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CERTIFICATE OF CHANGE OF NAME
UNDER THE CDMPANIES AGT 1955

) LIMITED

I do hercby cenify tha pursuani to the provisions of section 23 of
Companics Act, 1956 and the Special- Resolution passed under Scc‘
31744 of the Compames Act by the Company at its Aoopatk _

. Extra- Ordmary General Mecnng held on13TH FEBRUARY, 1996

-

the name of **HI-KLASS mmm AND mvssmm'r PRIVATE

I.II'J‘ITED"

LIMITED® —

and that the sazd company has been duly incorporated as a company
undcr the provisions of the said Act

. Dated this ~ TWENTYS ECOND ' day of FERRUAlLY

| one thousand nine hnndrcd and nmcry SIX . . : '
(R. VASUDE DEGN)™ 2. 4 b
~ Registrar of Companies

Maharashtra, Rmx.
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In lhc matter of HI»KIASS TRA{)II\KS ANI} INVES f‘l;NI PRIVATE |

has this day becn-changcd to ™ HI-KLASS THAD_ING AND _INVESTMENT &%
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

HI -KLASS TRADING AND INVESTMENT LIMITED

The name of the Company is HI-KLASS TRADING AND INVESTMENT
LIMITED.

The Registered Office of the Company will be situated in the state of
Maharashtra.

The objects for which Company is established are: -

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

¥, To carry on the business of exporting, importing, storing, sup-
plying, purchasing, selling, bartering, exchanging, distributing and
otherwise dealing in-all kinds of goods, commaodities,
merchandise produce, things and shares on ready or forward
basis on its own account or otherwise.

2 To carry on business of investment company and to invest in and
to hold, purchase, sell and deal with the stocks, shares, bonds,
debenture-stock, mortgage and obligations.

B. OBJECTIONS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS ARE:

3. To amalgamate, enter into partnership or into any arrangement
for sharing profits, union of interest, co-operation, jeint venture or
reciprocal concession on for limiting competition with an/
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individual person or company carrying on or engaged in, or about
to carrying on or engaged in, or about to carry on or engage in,
any business or transaction which the company is authorized to
carry on or engage in, or which can be carried on in conjunction
therewith.

To receive money' on deposit or loan and borrow or raise in, such
manner as the Company shall think fit and in particular by the
issue of debentures or debenture stock (perpetual or otherwise)
and to secure the repayment of any money borrowed, raised
or/owing by mortgage, charges or lien upon all or any of the
property or assets of the Company (both present and future)
including its uncalled capital and also by a similar mortgage,
charges or lien to secure and guarantee the performance by the
Company or any other person or Company of any obligation
undertaken by the Company or any other person or Company, as
the case may be but shall not carry on the business of Banking
as defined in the Banking Regulation Act, 1949.

To purchase, acquire or undertake or take over the whole or any
part of the business, profession, goodwill, property, contracts,
agreements, rights, privileges, effects and liabilities of any
person, firm or Company carrying on or proposing to carryon or
ceasing to carry on any business, profession-or activity which the
Company is authorised to carry on, or possessed or property or
right suitable for the purpose of the Company and upon such
terms and subject to such stipulations and conditions and at or
for, such price or consideration (it any) in money, shares,
debentures, moneys woth or otherwise as may be deemed fit.

To sell, mortgage, exchange, grant — leases, licences,
easements and other rights in respect of improve, manage,
develop and turn to account or deal' in any manner the whole of
the property, assets, investments, undertakings, rights, effects of
the Company, or any part thereof for such consideration as may
be thought fit, including shares, debentures or securities of any
other Company, whether partly paid ,up or fully paid up.

To enter into contracts of suretyship or guarantee.

To contribute or donate to any political party, other organization
and any publication.

To establish or donate or concur in establishing or promaoting any
Company or Companies having similar objects for the purpose of
acquiring all or any of the property, rights and liabilities of the
Company.
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10.

11.

12

13.

14.

15.

16.

T

18.

To draw, make, accept, endorse, discount negotiate execute, and
issue bills of exchange, promissory notes and other negotiable or
transferable instruments.

To accept gifts, bequests, devices and donation from members
and others and to make gift to members and others of money, |
assets and properties of any kind.

To open and operate bank accounts of all kinds including
overdraft accounts.

To invest and deal with the moneys of the Company not
immediately required in any manner.

To adopt such means of making known and advertising the
business of the Company as may seem expedient.

To alter, manage, develop, exchange, lease-mortgage, underlet,
sell or otherwise dispose of, improve of deal with the land,
property, assets and 'rights, and resources and undertaking of
Company or any part thereof for such consideration as the
Company may think ii-t and in particular for shares, debentures,
or securities of any other company having objects altogether or
in part similar to those of the Company.

To procure the incorporation, registration, or other recognition of
the Company, to establish, maintain and regulate agencies,
branch places, and local registers for the purposes of the
Company's business and to carry on business in any part of the
world and to take Company such rights and privileges in any part
of the world as are possessed by local Companies or partnerships
or as may be thoughts desirable.

To purchase, take on lease or tenancy or in exchange, hire, take
options over or otherwise acquire any estates or interest
whatsoever and to hold, develop, plant, improve, work, cultivate,
deal with, turn to account, concessions, grants, decrees, licences,
privileges, claims, options, leases, property, real or personal, or
rights or powers of any kind which may appear to be necessary
or convenient for the attainment of the objects of the Company
and to purchase, charter, hire building or otherwise acquire
vehicles of any or every sort of description for use on or under
land or water or in the air and to employ the same in the carriage
of Company’s product and employees.

To lend money, either with or without security, and generally to
such person and upon such terms and conditions as the
Company may think fit in connection with its business and also to
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invest the money of the Company not immediately required in
such manner from ti me to time may be determined, provided that
the Company shall not carry on the business of banking as
provided in the Banking Regulation Act, 1949,

19. To lend, deposit or advance money, securities and property to
such persons or companies and on such terms as may seem
expedient, and to guarantee the performance of contracts.

C. OTHER OBJECTS :

20. To carry on the business of farming in all its branches including
Dairy farming, Fruit farming, Livestock and Poultry breeders,
Timber growers, horticultures, Seed merchants, processors of
agricultural product and generally to manage, improve, farm,
cultivate, acquire, lease, underlet, exchange, purchase, sell or
otherwise deal with or dispose of agricultural land and generally
to carry on the business of advisers on problems relating to the
administration, organization and working of farms, training of
personal thereof, systems of processes relating to the production,
storage, distribution, marketing and sales thereof and or relating
to the rendering of services in connection therewith.

21.  To purchase, take on lease or otherwise acquire lands and erect
quest houses, hotels, motels, buildings with all the modern
amenities and facilities including amusement halls, restaurants,
bars, swimming pools, shops, novelties and to carry on the
business of running of guest houses, and motels.

22.  To carry on the business of manufacturers, importers, relatives,
distributors, agents and dealers in pharmaceuticals, biological,
medical, medicinal, surgical, toilet, dental, anaonical,
orthopaedical, obsterlic, contraceptive, gynaecological, vetrinary,
chemical, electrical, photographic, scientific and industrial
apparatus, appliances, machinery, articles, compound,
preparations, materials and requisities of all kinds.

23. To deal, exports of all kinds of machineries, accessories, dyes,
chemicals, auxiliaries, fuel, oil, stores, spares, packing material,
raw material, iron and steel, building materials.

24. To act as financial consultants, management consultants, and
provide advice, services, consultancy in various fields, general
administrative, secretarial, commercial, financial, legal,
economic, labour, industrial, public rel scientific, technical, direct
and indirect taxation and other levies, statistical, accountancy,
quality control and data processing.

HIKLASS TRADING & INVESTMENT Lib.
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25. To take part in the formation, supervision or control of the
business or operation of any Company or undertaking and for the
purpose to act as an issue house, registrars and share transfer
agents, service Company, secretaries, financial advisers or
technical consultants or | n any other capacity and to appeint and
remunerate any directors, administrators or accountants or other

expert or agents.

26. To invest in jewellery, silver, precious stone, immoveable
properties and valuable.

27. To deal in bills, promisscry notes, exim scrips and other
negotiable documents and securities.

IV.  The liability of the Members is limited.

V. The Authorized Share Capital of the Company is Rs. 17,50,00,000/- (Rupees
Seventeen Crores Fifty Lakhs Only) divided into 3,50,00,000 (Three Crore Fifty
Lakhs) Equity shares of face value of Rs. 5/- (Rupees Five Only) each by addition of
2,00,00,000 (Two Crore) Equity Shares of face value of Rs. 5/- (Rupees Five Only)
each. With the power to the Board to increase or reduce the capital of the Company
and | or the nominal value of the shares and to divide the shares in the capital for the
time being into several classes and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges or conditions with or without voting
rights, as may be determined by or in accordance with the Articles of Association of
the Company or as may be decided by the Board of Directors or the Company in
General Meeting, as applicable in conformity with the provisions of the Act and to
vary, modify, amalgamate or abrogate any such rights, privileges or conditions and
to consolidate or sub-divide the shares and to issue share of higher or lower
denominations in such manner as may for the time being be provided by the Articles
of Association of the Company.

Note:

a) The authorized capital of the Company is increased from Rs. 55,000,000
(Rupees Five Crores Fifty Lakh only) divided into 5500000 (Fifty Five only)
Equity Shares of Rs. 10/~ (Rupees Ten only) each to Rs. 65000000
(Rupees Six Crore Fifty Lakh Only) divided into 6,500,000 (Sixty Five
Lakh only) Equity Shares of Rs. | 0/- each vide Special Resolution passed
at the Share Holders Extra Ordinary General Meeting held on Monday, 24th
July, 2017 at 12/B Haji Habib Building, 2nd Floor, Dr. B. Ambedkar Road,
Opp. Fire Brigade Dadar (E), Mumbai - 400 014 [The Registered Office]

b) Clause V amended vide Ordinary Resolution passed at the Shareholders
28th Annual General Meeting held on Tuesday, 30th November, 2021 at
Office No 15, 2nd Floor, Plot No 24, Rehman Building, Veer Nariman Road,
Hutatma Chowk, Fort Mumbai - 400 001 to Sub-divide the nominal value of
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Rs. 10 (Rupees Ten Only) each to a nominal value of Rs. 5 (Rupees Five
Only) per Share

¢) The authorized capital of the Company is increased from Rs. 65000000
(Rupees Six Crore Fifty Lakh Only) divided into 13000000 (One Crore
Thirty Lakh only )Equity Shares of Rs. 5/- (Rupees Five only) each lo Rs.
75000000 (Rupees Seven Crore Fifty Lakh Only) divided into 15000000
(One Crore Fifty Lakh only )Equity Shares of Rupees 5 each vide Ordinary
Resolution Passed by Members at the Extra Ordinary General Meeting
(EOGM)of The Members of Hi-Klass Trading and Investment Limited on
Friday 17th January 2025.

d) The authorized capital of the Company is increased from 75000000
(Rupees Seven Crore Fifty Lakh Only) divided into 15000000 (One Crore
Fifty Lakh only JEquity Shares of Rupees 5 each to 17,50,00,000/- (Rupees
Seventeen Crores Fifty Lakhs Only) divided into 3,50,00,000 (Three Crore
Fifty Lakhs) Equity shares of face value of Rs. 5/- (Rupees Five Only) each
by addition of 2,00,00,000 (Two Crore) Equity Shares of face value of Rs.
5/- (Rupees Five Only) each vide Ordinary Resolution Passed by Members
at the Annual General Meeting (AGM)of The Members of Hi-Klass Trading
and Investment Limited on Saturday 27th September 2025.
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We, the several persons, whose names, addresses are subscribed hereto are
desirous of being formed into a Company in pursuance of these Memorandum of
Association, and we respectively agree to take the number of shares in the capital of
the Company set opposite to our respective names:

Names, Addresses, description | Number of | Signature | Signature of witness and his
and occupations of each | Equity Of name, address, description
Subscriber. Shares Subscriber | and occupation.
taken by
each
Subscriber.
Anil Tarachand Kothari 100 Sdf-
154/8, Samta Nagar,
Kandivali (East),
Bombay — 400 101.
S/o. Shri Tarachand B. Kothari
Occupation: Service
Dipchand Shantilal Chordia 100 Sd/-
1564/8, Samta Nagar,
Kandivali (East),
Bombay — 400 101.
S/o. Shri Shantilal M. Chordia
Occupation : Service
Witness to all:
Rajendra Kumar Jain I
S/o. Late Shri Indarchand
Jain 4" Floor, Sharmik
Chambers, Devji n ratansi
Marg, Masjid (E),
Bombay - 400 009.
Chartered Accountant
Total 200

DATE: 14" Feb. 1992
PLACE: BOMBAY.

o
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.THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
e o associamon
OF_ | ..

HEKLASS TRADING AND INVESTMENT LIMITED

' Pre!fgri:'nary

Subject as hereinafter provided the reg;.xlations contained in Table F in the Schedule I to the
Companies Act, 2013 shall apply to this company. ' -

: L  Interpretation,

L (1) Inthese régulations— - a _

@ c:oinpany name "HI:KLASS TRADII‘JG,ANl:D‘H\:WESTMENT'LIM-H'ED"
) ” the Act” means';t.he; Cémpanies .A,ct, 2013, _ ‘ l

© “tﬁe seal” means the qdmman seal of the Cpmpar_iy.

() Unless tus 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 cqu;m{ and variation of rights

IL 1. 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 stich persong, 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, - : '

*New set of Articles of Associatign were adopted vide Special Resolution passed at Annual Goneral Meeiing held on
3 December, 2014, . .
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2. {i) Bvery person whose name is entered as a mepnber in fhe register of members shall  be
entitled to receive within two months after incorporation, in ‘case of subscribers to the
memorandum or after allotment or within one month after the application for the registration of -

4rangferor transirission or-within s.qch"gthez"'geﬁgdﬁfﬁsris_fs_'.‘gmdi,tions_'.mf':isaﬁf;:'.s,h:éﬁ:iza:'*-'-“

_pirm»'idz’edr -
' {a} one certificate for all his shares without payment of any charggs; or

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

_ (i) Every certificate shall be under the seal-and shall specity the shares to which it relates and
the amount paid-up thereon. - - : oo R

{iif) Tn: respect of aniy share or shares held jointly by several persons, the company shall not be
bound to issue niore than one certificate, and delivery of a certificate for a share to one of

- several joint holders shall be sufficient delivery o all such holders.

3. {i) If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender thereof to
the company, a new certificate may be issued in Jieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, 2 new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of twenty rupees for each
certificate, . - S ' ’ :

-(ii) The provisions of Articles (2) and {3) shall mmutatis mutandis apply to. debentures of {he
company. o ' ) : : ' .

4. Except as required by law, no person shail be recognized by the company as holding any

* share upon any trust, and thé company shall not be bound by, or be compelled in any way to

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

5 (i} The company may exercise the powers of paying commissions conferred by sub-section (6)
of section 40, provided that the rate per cent. ot the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by that section and rule made there undeér.

(if} The rate or amoﬁnt of the commission shall not exceé'd._the rate or amouiit prescribed in
rules made under sub-section (6) of section 40. o

(it} The commission may be satisfied by the payment of cash or the allotinent of fully or partly
paid shares or partly in the one way and partly in the other. ' '
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7 that class, or with the sanction of a specmi resolution passed at a separate meehng of the holders
of the shares of that class.

6. (i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class {unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of section 48, and whether or not the company is being wound

() To every such separate meeting, the provisions of these regulations relaling general
meetings shall mulatis mutandis apply, but so.that the necessary quorum sha]l beat least two
pérsons hioldihg at least ohe- -third of the issuéd shités of ih‘e”c:lass inquieshion. © 7

7 'Ihe rights conferred upon the holders of the shares of any class isstied with preferred ox
other rights shall not, unless otherwise. expressly provided by the terms of i issue of the shares. of
that class, be deemed to be varied by the creation of issue of xur*her share ranking pari passu
therewith

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an
ardinary resolution, be issued on the terms that they are to be redeemed on such terms and in
such’ manner as the company before the istue of thé shares may, by special resolution,
determine. : :

Lien

© 9, (z‘) The company shall have a fu-s. and paramount lien—.

- (@) on évery share (nct bemg a fully paid sha:te), for all monies (whether presently payable or
not) called, or payable ita ﬁxed txme, in respect of that share; and ‘

" {b} on all shares (not bemg fully paid shares} standing reg13tered in the name of a single

perscn, for aIl monies presently payable by’ hxm or his estaie to the company:

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

{Hi) The company’s lien, if any, on a share shall extEnd to all dividend bonuses declared from
time to hme in respect of such shares.

10, The company may sell, in such manner as the Board thinks fit, any shares on whtch the

company has a lien:

Provided that no sale shall be made--

(a) uniess a sum in respect of which the lien exists is presently payable; or
_ {b) until the expiration of fourteen days after a notice in wiiting stating and demanding
paymeént 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 bemg of the share or the person entitled

thereto by reason-of his death or insolvency.
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11 (i} To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the puzchaser thereof.

J UV VTP TSI RCR NP RIRRESERENERPE A P

_ {n The purchaser shaIZ be reglstered as the ho[der of the shares compnsed in any such
" transfer.

(i) 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 mvahchty in the proceedings in "
reference to the sale.

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

(i} The residue, if any, shall, subject to a like lien for sums not vresently payabie as existed
upon the shares before the sale, be pmd to the person entitled to the shares at the date of the

sale,

Calls on shares
13. (D 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 premzufn) and not by the Lcndmons of allotment thereof made payable at fixed times:

Provided that nio'call shall exceed one—fourth of the'nominal value of the share or be payab!e at
less than one month from the date fixed for the payment of the last precedmg call, .

(II] Each member shall, subject to receiving at least fourteen days notice spec;fymg 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. .

: (if!) A call may be revokéd or pustponed at the discretion of the Board

14, A call shall be deerned 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 mstalments o '

15. The joint holders of a share shall be }omt!y and severally liable to pay aﬂ calls in respect
_ thereof .

16. ) If a sum called in respect of a share is not pald before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from the day

apypointed for payment thereof to the time of actual payment at fen per cent. per annuni or at
such lower rate, if any, as the Board may determine.

(ii) The Board_’shall be at liberty to waive payment of any such interest wholly or in part.
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17, (i) Any sum which by the terms of issue of & 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

onwhich b}f the terms_of issne sy 1sum-becomes Pajmhla_

LR - b Sk

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

18. The Board -

(8) may, if it thinks fit, receive from any miember willing to advance the same, all or any part
of the monies incalled and unpaid upon any sheres held by him; and .

{8} upon all or any of the moniss 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 geneial meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
betwéen the Board and the member paying the sum in advance. : R .

Transfer of shatres
49, i} The instramerit of transfer of any share in the company shall be executed by or on behalf
140f both the transferor and transferee,

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

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

{a) the transfer of a share, not being a fully paid share, to a person of whom they do hot
approve; or '

() any t_re;nsfer of shares on which the company has a lien,
21, The Board may decline to recognize any instrument of transfer unless —

{4} the instrument of transfer is in the form as prescribed in rules made under sub-section (1)
of section 56; . : o . -

: {8) the instrument of transfer is accompanied by the certificate of the shares to which it
i relates, and such other evidence as the Board may reasonably require to show the right of the-
transfezor to make the transfer; and

() the instrunent of transfer is in respect of only one class of shares.
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22, On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
veriods as the Board may from time to time determine:

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

Transmission of shares

23. {i) 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 shareholder, shall
‘be the only persons recognized by the.company as having any title to his interest in the shares.

() Nothing in clause (i) shall rétease 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:

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

(@) tobe regisiei‘ed himself os holder of the share; or

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

(if) The Board shall, in either case, have the sa_nie 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. o o a

.25, () I the persﬁn 50 becoming entitled shall elect to be registered as: holder of the share
himself, he shall deliver or send to the company a rotice in wiiting st gned by him stating that
ke so elects. : o o .

{ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by
execrting a trarisfer of the share. ' A S

(i) All the limitations, restrictions and provisions of these reguilations 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 occurred and the
notice or transfer were a transfer signed by that member. ' ' -

26. A person becoming entitied to a share by reason of the death or insalvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall niot, before being vegistered 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: '
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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, borwses or e

 other monies payable ir respact of the shiare, uiitil the'veguiremmerils 6f the Astice Rave ompilied

with, © -
27, Incase of a One Person Company —

(7} on the death of the sole member, the person nominated by such member shall be the
person recopnized by the company as having title to all the shares of the member;

(if) the nominee on becoming entitled to such shares in case of the member’s death shall be
informed of such event by the Board of the company; ' : -

. {fi} such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitled or Hahle;

() on becoming tember, such nominee shall nominate any- other person with the prior

. written consent of such person who, shall in the event of the death of the'member, become the

member of the company.

. Forfeiture of shares

23, ¥ a member fails to pay any call, or installment of a cail, on the day aﬁpaiht;ed for payment

* thereof, the Board may, at any time thereafter during such time as any part of the eall or :

igsiallment remains unpaid, serve a notice on him requiring payment of so much of the call ar

' i_g;?taihnent as is uhpaid, tagether with any interest which may have accruad,

29 The notice aforesaid shalf—

(8} name a fusther day {not being earlier than the expixy of fourtéen days from the date of
service of the notice} on or before which the payment required by the notice is to be made; and

{1} state that, in the event of non-payinent on or before the day so named, the shares in respect
of which the call was made shall b2 liable to be forfeited. )

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

3L (i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit. ' ' '

(i At any time before a sale or disposal as aforesaid, the Board. may cancel the forfeiture on
such terms as it thinks fit.
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82 (i) 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

- alt-mondes-whichy at the-daterof forfeituue,were presently payabla by hitn to. the ST pATY T

. respect of the shares.

{{i) The Hability of such person shali cease if and when the company shall have received
payment in full of all such monies 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 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; ' S o ’

(i} The éompany may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execuie a transfer of the share in favour of the person to whom the
share is sold or disposed of;

{ii} The transferee shall :h'ereupon bé registered as the holder of the share; ahd

{iv) The transferee shall not be bound to see to the applicati_on of the pu rcilase'méney, ifany,
nar shall bis title to the share be affected by any irregularity or invalidity in the procesdings in’
reference to the forfeiture, sale o disposal of the shave. o o
34. The provisiéns 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 a; a fixed time, whethet 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 riotified.. | ' S

Alteration of capital L )

35. The company may, from time to time, by ordinary resclution increase the share capital 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 resclution, —

{8) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares; ) e - o .

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

{¢} sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the memorandumy; - - S '
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(4) 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.

7. Where shares 2. ecm‘verted into. stock -

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

- Provided that the Board may, from time to time, fix the minimum amount of stock
tranaferable, 50, however, that such minimum shall not exceed the nominal amount of the
: shares from which the stock arose.

{v) the holders of stock shall, accmdmg to the arnount 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 shaves-from which the stock arose; but no such privilege or
advantage (except participation in the dividends and profits of the company and in the assets
on winding up} shall be conferred by an amount of stock which would not, if existing in shares,

" have conferred that privilege or advan:age ‘

(¢} such of the fegulaﬁons of the cornpa‘ny as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock” and
-nslock—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, — :

i

{n) its share capital; -
& .'any capital redemption reserve account; or
(c}l a.n‘y share premium account.
| | ..Capz' talisation of profits
39. ()} The conipany in general meeting may, upon the recommendation of the Board, resolve—

_ (@) that it is desirable to capitalis; 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 d:stnbuhon, and

(t) that such sum be accordingly set free for distribution in the manner specified in clause (7}

amongst the members who would have been entitied thereto, if distributed by way of dividend
and in the same proportions, : .
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(i) The sum aforesaid shall no.t be paid in cash but shall be applied, subject to the provision
contained in clause {iii), either in or towards -

~fAypaying-up-any-amounts-for-the timre-being unpaid ooy ”Shal‘Eg” hitid by such mitiBers””
respectwely,

'(B) paying up in full, unissued shates of the company to be allotted and distribated, 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 specxfied in sub«clause {B)
(D} A securities premium account and a capltai redempnon reserve account may, for the
purpases -of this regulation; be applied in the paying up of umssued shares to be issued to

members of the company as fully pald bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this .
regulation,

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

- {8 make all appropriations -and appiicati6n§ of the uhdivided--'pré-fi'ts‘_ resdli{ed o be
capitalised thereby, and alf allotments pnd issues of fully paid shares if any; and

(E} generallj do all acts and things required to give effect therétO;
{if) The Board shall have power-'-—

(1} to make such provl':tons, by the issue of fractlonal ceruﬁcates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable iri fractions; and '

{t} to autherise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them resj.cctively, credited as fully
paid-up, of any further shares to which they may be entitled upon such capitalization, oz as the
case may require, for the payment by the company on their behalf, by the application thereto of
their respective proportxons of profits resolved to be capitalized, of the amount or any part of
the amounts remaining unpaid-on their existing shares; - -+~ Co

(i) Any agreement made under such authonty shall be effectwe and binding on such
members, .

Buy—-back af shares’
41. Notwithstanding anything contained in these articles but subject to the provisions of

sections 68 to 70 and any other applicable provision of the Act or any other Jaw for the time .
being in force, the company may purchase its own shares or other specified securities.
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General meetings

42, All general meetings other than annual general meeting shall be called extraordinary general
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43. (i) The Board may, whenever it thinks fit, call an extraordinary genearal _meeting.

{if} If at any time direttors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the comparty 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 meeiings

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

(ii} 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 meeting
of the company. : : ‘

d6. If there is no such Chairpersoh; or'if he is not present within fifteer: minutes after the time

-appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the

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

47, If ot any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members present

= sl}gﬂ choose one of their members to be Chairperson of the meeting.

48.Tn case of a One Persori Company —

. (i) the resolution required to be péssed at the general meetings of the ccrnpan.}' shall be

- dewmed to have been passed if the resolution - is agreed upon by the sole member and

communiicated to the company and entered in the minutes book maintained under section 118;

" (i) such minutes book shall be signed and dated by the member;

o _(ﬂ'i') the _resol-u_tiQn sﬁ_ali béc_omé effective from the date of signing such minutes by the sole

member.
Adjourniment of imeeting
49 . () The Chairperson may, with the consent of any meeting at which a quorum is phesent,

and shall, if so directed by the meeting, adjourn the meeting from time to time and from place
to place. . '
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(i} No business shall be transacted at any adjourned meeting other than the business left

unfinished at the meeting from which the adjournment took place. °

(m) When ;meenng;sdad]oumedfor thlrtydays or more, notice of the adjourned meeting
shall be given as in the case of an original meeting. '

(iv} Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment ox of the business to be transacted at an adjpurned meeting,

.Vot:'ﬂg' rights

50. Subject to any righis or réstrictions for the time being attached to any class or classes of
‘shares, — o o . . - A

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

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

5. A member mmay exercise his vote at a meeting by electroniz means in accordance with
section 108 and shall vote only once. . : '

52, {) In the caseof joint holders, the vote of the senior whio. tenders 4 vote, ‘whethér i_r.-{'person
or by proxy, shall be accepted to the exclusion of the votes of the.sther joint holders. :

{if) For this purpose, senjority shall be determined by the order in which the names stand in
the register of members. : ' ' : : :

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

" proxy.
. 54, Any business other than that upon which a poll has bq'en-demandeci may be proceeded
~ with, pending the taking of the-poll. SR T ' Co

. .53, No member shall be entitled to vote at any general meeting unless all calls or other sums

" presently payable by him in respect of shares in the company have been paid. ~
56. (i) No cbjectiort shalt be raised to the qualification of any voter except at the meeting or
- adjeurned meeting at which the vote objected to is given or tendered, and every vote not
 disallowed at such meeting shall be valid for all purposes. -

(i) Any such objection made in due time shall be referred to the-Chairperson of the meeting,
whose decision shall be firal and conclusive. :
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Proxy

57. The instrument appointing 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-compary not tess-tharr48 hotrs before the Hiie 16 holding the Teating "

or adjourned meeting at which the person named in the instrument propeses to vote, or, in the

case of a poli, not less than 24 hours before the titme appointed for the taking of the poll; and in

default the instrument of proxy shall not be treated as valid.

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

59.. A vote piven in accordande w1th the terms .of an instrument of proxy shall be valid,
notw;thstandmg the previous death or insanity of the principal dr the revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the shares in recpect of
whlch the proxy is gwen :

Provided that no intimation in writing of such death, insanity, revocation or teansfer shall
have been received by the compdny at its office before the commencement of the meetmg or
adjotrned meeting at which the proxy is used. :

- Board of Directors
| 60. The Boatd of Director_s as follows: -
e © Suresh T, ]aln

Virnal Shantilal Patang’a
Pravin Kesharchand Chopda

61, The number of the difeétors and the names of the first directors shall be determined in -

. wiiting by the subscribers of the memorandum or a majority of them.
' ;

62, (i) The remuncration of the directors shall, in sb far as it consists of a monthly payment, be
deemed to accrue from day-to-day, . '

{i) In addition to the remuneration payable to them in purstance of the Act, the duectors'
may be paid all travelling,.hotel and other expenses properxlyincurred by thern—~ o

(@} in attending and returning from meetings of the Board of Directors or an)r committee
thereof or general meetings of the company, or : : '

(b) in connection with the busmess of the cornpany.

63. The Board may pay all expenseé incurred in getting up and registering the company.
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64. The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that (section) make
and vary such regulations as it may thinks fit respecting the keeping of any such register.

65.  All cheques, promissory notes, drafts, uurdis, bills of exchange and other negotiable
insteuments, 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.

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

57, (i) Subject to the provisions of section 149, the Board shall have power at any time, and from -
time to fime, 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 6nly up to the date of the next annual general meéiing, of
the company but shall be eligible for appointment by the company as a ditector at that meeting
subject to the provisions of the Act. o o . . :

.

Proceedings of ﬂ:e_Bqard .. '

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

(#) A director may, and the managex or secretary on the requisition of a director chall, at any
time, summon a meeting of the Board. ' '

69. {i) Save as otherwise expressly provided in the Act, questions arising af aﬁy meeting of the’
Board shall be decided by a majouiy of votes. :

(i1} In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote, ' : '
69. 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 summoriing a general meeting of the company, but
for nio other purpose. o - '

70. (f) The Boaxd may elect a Chairperson of its meetings and determine the period for which he '
. is ta hold office. : -
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(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 dz rectors present may
choose ore of their number to be Chairperson of the meeting.

cormmnittees 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.
72.HA Committee may elect a Chairperson of its meetings.-
() ¥ ro such Chazrpﬂrson is elected, or if at a:ny meeting the Chatrperscn is not present

W‘ithil"l five minutes after the time appointed for ho]ding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

73. (i) A commitiee may meet and adjourn as it thinks fit.
(n} Quaestions arising at any meeting of a corunittee shall be detemuned by a malonty of
votes of the members preseit, and int case of an equality of votes, the C‘hairpercon shall have a
_ second or casting vote.
.74 Allacts done in a.ny meeting of the Board or of 4 commitiee thereof or by 2 any person acting
.as a dlrector, shall, notw'lthstandmg that it may be afterwaras discevered that there was some
 defect in the appointment of any cne or more of such directors or of any pexson acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such perscm had been duly appomted and was qualified to be a duector '
7;’5 Save as otherwise expressiy provided in the Act, a resolution in wr.tmg, 8i gned by all the
smembers of the Board or of a committee thereof, for the time being entitied to receive notice of 2
meeting of the Board or comumittee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened and held.

"7 In case of a One Person Company ~

-+ {{) whazre the company is having orly one difeqtor, all the businesses to be trans'actec_l at the
meeting.of the Board-shall- be entered into-minutes book maintained under section 118;

{if) such minutes book shall be signed and dated by the director;

(iif} “the resolution shall become effective from the date of signing such minuies by the
director, .

Chiief Executive Officer, Mmmger, Compm: y Secretary or Chief Fmanc:al Oﬁ‘tcer

?? Subject to the provnslons of the Act,—
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(i} A chief exscutive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
thinks fit; and any chief executive officer, manager, company secretary or chief financial officer

se appeinted-meybe Temoyed: by -meanstof aresaiutiprolthe Suad 720 et

(i} A director may be appointéd as chief executive officer, manager, company secretary or
chief financial officer. '

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

The Sea_f
79, {1} The Board shall provide for the safe cusio&y of the sexl.

{ii) The seal of the company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a cémmittee of the Board authorised by it in that behalf, and
except in the presence of at least two directors and of the secretary or such other peison as the
Board may appéiiit for the purpose; and those two 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

80, The cbmpany in generél ﬁleeting may declare dividends, but no dividerid shall exceed the
amount recommended by the Board, |

8. Subject to the pmvi'sions of section"1l_23, the Board may from time to time pay to the
membeil's such interim dividends as appear to it te be justified by the profits of the company.

82, (i) 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 profils of the company may be properly
applied, including pravision 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, thinks fit. ' :

‘ {if} The Boaid may also carry forward ‘any profitsi which it may consider neéessary not to
divide, without setting them aside as a reserve.

83. () Subject to the rights of persons, if any, entitled to shares with special rights as to
_ dividends, all dividends shail 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

1
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 paid upon any of the shares in the company, dividends may be declared and paid according to
the amounts of the shares,

__{i} No amount paid or credited as paid on a share in advance of calls shallbe teated forthe .

- purposes of this regulatiorras paictontheshare - S

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

84, The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the coinpany on account of calls or -otherwise in relation to the - -
~shares of the company, : : n | ' '

85, (1) Any dividend, interest or other monies payabie in cash in respect of shares maybe paid
by cheque or warrant sent through the post directed to the registered address of the holder or,
i the case of joint holders, to the registered address of that one of the juint holders who is first
‘named on the register of members, or to such person and to such address as.the holder or joint
holders may in writing direct. | . . ‘

(if} Every such cheque 6f_warr:}nt shall be made payable to the order of the person to whom .
Lt 1s sent. o : : -

86. Any oné of two or more joint holders of a share rnay gﬁre effactive receipts for any
- dividends, bonuses or other monies payable in respect Gf such share.. .

+B7. Notice of any dividend that may have been declared shall be given to the persons entitled to
sshare therein in the manner mentioned in the Act, . ' '
88. No dividend shall bear interest against the company. -
" Accommis
89. (i) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounts and books of the

- compariy, or any of them, shall be open to the inspection of members not being directors. .. -

(i} 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. -~ ' : o : L I

Winding up

96. Subject to the provisions of Chapté:'XX of the Act and rules made thereunder—
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{i) If the company shall be wound up, the liguidator may, with the sanction of a special
resolution, of the company and any other sanction required by the Act, divide amongst the
members, in specie ox kind, the whole or any part of the assets of the company, whether they

e e e ‘_sha_li‘.consi:s;t:x:r,fpmmt}rrqﬁxhgtsam_mmimm&_W_M_,., S S

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

(i} The iiqdidatof may, with the like s-aiﬁc"t'ibri,‘vé'si“théj whole 'ﬁr"'e;ny'iiéff ‘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
. lialitity. - o - - - L A

Indemnity

91, Evety officer of the company shall be indemnified out of the assefs of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his tavour or in which he i acquitted or in which relief is granted to him
by the court ot the Tribunal. <o o - : : :

o
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We, the several persons, whose names and addresses are subscribed hereto are desm:lus of
being formed into a corapany in pursuance of these Article of Association, and we respectwelv
agree 10 take the number of shares in tha capital gt thh C_smpam AEL_DPPDSK.E e :eapect
fames. mere R

‘Names, Addresses, | description  and | Signature of | Signature of witness and

' vceupations of each subscriber Bubscribers his  ‘names,  address,
description and
- . occupation
Anil Tarachand jain - - Sd/-
/0 Shri Tarachand B. Kothari ' kI
154/8, Samta Nagar,

Kandivali (East)
Bombay- 408101
Cccupation; Service

Sd/f- -
Dtpchand Shantlial Chomdla ' Co
$/o Shirt. Shantilal M, Choradia
154/ 8, Samta Nagar,

Kandivali (East)

4% Fioot, Shamrmik Chambers, Devji Ratansi Marg, Masjid Bast,

Bombay- 400 101 8
Occupation: Service | _ o
g g‘g 8
! EETes
-Ex% §§
jEREEE
EF5e508

Date: 14% Feb, 1992
Place: Bombaj_r
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