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The name of the company is

F - ACOMPANY LIMITED
BY SHARES

RAJNANDINI FASHION
INDIA LIMITED

Chegk if not Check if altered| Article No. Description
applicable
Interpretation
] k4| « Inthese regulations(a) the Act means the

CompaniesAct2013b)Articles means these Articles of
Association of theCompanyor asaltered from time to
time. Associate Company inrelation toanothercompany
means a company in which that othercompanyhas
asignificant influence but which is not a
subsidiarycompany ofthecompany having such influence
and includes ajointventurecompany. Explanation. For the
purposes of thisclausesignificantinfluence means
control of at least twenty per centoftotal sharecapital or
of business decisions under an agreement.(c)Board
ofDirectors or Board means the collective body
ofthedirectors of theCompany and shall include a
Committeethereofd)Company meansRAJNANDINI
FASHION INDIA LIMITED. (e)Controlshall include theright
to appoint majority of the directors ortocontrol
themanagement or policy decisions exercisable by
apersonor personsacting individually or in concert
directly orindirectlyincluding byvirtue of their
shareholding or managementrights
orshareholdersagreements or voting agreements or in
anyothermanner.(b)Articles means these Articles of
Association oftheCompany or asaltered from time to
time. Associate Companyinrelation to anothercompany
means a company in which thatothercompany has
asignificant influence but which is not
asubsidiarycompany of thecompany having such
influence andincludes a jointventurecompany.
Explanation. For the purposes ofthis
clausesignificantinfluence means control of at least
twenty percent oftotal sharecapital or of business
decisions under anagreement.(c)Board ofDirectors or
Board means the collective bodyPage 2 of 20lof the
directors of the Company and shall include a

Committeethereof.(d)Companymeans RAJNANDINI
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FASHION INDIA LIMITED.(e)Controlshall include theright
to appoint majority of the directors ortocontrol
themanagement or policy decisions exercisable by
apersonor personsacting individually or in concert
directly orindirectlyincluding byvirtue of their
shareholding or managementrights
orshareholdersagreements or voting agreements or in
anyothermanner.Altered inthe Extra-Ordinary General
Meeting Held on18thMay 2023.(g)Depositories Act
means the Depositories Act 19960orany
statutorymodification or re-enactment thereof for
thetimebeing in force.(h)Depository means a depository
as definedunderSection 2(1)(e) ofthe Depositories Act.(i)
Director means amemberof the Boardappointed in
accordance with these Articlesincludinganyadditional
andor alternate director.(j)DebentureincludesDebenture
stock bonds or any other instrumentof
aCompanyevidencing a debt whether constituting a
charge ontheassets ofthe Company or not.(k) Document
includessummonsnoticerequisition order declaration
form and registerwhetherissued sentor kept in
pursuance of this Act or under anyother lawfor the
timebeing in force or otherwise maintainedonpaper or
inelectronicform.(l) General Meeting means a
generalmeeting oftheShareholders of the Company
whether an annualgeneralmeetingor an extraordinary
general meeting.(m)IndependentDirector shallhave the
meaning ascribed to it in theAct.(n)
KeyManagerialPersonnel means the Chief Executive
officeror themanagingdirector or the manager the
company secretarywholetime directorChief Financial
Officer and such other officer asmay benotifiedfrom time
to time in the Rules.(o0) OrdinarySpecialResolution
shallhave the meanings assigned to these
termsbySection 114 of theAct. (p) Promoter means a
person (a) whohasbeen named as suchin a prospectus
or is identified by thecompanyin the annual
returnreferred to in Section 92 or (b) whohas controlover
the affairs ofthe Company directly or indirectlywhether
as ashareholderdirector or otherwise or (c) in
accordancewith whoseadvicedirections or instructions
the Board of Directors oftheCompany isaccustomed to
act Provided that nothing in subclause(c) shallapply to a
person who is acting merely in
aprofessionalcapacity(q)Rules means the applicable
rules for thetime being inforce asprescribed under
relevant Sections of the Act.(r) Seal meanstheCommon
Seal of the Company.(s) Secretary is
aKeyManagerialPerson appointed by the Directors to
perform any oftheduties of aCompany Secretary.(t) The
office means theRegisteredOffice forthe time being of
the Company. Wordsimporting thesingularnumber shall
include the plural number andwordsimporting
themasculine gender shall where the
contextadmitsinclude thefeminine and neuter
gender.Public Company AsperSection 2 (71)of the
Companies Act 2013 public company isacompany which
(a)is not a private company (b) hasminimumcapital of
Rs. 5 lakh orsuch higher paid-up capital as
maybeprescribed and (c) is a privatecompany which is a
subsidiarypubliccompany. Reference in thesearticles to
any provision of theAct shallwhere the context soadmits
be construed as a reference byanystatute for the
timebeing in force. Unless the contextotherwiserequires




words orexpressions contained in these Articlesshall
bearthe samemeaning as in the Act or Rules or
anystatutorymodificationthereofin force at the date at
which theseArticles become binding on the Company.

Share Capital and Variation of rights

1

« Subject to the provisions of the Act and these Articles

thesharesinthe capital of the company shall be under the
controloftheDirectors who may issue allot or otherwise
dispose of thesameorany of them to such persons in
such proportion and onsuchtermsand conditions and
either at a premium or at par and atsuchtimeas they may
from time to time think fit. The Companymayissue
thefollowing kinds of shares in accordance with
theseArticlesthe Actthe Rules and other applicable laws
(a) Equity sharecapital(i)Withvoting rights and or (ii) with
differential rights as todividendvotingor otherwise in
accordance with the Rules and(b)Preferenceshare
capital

Every person whose name is entered as a member in the
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 transfer or
transmission or within such other period as the
conditions of issue shall be provided one certificate for
all his shares without payment of any charges or several
certificateseach for one or more of his sharesupon
payment of twenty rupees for each certificate after the
first. Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount
paid - up thereon. In respect of any share or shares held
jointly by several persons the company shall not be
bound to issue more than one certificate and delivery of
a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders

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

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

The company may exercise 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. The rate or amount of the commission shall
not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40. The commission
may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and
partly in the other.

If at any time the share capital is divided into different
classes of shares the rights attached to any class
(unless otherwise provided by the terms of issue of the
shares of that class) may subject to the provisions of
section 48 and whether or not the company is being
wound up be varied with the consent in writing of the
holders of three-fourths of the issued shares of that
class or with the sanction of a special resolution passed
at a separate meeting of the holders of the shares of that
class. To every such separate meeting the provisions of
these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary
quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

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

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 issue of the shares may by special resolution
determine.

Lien

The company shall have a first and paramount lienon
every share (not being a fully paid share) for all monies
(whether presently payable or not) called or payable at a
fixed time in respect of that share and on all shares (not
being fully paid shares) standing registered in the name
of a single person for all monies presently payable by
him or his estate to the company.That fully paid shares
shall be free from all lien and that in case of partly paid
shares the Issuers lien shall be restricted to moneys
called or payable at a fixed time in respect of such
shares.Provided that the Board of directors may at any
time declare any share to be wholly or in part exempt
from the provisions of this clause. The companys 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
lienProvided that no sale shall be madea unless a sum in
respect of which the lien exists is presently payable or b
until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is




presently payable has been given to the registered holder
for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

11

To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser
thereof The purchaser shall be registered as the holder
of the shares comprised in any such transfer. The
purchaser shall not be bound to see to the application of
the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the
proceedings in reference to the sale.

12

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

Calls on shares

13

o The Board may from time to time make calls upon the

members in respect of any monies unpaid on their
shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed
timesProvided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one
month from the date fixed for the payment of the last
preceding call. Each member shall subject to receiving at
least fourteen days notice specifying the time or times
and place of payment pay to the company at the time or
times and place so specified the amount called on his
shares. A call may be revoked or postponed at the
discretion of the Board.That any amount paid up in
advance of calls on any shares may carry interest but
shall not in respect thereof confer a right to dividend or
to participate in profits.

14

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

15

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

16

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

17

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date whether on
account of the nominal value of the share or by way of
premium shall for the purposes of these regulations be
deemed to be a call duly made and payable on the date
on which by the terms of issue such sum becomes
payable. 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
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as if such sum had become payable by virtue of a call
duly made and notified.

18

The Board - a. may if it thinks fit receive from any
member willing to advance the same all or any part of
the monies uncalled and unpaid upon any shares held by
him andb. 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 cent 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. The transferor shall be deemed to remain
a holder of the share until the name of the transferee is
entered in the register of members in respect
thereof.That a common form of transfer shall be used.

20

The Board may subject to the right of appeal conferred
by section 58 decline to register the transfer of a share
not being a fully paid share to a person of whom they do
not approve or any transfer of shares on which the
company has a lien.

21

The Board may decline to recognise any instrument of
transfer unlessa. the instrument of transfer is in the form
as prescribed in rules made under sub-section (1) of
section 56b. 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
andc. the instrument of transfer is in respect of only one
class of shares.That registration of transfer shall not be
refused on the ground of the transferor being either
alone or jointly with any person or persons indebted to
the Issuer on any account whatsoever.

22

On giving not less than seven days previous
noticeinaccordancewith section 91 and rules made
thereundertheregistration oftransfers may be suspended
at such times andforsuch periods asthe Board may from
time totimedetermineProvided that suchregistration shall
not besuspendedfor more than thirty days atanyone time
or for more thanforty-fivedays in the aggregate in
anyyear. On giving not less thansevendays previous
notice or suchlesser period in accordance withtheAct
and Rules madethereunder the registration of transfers
maybesuspended at suchtimes and for such periods as
the Boardmayfrom time to timedetermine. Provided that
such registrationshallnot be suspendedfor more than
thirty days at any one time orformore than forty fivedays
in the aggregate in any year.Theprovisions of these
Articlesrelating to transfer of sharesshallmutatis
mutandis apply to anyother securities
includingdebentures of the Company.

Transmission of shares

« 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
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23

holder shall be the only persons recognised by the
company as having any title to his interest in the shares
Nothing in clause (i) shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other
persons.

24

» Any person becoming entitled to a share in consequence
of the death or insolvency of a member may upon such
evidence being produced as may from time to time
properly be required by the Board and subject as
hereinafter provided elect either to be registered himself
as holder of the share or to make such transfer of the
share as the deceased or insolvent member could have
made. The Board shall in either case have the same right
to decline or suspend registration as it would have had if
the deceased or insolvent member had transferred the
share before his death or insolvency.

25

« If the person so becoming entitled shall elect to be
registered as holder of the share himself he shall deliver
or send to the company a notice in writing signed by him
stating that he so elects. If the person aforesaid shall
elect to transfer the share he shall testify his election by
executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer
as aforesaid as if the death or insolvency of the member
had not occurred and the notice or transfer were 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 to exercise any right conferred by membership in
relation to meetings of the company Provided that the
Board may at any time give notice requiring any such
person to elect either to be registered himself or to
transfer the share and if the notice is not complied with
within ninety days the Board may thereafter withhold
payment of all dividends bonuses or other monies
payable in respect of the share until the requirements of
the notice have been complied with.

27

 In case of a One Person Company on the death of the
sole member the person nominated by such member
shall be the person recognised by the company as
having title to all the shares of the member the nominee
on becoming entitled to such shares in case of the
members death shall be informed of such event by the
Board of the company 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
liable on becoming member 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




28

If 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 unpaid serve a notice on him
requiring payment of so much of the call or instalment as
is unpaid together with any interest which may have
accrued.

29

The notice aforesaid shall name a further day (not being
earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment
required by the notice is to be made and 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 to that effect.

31

A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the Board thinks
fit. At any time before a sale or disposal as aforesaid the
Board may cancel the forfeiture on such terms as it
thinks fit.

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

33

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 The
company may receive the consideration if any given for
the share on any sale or disposal thereof and may
execute a transfer of the share in favour of the person to
whom the share is sold or disposed of The transferee
shall thereupon be registered as the holder of the share
and The transferee shall not be bound to see to the
application of the purchase money if any nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture
sale or disposal of the share.

34

The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which by
the terms of issue of a share becomes payable at a fixed
time whether on account of the nominal value of the
share or by way of premium as if the same had been
payable by virtue of a call duly made and notified.There
shall be no forfeiture of unclaimed dividends before the
claim become barred by law.

Alteration of capital




35

¢ The company may from time to time by ordinary

resolution 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 resolution consolidate and divide all or any of
its share capital into shares of larger amount than its
existing shares 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 memorandum 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.

37

Where shares are converted into stock the holders of
stock may transfer the same or any part thereof in the
same manner as and subject to the same regulations
under which the shares from which the stock arose
might before the conversion have been transferred or as
near thereto as circumstances admit Provided that the
Board may from time to time fix the minimum amount of
stock transferable so however that such minimum shall
not exceed the nominal amount of the shares from which
the stock arose. 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 companyand other matters as if they
held the shares from which the stock arose but no such
privilege or advantage (except participation in the
dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock
which would not if existing in shares have conferred that
privilege or advantage. 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 it share capital any capital
redemption reserve account or any share premium
account.other reserve in thenature of share capital.

Capitalisation of profits

39

o The company in general meeting may upon the

recommendation of the Board resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the companys reserve
accounts or to the credit of the profit and loss accountor
otherwise available for distribution and that such sum be
accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would
have been entitled thereto if distributed by way of
dividend and in the same proportions. The sum aforesaid
shall not be paid in cash but shall be applied subject to
the provision contained in clause (iii) either in or towards
paying up any amounts for the time being unpaid on any
shares held by such members respectively paying up in
full unissued shares of the company to be allotted and
distributed credited as fully paid-up to and amongst such
members in the proportions aforesaid partly in the way




specified in sub-clause (A) and partly in that specified in
sub-clause (B) A securities premium account and a
capital redemption reserve account may for the
purposes of this regulation be applied in the paying up of
unissued shares to be issued to members of the
company as fully paid bonus shares The Board shall give
effect to the resolution passed by the company in
pursuance of this regulation.

40

Whenever such a resolution as aforesaid shall have been
passed the Board shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully
paid shares if any and generally do all acts and things
required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit for the case of shares becoming distributable in
fractions and to authorise any person to enter on behalf
of all the members entitled thereto into an agreement
with the company providing for the allotment to them
respectively credited as fully paid-up of any further
shares to which they may be entitled upon such
capitalisation or as the case may require for the payment
by the company on their behalf by the application thereto
of their respective proportions of profits resolved to be
capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement
made under such authority shall be effective and binding
on such members

Buy-back of 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 law for
the time being in force the company may purchase its
own shares or other specified securities.

General meetings

42

« Annual General Meeting of Company will be as per

Section 96ofCompanies Act 2013. All general meetings
otherthanannualgeneral meeting shall be called
extraordinarygeneralmeeting.ExtraOrdinary General
Meeting of the Companywill be asper Section100 of the
Companies Act 2013. Notice callinga GeneralMeetingwill
be as per Section 101 of the Companies Act2013 and
incase ofspecial business to be transacted at
GeneralMeetingStatement tobe annexed to notice as
provided in Section102 of the Act 2013

43

The Board may whenever it thinks fit call
anextraordinarygeneralmeeting.If at any time directors
capable ofacting who aresufficientin number to form a
quorum are not withinIndia anydirector orany two
members of the company may
callanextraordinarygeneral meeting in the same manner
as nearlyaspossible as that inwhich such a meeting may
be called bytheBoard. General Meetingof the Company
may be called by givingatleast clear twenty onedays
notice in writing or throughelectronicmode but a
GeneralMeeting may be called after givingshorternotice
if consent is givenin writing or by electronic mode
bynotless than ninety five percentof the members
entitled to vote atsuchmeeting. The accidentalomission
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to give notice to or thenonreceiptof notice by anymember
or other person to whom itshouldbe given shall not in
validate the proceedings at themeeting.

Proceedings at general meetings

44

« No business shall be transacted at any general meeting

unless a quorum of members is present at the time when
the meeting proceeds to business. Save as otherwise
provided herein the quorum for the general meetings
shall be as provided in section 103.That option or right to
call of shares shall not be given to any person except
with sanction of the Issuer in the general meetings.

45

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

46

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

47

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

48

In case of a One Person Company the resolution required
to be passed at the general meetings of the company
shall be deemed to have been passed if the resolution is
agreed upon by the sole member and communicated to
the company and entered in the minutes book
maintained under section 118 such minutes book shall
be signed and dated by the member the resolution shall
become effective from the date of signing such minutes
by the sole member.

\Adjournment of meeting

49

» The Chairperson may with the consent of any meeting at

which a quorum is present and shall if so directed by the
meeting adjourn the meeting from time to time and from
place to place. No business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days
or more notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as aforesaid
and as provided in section 103 of the Act it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Voting rights

50

« Subject to any rights or restrictions for the time being

attached to any class or classes of shares on a show of
hands every member present in person shall have one
vote and on a poll the voting rights of members shall be
in proportion to his share in the paid-up equity share
capital of the company.

51

A member may exercise his vote at a meeting by
electronic means in accordance with section 108 and
shall vote only once.
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52

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.For this purpose seniority 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 such
committee or guardian may on a poll vote by proxy.

54

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

55

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

No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the Chairperson of the meeting whose
decision shall be final and conclusive.

Proxy

57

o The instrument appointing a proxy and the power-of-

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

58

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

59

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

» Unless otherwise determined by the Company in

generalmeetingthe number of directors shall not be less
than 3 (three)andshallnotbe more than 15 (Fifteen).b.
Subject to the provisions ofSection1490f the Act the
Company may from time to timebySpecialResolution
increase or reduce the number ofDirectorswithin
thelimits fixed by these Articles and may alsodetermine
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inwhatrotation the increased or reduced number is
tovacate theoffice. Aperson appointed as a Director shall
not act as aDirectorunless hegives his consent to hold
the office as director andsuchconsent hasbeen filed with
the Registrar within thirty days ofhisappointmentin such
manner as prescribed in the relevantRules.The
Directorsshall appoint one women director as
pertherequirements ofsection 149 of the Act.(i) The
Companyshallappoint such numberof Independent
Directors as it may deemfitfor a term specified inthe
resolution appointing him.Anlndependent Director may
beappointed to hold office for a termofup to five
consecutive yearson the Board of the Company
andshallbe eligible forreappointment on passing of
Special Resolutionandsuch othercompliances as may be
required in this regard.NolndependentDirector shall hold
office for more thantwoconsecutive terms. Theprovisions
relating to retirement ofdirectorsby rotation shall notbe
applicable to appointment ofIndependentDirectors. (ii)
Not lessthan two-thirds of the totalnumber ofDirectors of
theCompanyshall (a) be persons whoseperiod of officeis
liable todeterminationby retirement of Directorshy
rotationand(b) save asotherwise expressly provided in
the saidAct beappointed by theCompany inGeneral
Meeting.Explanationforthepurposes of thisArticle total
number of Directors shall
notincludelndependentDirectors appointed on the Board
of theCompany.The remainingDirectors of the Company
shall also beappointed bythe Companyin General
Meeting except to the extentthat
theArticlesotherwiseprovide or permit.(iii) The
remainingDirectors oftheCompany shall also be
appointed by the CompanyinGeneralMeeting except to
the extent that the Articlesotherwiseprovide orpermit.(iv)
Subject to the provisions of Section152 of theAct atevery
Annual General Meeting one third of such oftheDirectors
forthe time being as are liable to retire by rotation
oriftheir number isnot three or a multiple of three then
thenumbernearest to onethirdshall retire from office.(v)
The DirectorsPage 13 of 20to retire by rotation atevery
Annual General Meeting shall be thosewhohave
beenlongest in office since their last appointment
butasbetween persons who become Directors on the
same daythosewho are toretire shall in default of and
subject to anyagreementamongthemselves be
determined by lot. A retiringDirector shallbeeligible for
relection.(vi) At the Annual GeneralMeeting at
whichaDirector retires as aforesaid the Company may
fillup the vacancybyappointing the retiring Director or
some otherperson thereto.(vii) Ifthe place of the retiring
Director is not so filledup and theMeetinghas not
expressly resolved not to fill the vacancythemeeting
shallstand adjourned till the same day in the next
weekatthe same timeand place or if that day is a
National Holiday tillthenext succeedingday which is not a
holiday at the same timeandplace.(viii) If at theadjourned
meeting also the place of theretiringDirector is notfilled
up and that meeting also hasnotExpresslyresolved not to
fillthe vacancy the retiring Directorshall be deemedto
have been reappointedat the adjournedMeeting unless -
(a) atthe meeting orat the previous meeting aResolution
for thereappointment of suchDirector has been put tothe
meeting andlost (b) the retiringDirector has by a notice
inwriting addressed tothe Company or itsBoard of
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Directorsexpressed his unwillingnessto be so
reappointed(c) he isnotqualified or is disqualified
forappointment(d) a resolutionwhether special or
ordinary is requiredfor hisappointment orreappointment
by virtue of any provisions of the said Act or (ix) Every
director of the company shall be liable to retire by
rotation

61

« The remuneration of the directors shall in so far as it
consists of a monthly payment be deemed to accrue
from day-to-day. In addition to the remuneration payable
to them in pursuance of the Act the directors may be
paid all travelling hotel and other expenses properly
incurred by them in attending and returning from
meetings of the Board of Directors or any committee
thereof or general meetings of the company or in
connection with the business of the company.

62

« The Board may pay all expenses incurred in getting 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 it may think
fit respecting the keeping of any such register.

64

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

65

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

66

 Subject to the provisions of section 149 the Board shall
have power at any time and from time to time to appoint
a person as an additional director provided the number of]
the directors and additional directors together shall not
at any time exceed the maximum strength fixed for the
Board by the articles. Such person shall hold office only
up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the
company as a director at that meeting subject to the
provisions of the Act.

Proceedings of the Board

e (i))A minimum number of four meetings of the
DirectorsshallHavebeen held in every year in such a
manner that not morethanonehundred and twenty days
shall intervene betweentwoconsecutivemeetings of the
Board. The Directors maymeettogether for theconduct of
business adjourn andotherwiseregulate their meetingand
proceedings as they think fit. TheChairperson may at any
timesummon a meeting of the Boardandthe Chairperson
or a Secretaryon the requisition of a Directorshallat any
time summon a meetingof the Board. Subject
toprovisionsof Section 173 (3) of the Actnotice of not
less than sevendays ofevery meeting of the Board
ofDirectors of the Company shallbegiven in writing to
every Directorat his address registered

withthecompanyand shall be sent byhand delivery or by
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post orthroughelectronic means. The meetingof the
Board may be calledat ashorter notice to transact
urgentbusiness subject to theconditionthat at least one
IndependentDirector of the Companyshall bepresent at
the meeting. In theevent any IndependentDirector is
notpresent at the meetingcalled at shorter notice
thedecision taken atsuch meeting shall becirculated to
all the directorsand shall be finalonly on
ratificationthereof by at least onelndependent
Director.The quorum for ameeting of the Boardshallbe
one-third of its totalstrength (anyfraction contained in
thatone third being rounded offas one) ortwo directors
whichever ishigher and the directorsparticipating byvideo
conferencing or byother audiovisual meansshall also
becounted for the purposes ofquorum. Provided
thatwhere at anytime the number of interestedDirectors
exceeds or isequal to twothirdsof the total strength
thenumber of theremaining Directorsthat is to say the
number of theDirectors whoare not interestedbeing not
less than two shall be thequorumduring such
time.Explanation The expressions interestedDirectorshall
have themeanings given in Section184(2) of the saidAct
andthe expressiontotal strength shall have the meaning
asgiven inSection 174 of theAct. With regard to every
meetingconductedthrough videoconferencing or other
permitted meansthescheduled venue of themeetings
shall be deemed to be in Indiaforthe purpose
ofspecifying the place of the said meeting and
forallrecordings ofthe proceedings at the meeting. The
BoardofDirectors may meetfor the conduct of business
adjournandotherwise regulate itsmeetings as it thinks fit.
A director mayandthe manager orsecretary on the
requisition of a director shall atanytime summon a
meeting of the Board.

68

Save as otherwise expressly provided in the Act
questions arising at any meeting of the Board shall be
decided by a majority of votes. 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 summoning a general
meeting of the company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office. If no
such Chairperson is elected or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting the directors
present may choose one of their number to be
Chairperson of the meeting.

71

The Board may subject to the provisions of the Act
delegate any of its powers to committees consisting of
such member or members of its body as it thinks fit. 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.
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72

« A committee may elect a Chairperson of its meetings. 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
memberspresent may choose one of their members to
be Chairperson of the meeting.

73

A committee may meet and adjourn as it thinks fit.
Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members
present and in case of an equality of votes the
Chairperson shall have a second or casting vote.

74

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

75

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

76

In case of a One Person Company where the company is
having only one director all the businesses to be
transacted at the meeting of the Board shall be entered
into minutes book maintained under section 118 such
minutes book shall be signed and dated by the director
the resolution shall become effective from the date of
signing such minutes by the director.

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

77

« Subject to the provisions of the Act 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
think fit and any chief executive officer manager

company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board A

director may be appointed 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 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 custody of the seal.
ThesealOfthe company shall not be affixed to any
instrument exceptbyTheauthority of a resolution of the
Board or of a committeeoftheBoard authorised by it in

79
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that behalf and except in thepresenceofanyone Director
or the Secretary or such other
personastheBoardCommittee may appoint for the
purpose shallsignEveryinstrument to which the seal of
the company is so affixedin Their presence..

Dividends and Reserve

80

« The company in general meeting may declare dividends

but no dividend shall exceed the amount recommended
by the Board.

81

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

82

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

83

Subject to the rights of persons if any entitled to shares
with special rights as to dividends all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid but if and so long as nothing is paid
upon any of the shares in the company dividends may be
declared and paid according to the amounts of the
shares. No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be
apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend
is paid but if any share is issued on terms providing that
it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

84

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

85

Any dividend interest or other monies 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 one of the joint holders who is first
named on the register of members or to such person and
to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is
sent.

Qo
(o))

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

87

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

88

« No dividend shall bear interest against the company.

lAccounts

89

o The Board shall from time to time determine whether
andtoWhatextent and at what times and places and
underwhatconditions orregulations the accounts and
books of thecompany orany of themshall be open to the
inspection of membersnot beingdirectors. Nomember
(not being a director) shall have anyright ofinspectingany
account or book or document of thecompanyexcept
asconferred by law or authorised by the Board orby
thecompany ingeneral meeting. Subject to Section 129 of|
theAct atevery AnnualGeneral Meeting of the Company
the Directorsshalllay before theCompany a Financial
Statements for eachfinancialyear. TheFinancial
Statements shall be signed inaccordance
withtheprovisions of Section 134 of the said Act.
Everyaccountwhenaudited and approved by a General
Meeting shallbeconclusive.

Winding up

90

« Subject to the provisions of Chapter XX of the Act and
rules made thereunder If the company shall be wound up
the liquidator may with the sanction of a special
resolution of the company and any other sanction
required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the
company whether they shall consist of property of the
same kind or not. For the purpose aforesaid the
liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine
how such division shall be carried out as between the
members or different classes of members. The liquidator
may with the like sanction vest the whole or any part of
such assets in trustees upon such trusts for the benefit
of the contributories if he considers necessary but so
that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

Indemnity

« tothe provisions of the Act the Managing
DirectorAndeveryDirector Manager Company Secretary
and other officer orEmployeeof the Company shall be
indemnified by theCompanyagainst anyliability and it
shall be the duty of Directorsout of thefunds of
theCompany to pay all costs and
lossesandexpenses(includingtravelling expenses) which
any suchDirectorOfficer or employeemay incur or
become liable to byreason of anyContract entered intoor
act or deed done by him assuch ManagingDirector
DirectorCompany Secretary Officer orEmployee or in
anyway in thedischarge of his duties. ii. Subject
asaforesaid theManaging Directorand every Director
ManagerCompany Secretaryor other officer oremployee
of the Companyshall be indemnifiedagainst any
liabilityincurred by them or him indefending
anyproceedings whether civilor criminal in
whichjudgement is givenin their or his favour or inwhich
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he is acquittedor discharged or inconnection with
anyapplication underapplicable provisions of theAct in
which relief isgiven to him by theCourt .iii. The
Companymay take and maintainany insurance as
theBoard may think fit onbehalf of its presentandor
former directorsand key managerialpersonnel
forindemnifying all or any of themagainst any liabilityfor
any acts inrelation to the Company forwhich they may be
liablebut have actedhonestly and reasonably.iv. Subject
to theprovisions of the Act noDirector or other officer
ofthe Companyshall be liable for the actreceipts neglects
or defaultsof any otherDirector or Officer or forjoining in
any receipt or otheract forconformity or for any loss
orexpense happening to thecompany orfor the
insufficiency ordeficiency of title to anyproperty
acquiredby order of the Directorsfor or on behalf of
theCompany or for theinsufficiency or deficiencyof any
security in orupon which any ofthe moneys or the
companyshall be invested orfor any loss ordamage
arising from thebankruptcy insolvency ortortuous act
ofany person company orcorporation with whom
anymoneyssecurities or effects shall beentrusted or
deposited or forany lossoccasioned by any error
ofjudgement or oversight on hispart or forany other loss
or damageor misfortune whatever whichshallhappen in
the execution of theduties of his officer or
inrelationthereto unless the same happenthrough his
own willful actor default.

Others

92

« RegistersThe Company shall keep and maintain

atitsregisteredoffice all statutory registers namely
register ofchargesregister ofmembers register of
debenture holders registerof anyothersecurity holders
the register and index of beneficialownersandannual
return register of loans guarantees
securityandacquisitionsregister of investments not held
in its own nameandregister ofcontracts and
arrangements for such duration asTheBoard mayunless
otherwise prescribed decide and in
Suchmannerandcontaining such particulars as
prescribed by the Act andtheRules.ii.(a)The Company
may exercise the powers conferred on itbythe Actwith
regard to the keeping of a foreign register andtheBoard
may(subject to the provisions of the Act)make and
varysuchregulationsas it may think fit respecting the
keeping of anysuchregister. (b)The foreign register shall
be open for inspectionandmay be closedand extracts
may be taken there from andcopiesthereof may
berequired in the same manner mutatismutandis as
isapplicable tothe register of members. AUDITi.Accounts
to beAudited EveryBalance Sheet and Profit and
LossAccount shall beaudited by oneor more Auditors to
be appointedas hereinafter setout. ii. Remuneration of
Auditors Theremuneration of the Auditorsshallbe fixed by
the Board asauthorised in a General Meeting fromtime to
time.
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Attachments

First Subscriber (s) sheet ‘AOA—JAINAM_SC.pdf
Declaration
Pursuant to resolution no. {07 dated, 06/08/2025 } I, on the behalf of Board

of Directors, declare that following amendments have been adopted in Article of Association

Alteration of Article of Association

To be digitally signed by

Name VIKESH LUNAWAT
Designation Director
DIN 0*4*4*6*

VIKESH
DSC SUSHIL

LUNAWAT 7535 vs50°
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