in that specified in sub-
clause (B);

(D) A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued
shares 1o be issued to members of the company as fully paid bonus shares;

(E} The Board shall give effect to the resolution passed by the company in
pursuance of this regulalion.

40. () Whenever such a resolution as aforesaid shall have been passad, the Board shall—

(a) make all appropriafions and applications of the undivided profits resolved to be
capitalised thereby, and all aliotments and issues of fully paid shares if any;
and

{b) generally do all acts and things required to give effect thersto.
(il The Board shall have power—

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

(b} to authorise any person to enter, on behall of all the members entitled therelo,
inlo an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may be
entitied upon such capitalisation, or as the case may require, for the payment by
the company on their behalf, by the application thereto of thelr respective
propertions of profits resolved 1o be capilalised, of the amount or any part of
the amounts remaining unpaid on their existing shares;

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

Buy-back of shares

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

General meetings
42. Al general meetings other than annual general meeting shall be called extraordinary general
meeling.
43, () The Board may, whenever it thinks fit, call an extraordinary general meeting.
{iiy I at any lime directors capable of acting who are sufficient in number 1o form &
guorum are not within India, any director or any two members of the company may

call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Proceedings at general meetings

44. (i) MNo business shall be transacted at any general meeting unless a guorum of mambers is
present at the time when the meeling proceeds to business.

(il Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.
45. The chairperson, if any, of the Board shall preside as Chairperson at every general meefting of
the company.

46. If thers is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
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47,

438,

48,

50.

51.

52.

55,

56.

57.

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

if at any meeting no director is willing 1o act as Chairperson or if no director s present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one af their members to be Chairperson of the mesting.

Article 48 of Table F shall not apply.
Adjournment of meeting

(i)  The Chairperson may, with the consent of any meeting al which a quarum is present,
and shall, if so directed by the meeting, adjoumn the meeting from time to time and
from place to place.

(i} Mo business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjoumment took place.

(i) When a mesting is adjourned for thirty days or more, notice of the adjourned meeting
<hall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any naotice of an adjournment or of the business 1o be transacted at an
adjoumned meeting.

Voting rights

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

{a) on ashow 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
pald-up equity share capital of the company.

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

(7} 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.

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

A member of unsound mind, or in respect of whom an order has been made by any courl
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 commitiee or guardian may, on a poll,
vate by prony.

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

Mo member shall be entited to vote al any general meeting uniess all calls or other sums
presently payable by him in respect of shares in the company have been paid.

{iy Mo objection shall be ralsad to the qualification of any voter except at the meeting or
adjourned meeting al which the vote objected to is given or tendered. and every
vote not disallowed at such meeting shall be valid for all purposes.

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

Proxy

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

58. An instrument appointing @ proxy shall be in the form as prescribed in the rules made
under seclion 105,

59. A vola given in accordance with the tenms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy Is given:

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

Board of Directors
60. (a) The number of the directors and the names of the first directors are :
1.  VIPUL KARSHANEHAI DOBARIYA
2,  PRINCE LATHIVA,
3.  ASHVINBHAI LAXMANBHAI LATHIYA

{b) The number of Directors shall not be less than 3 (Three) and shall not exceed 13 (Fifteen).

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

(i}  In addition to the remuneration payable 1o 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 retuming from meetings of the Board of Directors or any
commitiee thereof or general meetings of the company; or

(b) in connection with the business of the company.
62. The Board may pay all expenses incurred in gefting up and registering the company.

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

64. Al cheques, promissory notes, drafts, hundis, bille 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 Dy resolution determine.

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

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

(i) Such person shall hold office only up 1o the date of the next annual general meeting of
the company but shall be eligible for appointment by the company as & director at
that meeting subject to the provisions of the Act.

Proceedings of the Board

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

(} Save as otherwise expressly provided In the Act, questions arlsing at any meeting of the
Board shall be decided by a majority of votes.

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

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long

as thelr number is reduced below the quorum fixed by the Act for a meeting of the Board, the

eontinuing directors or director may act fer 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 purpase.

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

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

(i  The Board may, subject to the provisions of the Act, delegate any of its powers 1o
commitiees consisting of such member or members of its body as it thinks fit

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

(i A committee may elect a Chairperson of Its meetings.

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

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

(i) Questions arising at any meeting of a committes shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson shall
have a secand or casling vole.

All acts done in any meeting of the Board or of a commitiee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that thers
was some defect in the appoiniment of any one or more of such direclors or of any
person acling as aforesaid, or that they or any of them were disqualified, be as valid as if
every such director or such person had boen duly appointed and was qualified lo be a
director.

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

Article 76 of Table F shall not apply.
Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
Subject to the provislons of the Act,—

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

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

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

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

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

Dividends and Reserve

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

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

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

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

(i Subject to the rights of persons, if any, entitled to shares with special rights as fo
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.

(i) Mo amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.

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

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

any, presently payable by him to the company on account of calls or othenwise in relation o

the shares of the company.

(#  Any dividend, interest or other monles payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that ona of the
joint holders who Is first named on the register of members, or to such person and 10
such address as the holder or joint holders may in writing direct.

(i) Ewvery such cheque or warrant shall be made payable to the order of the person to
whom itis sent.

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

Motice of any dividend that may have been declared shall be given to the persons entitled to
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share therein in the manner mentioned in the Act,
88. No dividend shall bear interest against the company.
Accounts

§9. (i) The Board shall from time to time determine whether and to what extent and al what
times and places and under what conditions or regulations, the accounts and books of
the company, or any of them, shall be open 1o the Inspection of members not being
directors.

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

Winding up
90. Subject to the provisions of Chapter %X of the Act and rules made thereunder—

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

(i)  For the purpose aforesaid, the liguidator may set such value as he deems fair upan
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.

(i) The liquidator may, with the fike sanction, vest the whole or any part of such assels in
trustess upon such trusts for the benefit of the contrbutories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Indemnity

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

Others
92. (i) POWER TO BORROW

The Board may from time to time, for the purpose of the Company's business raise or
borfow of secure the payment of any sum or sums of money in excess of the aggregate of
paid up capital of the Company and its free reserves in addition to lemporary loans, if
any, obtained from the Company's bankers as they, in their discretion deem fit and
proper. Any such money maybe 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 curent 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 deberitures, stocks of the Company charged
upon all or any part of the property of the Company [both present and future] including its
uncalled capital for the time being or by mortgaging or charging or pledging any lands,
buildings, machinery, plant, goods or other property and securities of the Company of by
other means as the Board deems expedient.

(i) SECRECY CLAUSE

{a} Subject to the provisions of Companies Acl, 2013 no member shall be entitled to
visit or inspect any work of the Company without the permission of the Directors,
Managing Directors or Secretary or t0 require Inspection of any books of accounts or
documents of the Company or any discovery of any information or any detail of the
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Company's business or any other matter, which is or may be in the nature of a trade
secret, mystery of secret process or which may relate to the conduct of the business of
the company and which in the opinion of the Directors or the Managing Director will be
inexpedient in the collective interests of the members of the company to communicate to
the public or any member.

(b) Every Director, manager, secretary, auditor, trustee, member of commitiee, officer,
servant, agent, accountant or other person employed in the business of the company will
be upon entering his duties pledging himself nol to reveal any of the matters which
may come to his knowledge in the discharge of his duties excepl when required so
to do by the Directors or by any meeling or by a court of law and except sofar as may
be nsc:;saw in order to comply with any of the provisions in these prasents
contained.

(iii) SAME INDIVIDUAL MAY BE CHAIRMAN AND MANAGING DIRECTOR/CHIEF EXECUTIVE
OFFICER

Subject to the provisions of Act and other applicable laws, the same individual may, at the same
time, be appointed as the Chairman of the Company as well as the Managing Director or Chief
Executive Officer of the Company.

(iv) GENERAL POWER

Wherever in the Act, it has been provided thal 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 Aricle authorizes and empowers the Company to have
such rights, privileges or authorities and to carry such transactions as have been permitted by
the Act, without there being any specific Article in that behalf hereln provided.

(v)] JOINT HOLDERS

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

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

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

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

d,  Only the person whose name stands first in the register of members as one of the joint-
helders of any share shall be entitied o receive noftice (which term shall be desmed to include
all relevant documents) and any nofice served on or sent to such parson shall be deemed
service on all the jolnt holders.

e.  Any one of two or more joint-holders may vote al any meeting either personally or by atlomey
or by proxy in respect of such shares as if he were solely eniitied thereto and if more than one

of such joint holders be present at any meeling personally or by proxy or by attomey then that
one of such persons so present whose name stands first on the register in respect of such
shares shall alone be entitied to vote in respect thereof.

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

g.  The provisions of these Aricles relating to joint holders of shares shall mutats mutandis
aoply to any other securities including debentures of the Company registered in joint
names.

(vi) ISSUE OF BONUS SHARE SRER 2
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The Company may issue fully paid-up bonus shares to its sharsholders in accordance with
the in section 63 of the companies Act 2013, and any cther law for the time being
in force subject to such terms and conditions as may be prescribed from time to time.

(vii) DEMATERIALISATION/ REMATERIALISATION OF SECURITIES

The Company shall be entitled to dematerialise its existing shares and rematerialise its
shares, held in Depositories andfor offer fresh shares held in a dematerialised from,
pursuant to the Depositories Act, 1696 and the rules framed thereunder, if any.

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

Notwithstanding anything contained herein, the Company shall be entitled to treat the
person whose names appear in the register of members as a holder of any share or whose
names appear as beneficial owners of shares in the records of the Depasitory, as the
absolute owner thereof and accordingly shall not (except as ordered by a Court of
competent jurisdiction or as required by law) be bound to recognise any benami trust or
equity or equitable contingent or other claim to or interest in such share on the part of any
other person whether or not it shall have express of implied notice thereof.

Right to hold shares in dematerialised form: The Company or a security holder may
exercise an option to issue, deal in, hold the securilies (including shares) with a Depasitory
in electronic form and the certificates in respecl thereof shall be dematerialised, in which
event the rights and obligations of the parties concemed and matters connected therewith
or incidental thereof, shall be governed by the provisions of the Depositories Act, 1898 as
amended from time to time or any statutory modification thereto or re-enactment thereof.
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Subsseriber Details

subscriber Detalls

“Name, Address, Description and
Decupation

BN T AN | Paispar
numbar

Dated

KISHAMN SANMIAYBHAL SENJAREEYA

son of SANJAYBHAI VAGHAHBHAI
SEMIAREEYA, having address at 129,
SWAMINARAYAN MAGAR S0C, SURAT-394326,
GLUARAT, INDIA:

QCCUPATICN- BUSINESS

EXIPSBR9TF

BHARULH

11113023

PRINCE LATHIYA

son of AAMESHEHAI CHAGRNBHAI LATHIYA,
having address at PLOT MO, 30, HADANAGAR
ACHAD, LAMMIMAGAR, CHITRA, BHAVNAGAR -
BE400, GLUARAT, INDIHA,

ADEPLREZIC

OCCUPATION- BUSINESS

BHARLCH

%

11/2023

YIPUL KARSHANEHAI DOBARIYA

son of KARSHANBHA| ZAVERBHA| DOBARIYA,

having address at 74, SARDAR MAGAR, KOSAD
RD, AMROLL, SURAT - 394107, GLIARAT, INDIA

OCCUPATION- BUSINESS

BHARLUCH

11203

ASHYINBHAI LAXMANBHAI LATHIYA

sam of LAXMANBHA] MOHANBHAI LATHIYA,
having address at 323, RUKSHMNI 50,
MAKAVARCHEA, OPF, TAPIDARSHAN
SOCIETY, VARACHHA ROAD, SLRAT - 385506,
GUIARAT.

OCCLIPATION- BUSINESS

ADFPLG1ESF

BHARLICH

11172023

Signed before me

Mame Prefix
(ACATFCAMCS | "Name of the | *Address, Dascription

FOSPACMAS and Oecupatlon

witness

*DIN /PAN/
Pazsport
number |

Mambarship

D 205-206, Second
Floor, R K Casta, BH

WISHOR Patel Super Market,

KARTARMAL

MM 397 001, Gujarat

CHARTERED
ACCOUNTANT,
PROFESSHONAL

Station Road, Bharuch

1107EQ

BHARUCH

d 11M11/2023
D=
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List of Amendments in Articles of Assoclation

¥ Change in Name of company by deleting word “Private” pursuant to change in conversion of private
limited company into public limited by passing special resolution In the extra ordinary general meeting
held an 24/07/2024 which was approved by Registrar of Companies dated 17" day ot September, 2024,

* Adoption of new set of Articles of association of company pursuant to change in conversion of private
limited company into public limited by passing special resoclution in the extra ordinary general meeting
held on 24/07/2024 which was approved by Registrar of Companies dated 17" day of Septambar, 2024




