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AND
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: L29130HR1986PLC081555 / L29130HR1986PLC081555

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s THE HI-TECH GEARS LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on null altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this TWENTY FIFTH day of JULY TWO THOUSAND TWENTY FIVE

Document certified bya*.mca.gov.in.
Digitally sigped
Date: 2025.0 12:29:37 IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
THE HI-TECH GEARS LIMITED
Plot No. 24,25,26, Sector-7, IMT Manesar, NA, Manesar, Gurgaon- 122050, Haryana, India



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies

4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate |dentity Number: L29130HR1986PLC081555

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s THE HI-TECH GEARS LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the state of Rajasthan to the Haryana and such alteration having
been confirmed by an order of Regional Director bearing the date 13/06/2019.

I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Nineteenth day of July Two thousand nineteen.

ICORPORATE
FFAIRS 1

[s DS
MINISTRY OF
SWEETY KHATTAR KUMAR

Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
THE HI-TECH GEARS LIMITED B
Plot No. 24,25,26, Sector-7,, IMT Manesar, Manesar, Gurgaon, Haryana, India, (4l ! &)
“&J
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Jaipur
G/6-7 , Second Floor , Residency Area , Civil Lines Jaipur - 302001, Rajasthan, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): : L29130RJ1986PLC004536

| hereby certify that the name of the company has been changed from HI-TECH GEARS LIMITED to THE HI-TECH
GEARS LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name HI-TECH GEARS LIMITED

Given under my hand at Jaipur this Eighth day of October Two Thousand Fifteen.
Valid}l {NowWn
AT - o

of ks
T 201 184045

RAMESH KUMAR MEENA

Registrar of Companies

Registrar of Companies
Jaipur

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

THE HI-TECH GEARS LIMITED
A-589, INDUSTRIAL COMPLEX,, BHIWAD),

ALWAR - 301019,
Rajasthan, INDIA



Company No. 4536

(Section 18 (3) of Companies Act, 1956)

CERTIFICATE OF REGISTRATION OF THE ORDER OF COURT
CONFIRMING TRANSFER OF THE REGISTERED OFFICE
FROM ONE STATE TO ANOTHER,

The Hi-Tech Gears Limited Having by special resolution altered the
Provisions of its Memorandum of Association with respect to the place of the
registered office by changing it from the State of DELHI to the State of
RAJASTHAN and such alteration having been confirmed by an order of
COMPANY LAW BOARD, NORTHERN REGION, NEW DELHI bearing date
the 28th December, 1987.

| hereby Certify that a certified copy of the said order has this day
been registered.

Given under my hand at Jaipur this Fourth day of July, One
thousand nine hundred and Eighty Eight.

Sd/-
Seal (S. K. SHARMA)
REGISTRAR OF COMPANIES
Rajasthan, Jaipur RAJASTHAN, JAIPUR
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¥ Certificate for Commencement of Business
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Pursuant to section 149 (3) of the Companies Act, 1956
T g T 1956 B IRT 149 (3) & ATHROT #

| hereby certify that the........... HI-TECH GEARS LIMITED...........

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------

which was incorporated under the Companies Act, 1956 on

S 5 e s, 1956 @ Tl dofiga @ TS off fadTe.1 ifcie, 1908
the .......... TWENTY THIRD................ dayof....... OCTOBER....... 1986......cc00ueee
and which has filed duly verified declaration in the

3R R 3 o gemaq HetRa yu= # Fenfa areon o5 9¥gd
prescribed from that the conditions of section
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149 (2) (a) to (c) of the said Act, have been complied with, is entitled
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to commence business.

At T |
Given under my hand at.............. NEW DELHI ......ccccccciiiiininiiiniinnnnees
TR ERER | ST & 19 BIRID, 1908.....ccccrererrirrreennnns
s this e, TENTH............. day of ....... NOVEMBER........c.oocviviiiiniiiinninnne
3| One thousand nine hundred and.. EIGHTY SIX.......ccoccciiiiiniiniiiinnnn
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Certificate of Incorporation

[0 25849........... IF ... 1908........
No. 25849......... of....... 19...86-87........
§ vag gRr v dear € fF o, BE-CF AL

Froe ST 1956 (1956 @1 1) @ 3l fAeTfa @1 T8 © SR
I5 B IREIAT T |

| hereby certify that................ HI-TECH GEARS LIMITED.......ccciiiiiiis

..........................................................................................................................

this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that
the Company is Limited.

W RN A S dl........1 BB, 1908. ..o 1 fear ar |

Given under my hand at........... NEW DELHLI....... this... TWENTY THIRD
day of...... OCTOBER...... One thousand nine hundred and EIGHTY SIX.

Sd/-
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faeett Td BiRamom
(SOORAJ KAPOOR)

Registrar of Companies
DELHI & HARYANA
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(THE COMPANIES ACT, 2013)
(Public Company Limited by Shares)
(Incorporated under the Companies Act, 1956)

MEMORANDUM OF ASSOCIATION
OF
THE HI-TECH GEARS LIMITED

I. The Name of the Company is The Hi-Tech Gears Limited.
II. The Registered Office of the Company will be situated in the State of Haryana*.
III. The Object for which the Company is established are following: - **

(A)

vi)

vii)

(B)

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

To carry on the business of manufacturing, buying, selling, exporting, importing and dealing in wholesale
and in retail in automobile parts, accessories, ancillaries auto-gears, auto electrical parts and tractor parts.

To carry on the business as exporters/ importers, traders and dealers of articles, whether Industrial,
commercial or domestic.

To acquire or purchase, import and to deal in all kinds of steel, machinery and other ingredients and raw
materials to be used for the manufacturing of Automobile Parts, Tractor Parts and Auto Electrical Parts.

To carry on the business of Computer software developing, designing, implementing, undertaking, selling,
distribution, transmitting through internet/email or any other electronic mode, importing and exporting of all
kinds of software computer peripherals.

To carry on business of developing, designing, and maintaining on-shore or off-shore programs, and to
import, export develop, design, implement, or undertake turnkey projects of computers, automobile
components manufacturing, application of all types of software or programs, providing service, in designing
and research and development in the manufacturing, selling, distribution, export, import of all types of
automobile components in India or abroad.

To carry on business of training, education, management, consultancy services in the field of all types of
computer software, programs, internet services, e-commerce, conversion of technologies, auto component
designing, developing and maintaining.

To act as agent, consultant, broker, representative or intermediary to deal with the purchase, sale, supply,
trade, import, export and distribution of raw material, steel, aluminium, copper or any other metal, assembly
parts, Machinery, Equipment, capital goods etc. used for manufacturing, assembly, dealing, trading of
Automobile parts and other related products, whether in India or abroad, and to undertake all related activities
including but not limited to negotiation, coordination, procurement support and facilitation of transactions,
with/without taking title or ownership of the goods. **

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

To buy, sell, exchange, install, work, alter, improve, import or export or otherwise deal in all kinds of plants,
machinery, wagons, rolling stock, apparatus, tools, utensils, substances, materials and things necessary or
convenient for carrying on any of the business of the Company.

*The Members of the Company passed a Special Resolution through Postal Ballot on January 30, 2019, for
shifting of registered office of the company from the state of Rajasthan to the state of Haryana which was duly
approved by Regional Directors vide its letter dated June 13, 2019.

**Clause 111 is substituted with new Clause III dividing into two parts: Clause II1(A) and Clause I1I(B),
retained Sub-clauses (i) to (vi) of old Clause III(A) under new Clause III(A) along with insertion of new
sub-clause (vii) vide Special Resolution passed by the members of the Company, through Postal Ballot on
July 15, 2025.

***Sub-clauses 1 to 41 appearing in old Clause I11(B) retained in new Clause I11(B) as sub-clauses 1 to 41.
The heading of existing (old) Clause III(C) "Other objects" is deleted and all sub-clauses 1 to 21 appearing
in the existing Clause III(C), inserted as sub-clauses 42 to 62 under new Clause III(B) vide Special
Resolution passed by the members of the Company, through Postal Ballot on July 15, 2025.



10.

To purchase, take on lease or otherwise acquire, either absolutely or for any limited interest any immovable
or movable property or any rights or things in action for use in or in connection with any business of the
Company and in particular any hands tenements or hereditaments in any part of the world, or any right or
privileges in connection therewith, and any patents or patent rights or other similar privileges and any licence
or authorities, whether in respect of any inventions or in respect of or over any property and any trademarks,
trade names or copy right, and goodwill or connection of any business or undertaking and the benefit of any
covenants or agreements positive or restrictive and the right to call for any enjoy the benefit or advantage,
whether personal or attaching to any real or personal property, and with a view thereto take or acquire the
benefit or any conditional or optional contracts or any concessions, licences, agreements or covenants in
connection with the business of the Company and to construct, maintain, and alter any building or work
necessary or convenient for the purpose of the Company.

To purchase, take on lease or in exchange or under amalgamation, licence or concession or otherwise,
absolutely or conditionally, solely or jointly with others and make, construct, maintain, work, hire, improve,
hold, alter, manage, let, sell, dispose-off, exchange roads, canals, water-courses, water ways, and rights, ways,
leaves, ferries, piers, wharves, airports, aerodrome lands, buildings, and warehouse, electricity and other
works, factories, mills, work, shops, railway sidings, tramways, ropeways, drainage and sewerage works,
engines, machinery, equipment and buildings, plants and works of every description and kind which may
seem calculated directly or indirectly or conducive to the objects of the Company.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of the world any
patents, patent rights, breveted invention, trademarks, designs, licences, protection concessions and the like
conferring any exclusive or non-exclusive or limited right to their use or any secret or other information as
to any invention, process or privilege which may seem capable of being used for any of the Company or the
acquisition of the purposes which may seem calculated directly or indirectly to benefit the Company in
connection with its business and to use, exercise, develop or grant licences or privileges in respect of
otherwise turn to account the property, rights and information so acquired.

To establish, provide, maintain and conduct, or otherwise subsidize schools, colleges, research laboratories
and experimental workshops or scientific and technical research and experiments, to take under carry on
scientific and technical, investigation and inventions, by providing subsidizing endowing or assisting
laboratories, workshops, libraries, lectures, meetings and conferences and by providing or contributing to the
remuneration of scientific or technical professors or teachers and providing or contributing to the award of
scholarship, prizes, grants to students or otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any kind.

To enter into any arrangements for sharing profits, union of interest, co-operation joint venture, reciprocal
concession, or otherwise with any person or with any Company (whether promoted or formed by the
Company, or not) carrying on or engaged in or about to carry on or engage in any business or transaction
which this Company is authorized to carry on or engage in any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company and to take or otherwise acquire and whether
by original subscription or otherwise, shares and securities of any Company, and to deal with the same.

To enter into any arrangement with any Government (Central, State, Local or Foreign) or authority (Supreme,
Municipal, local or otherwise) or body corporate, firm or person, that may seem conducive to the Company's
objects or any of them, and to obtain from any such Government, authority, body corporate, firm or person
such concessions, grants, decrees, rights, subsidies, loans, indemnities, sanctions, protection, charters,
contracts, licences, powers and privileges, whatsoever, which the company, may think it desirable to obtain
in connection with its business and to carry out, exercise and comply with the same.

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

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

property suitable for the purpose of this Company.

Subject to the provisions of 179, 180, 73, 71 and any other applicable provisions of the Companies Act,
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

2013 and the Rules made thereunder and also subject to the other provisions of the said Act, to borrow
or raise money or to receive money on deposit for the purpose of the Company, in such a manner and
upon such terms as may seem expedient and to secure the repayment thereof and of moneys owing or
obligations incurred by the Company, and to create, issue and allot redeemable or irredeemable bonds
mortgage or other instruments, mortgage debenture (such bonds or debentures being made payable to
bearer or otherwise and issuable either at par, premium, discount or as fully paid) and for any such any
purpose to charge all or any part of the property and profits of the Company both present and future
including its uncalled capital.

To draw, make, accept, issue, endorse, discount, buy, sell and deal in bills of exchange, promissory
notes, hundies, drafts, bills of lading, warrants and other negotiable or transferable instruments in
connection with the business of the Company.

To invest any moneys of the Company not immediately required for the purposes of its business in such
manner as may be thought fit and lend money to such parties and on such terms, with or without security,
as may be thought to be for the interest of the Company in connection with its business and in particular
to customers of and persons having dealing with the Company, provided that the Company shall not do
the business of Banking in any such case.

Subject to Section 230 to 240, 180 and any other applicable provisions of the Companies Act, 2013 to
amalgamate with any Company or Companies having objects altogether or in part similar to those of
this Company or to sell, exchange, lease, underlease, surrender, abandon, amalgamate, mortgage or
otherwise deal with either absolutely, conditionally or for any limited interest, all or any part of the
undertaking, property, rights or privileges, of the Company, as a going concern or otherwise to or with
any public body corporation, company, society, or to any person or persons for such consideration as
the Company may think fit, and particular for any stock, shares (whether wholly or partly paid)
debentures, or securities of any other Company, having object similar to those of this Company.

To pay out of the funds of the Company all or any expenses which the Company may lawfully pay of
and incidental to the promotion, formation, Organization, registration, advertising and the establishment
of this or any such other Company as is promoted by this Company and to the Issue and subscription of
the share or loan capital, including brokerage and commission for obtaining application for, or placing
or guaranteeing the placing of the shares or any debentures, debenture stock or other securities of this
or any such other Company, and also all expenses attending to the issue of circulars, reports, maps, plans
or notices or the printing, stamping and circulating of proxies or forms to be filled up by the members
of this Company subject to section 105 of the Companies Act, 2013.

To distribute any of the assets or property of the Company among the members in species in the event of
winding up.

To ensure any of the properties, undertaking, contracts, guarantees or obligations of the Company of
every nature and kind in any manner whatsoever.

To promote, carry on, maintain and develop trade, industrial, commercial and financial relations of every
kind and description in all matters connected with the main objects of the Company.

To make donations to such persons and In such cases, and either of cash or other assets, as may be
thought directly or indirectly conducive to any of the Company's objects, or otherwise expedient, and in
particular to remunerate any persons or corporation introducing business to the Company and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition (not being on
intended to serve the cause of any political party or for promoting any political purpose) or for any
public, general or other object.

To do all or any of the above things in any part of the world, either as principals or agents. contractors,
trustees and either alone or in conjunction with others, and either by/through agents, sub-contractors or
otherwise, with power to appoint a trustee, personal or corporate to hold any property on behalf of the
Company, and to allow any property to remain outstanding in such trustee or trustees, subject to the
provisions of Section 187 and any other applicable provisions of the Companies Act, 2013.

To take all necessary or proper steps in any legislature (Central or Provincial or state or of a Union



21.

22.

23.

24.

25.

26.

27.

28.

Territory) or with the authority, Government (local, municipal or otherwise) of any place in which the
Company may have interest, and to carry on any negotiations or operations for the purpose of directly
or indirectly carrying out the objects of the Company or effecting any modifications in the construction
of the Company and to oppose any steps taken by any person or company which may be considered likely,
directly or indirectly to prejudice the interests of the Company.

To obtain any order of Act or Legislature or Parliament for enabling the Company to obtain all powers
and authorities necessary or expedient to carry out or extend any of the object of the Company or for
any other purpose which may seem expedient in connection with the business of the Company and to
oppose any proceedings or applications which may seem calculated directly or indirectly to prejudice
Company's Interest.

To aid and support, pecuniarily or otherwise, any person, association, body or movement, having for and
object the solution, settlement or surmounting of industrial or labour problems or troubles or the
promotion of industry or trade concerning the objects or business of the Company or related Interests.

To grant pension or other emoluments or gratuities to the employees or ex-employees and to the officers
and ex-officers (including Directors and ex-Directors) of the company or the relations, connections or
dependents of any such persons and to establish or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit any such persons or otherwise advance the interests
of the company and to establish and contribute in accordance with the section 67 and any other
applicable provisions of the Companies Act, 2013 to any scheme for the purchase by trustees of shares
in the Company to be held for the benefit of the Company's employees and to lend money to
Company's employees, and to provide for the welfare of any employees or ex-employees and officers
and ex-officers (including Directors and ex-Directors) of the relations, or debentures of any such
persons, by building or contributing to the building the company or connection of houses or dwelling or
quarters or by providing any other amenities and benefits or by creating and from time to time
subscribing or contributing to provident fund and other funds, Associations, institutions, Scheme or
Trusts and by providing or sub scribing or contributing towards places of instruction and recreation,
hospitals and dispensaries, medical and other attendance and other assistance as the Company may from
time to time think fit.

To refer any questions, disputes or differences arising between the Company and any other person
whosoever (other than a Director of the Company) in connection with or in respect of any matter relating
to the business or affairs of the Company, to arbitration in such manner and upon such terms as the
Company and such other person may, mutually agreed upon in each case and such reference to
Arbitration Act 1996, or the Rules of the International Chamber of Commerce relating to arbitration or
otherwise.

To enter into negotiation, collaboration, technical, financial or otherwise with any person, firm,
company, body corporate, institution or Government for obtaining by grant, licence or on other terms,
formula and other rights and benefits and to obtain technical information, know-how and expert advice
for the production, manufacture and export or sale of all types of textiles and other products and goods
which the Company is authorized to produce or to deal in.

To improve, develop, render valuable of turning to account any property, movable or immovable
belonging to the Company or in which the Company may be interested in, connection with the business
of the Company.

To adopt such means- of making known the product of the Company as may seem expedient and in
particular by advertising through any audiovisual means in the press by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by granting prizes,
and rewards and donations or in any other manner considered suitable.

To arrange for the marketing and sale of products and by-products of the Company and of such raw
materials, goods and articles, remaining in possession as are normally necessary for carrying on the
business of the Company but are not immediately required for use by it and for that purpose, either to
establish its own shops, agencies or marketing Organization or to appoint selling agents and or
distributors (whether individuals. firms or bodies corporate) in any place in or outside India to allot,
Specify, alter or modify their areas of operation or the terms & conditions of their appointment and to pay
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29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

remunerations to such selling, agents and/ or distributors by way of such commission or in such other
manner as the Company may deem fit, in accordance with the legislative provisions in that behalf.

To form, incorporate or promote any company or companies or whether in India or in any foreign
country, having amongst its or their objects the acquisition of all or any of the assets of development of
the Company or any other objects which in the opinion of the Company could or might directly or
indirectly assist the Company in the management of its business or the development of its properties
or otherwise prove advantageous to the company and to pay all or any of the costs and expenses incurred
in connection with any such promotion or incorporation and to remunerate any person or company in
any manner it shall think fit for services rendered or to be-rendered in obtaining subscriptions for or
placing or assisting to place or to obtain subscription for or for guaranteeing the subscription of or the
placing of any shares in the capital of the Company or any bonds, debentures, obligations or securities
of the company or any stock, shares, bonds, debentures obligations of any other company held or owned
by the company or in which the Company may have an interest or in or about the conduct of its business
or in and about the promotion or formation of any other Company in which the Company may have an
interest.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, or any special or other fund
or account whether for repayment of redeemable preference shares, redemption of debentures or
debenture-stock, for special dividends, for equalizing dividends, for repairing, improving, extending
and maintaining any part of the property of the Company and/or for any other purpose whatsoever.

To dedicate, present or otherwise dispose-off either voluntarily or for value any property of the
Company deemed to be of national, public or local interest to any national trust, public body museum,
corporation or authority or any trustees for or on behalf of any of the same or of the public.

To appropriate, use or lay out land belonging to the Company for streets, parks, pleasure grounds,
allotments and other conveniences and to present any such land so laid out to the public conditionally
or unconditionally as the Company thinks fit.

To establish and maintain agencies, branches, places and local registers and procure the Company to
be registered to and carry on business in any part of the world.

To enter into partnership or into any arrangements for sharing profits, union of interests, co. operation,
joint venture or reciprocal concession with any person, firm or body corporate whether in India or
outside, carrying on or engaged in, or about to carry on or engage in any business or transaction which this
Company is authorized to carry on or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company and further to enter
into any arrangement or contract with any person, association or body corporate whether in India or
outside, for technical collaboration, know-how or for such purposes that may seem calculated beneficial
and conducive to the objects of the Company.

To take or otherwise acquire and hold shares in any other Company having objects altogether or in part
similar to those of this Company or carrying on any business capable of being conducted so as directly
or indirectly to benefit this, Company.

To undertake and execute any trusts, the undertaking of which may seem desirable to the Company in
connection with its business and affairs, either gratuitously or otherwise.

To open an account or accounts with any individual, firm or Company or with any Bank or Bankers or
Bankers and to pay into and to withdraw money from such account or accounts.

To distribute as dividend or bonus among the members or to place to reserve or otherwise to apply as the
Company may from time to time thinks fit any money received by way of premium on shares or
debentures issued at a premium by the Company and any money arising from the sale by the Company
of forfeited shares.

To employ and/or engage engineers, mechanics, electricians, technicians, and/or such other person or
persons as may be required for carrying on the business of the Company.



40.

41.

42.

43.

44.

45.

To undertake, carry out, promote and sponsor rural development including any programs for promoting
the social and economic welfare or the uplift of the public in any rural area and to incur any expenditure
on any programme of rural development and assists execution and promotion thereof either directly or
through an independent agency or in any other manner. Without prejudice to the generality of the
foregoing, "Programs of rural development" shall also include any programme for promoting the social
and economic welfare of or the uplift of the public in any rural area which the Directors consider it
likely to promote and assist rural development, and that assist rural development, and that the words
"Rural areas" shall Include such areas as may be regarded as rural areas under Section 35CC and 35CCA
of'the Income Tax Act, 1961. or any other law relating to rural development for the time being in force
or as may be regarded by the Directors as rural areas and the directors may at their discretion, in order
to implement any of the above mentioned objects or purposes, transfer without consideration or at such
fair or concessional value as the Directors may think fit and divert the ownership of any property of
the Company to or in favour of any public or local body or authority or Central or State Government
of any public institutions or trusts or funds as the Directors may approve.

To undertake, carry out, promote and sponsor or assists any activity for the promotion and growth of
national economy and for discharging what the Directors may consider to be social and moral
responsibilities of the Company to the Public or any section of the public as also any activity which the
Directors consider likely to promote national welfare or social, economic or moral uplift of the Public
or any section of the Public and in such manner and by such means as the Directors may think fit and
the Directors may without prejudice to the generality of the for-going, undertake, carry out, promote
and sponsor any activity for publication of any books, literature, newspapers, etc. or for giving merit
awards, for giving scholarship, loans or any other assistance to deserving students or other scholars or
persons to enable them to prosecute their studies or academic pursuits or researches and for
establishing, conducting or assisting any institution, fund trust etc. having any one of the aforesaid
objects, as one of its objects, by giving donation or otherwise in any other manner and the Directors
may at their discretion in order to implement any of the above mentioned objects or purposes transfer
without consideration or at such fair or concessional value as the Directors may think fit and divest, the
ownership of any property of the Company to or in favour of any public or local body or authority or
Central or State Government or any public Institution or trusts or fund as the Directors may approve.

To carry on the business as shipper, advertising agents, travelling agents, transport agents, forwarding
and clearing agents, estate agents, and hardware merchants.

(a) To produce, manufacture, use, buy or otherwise acquire, sell, distribute. deal in and dispose of alkalis
and acids, gases, compounds, fertilizers, chemicals and chemicals products of every nature and
description and compounds, intermediate derivatives and by-products thereof and products to be made
therefrom (here in after for convenience referred to generally as, chemicals and products) including
specifically, calcium cyanamide, vat, solubilized vat, azoic salts, naphthol’s, all type of flotation
reagents, dyestuffs, explosives, catalytic agents, direct colors basic and rapid fast color, pigments, drugs,
biological, pharmaceuticals, serums, vitamin products hormones, satures, ligature derived from
phosphate mines, limestone quarries, bauxite mines, petroleum, natural gas and other natural deposits
useful or suitable, in the manufacture of chemicals and chemical products as hereinabove defined.

(b) To carry on the business of manufacturers or purchasers and/or importers, exporters, buyers, sellers,
stockiest and distributors of and/or dealers in:
» Elastomers synthetic resins, carbon black, leather hides and skins, plastics, latexes, and
formulations thereof and other kinds of resins and plastic products and goods.
* All types of compounds, drugs, dye-wares, disinfectants and of electrical photographical surgical
and scientific apparatus and materials.
« Paper, newsprint, paperboard, strawboard, hard-board, fiberboard, clip- board, corrugated
paper, transparent paper, craft paper, carbons, inks. parchment and corks.

To carry on the business of developers, designers, processors, manufacturers, dealers, importers and
exporters of all type of PVC leather products, of PVC resins, chemicals, rubber, fiberglass and plastics,
including, tiles, blocks, sheets, tubing, pipes, linoleum, floor and wall coverings foam rexine, drill rexine
and of all types of leather cloth and allied products, whether made from PVC of plastics or other
chemicals or natural fibers.

To carry on the business of manufacturers and dealers, importers and exporters of natural and synthetic
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resin moldings, powders, adhesives and cement, oil paints. distempers, cellular paints, colors, varnishes,
enamels, and spirits.

To manufacture, prepare, import, export, buy, sell and otherwise deal in all kinds of glass goods,
mirrors, looking glass, scientific glassware, sheets and plate glass, bangles, false pearls, bottles phials
and all kinds of articles prepared of glass and to carry on the business of glass patent solvers, glass
embosser, ecclesiastical lead works, tablet, show card case manufacturers.

To manufacture, produce, assemble distribute, stock, barter, exchange, pledge, repair, buy, sell import
and export and otherwise deal in all types of scientific instruments and their accessories, testing
instruments, process control instruments, electrical and electronic instruments, nautical, aeronautical
and survey instruments, optical and ophthalmic instruments, general laboratory, medical and surgical
instruments apparatus. scientific laboratory glass wares, photographic, chemical and other instruments,
appliances, equipments, devices, contrivances, their accessories and components.

To engineer, develop, design, assemble, manufacture, produce, import, export, buy, sell, operate, run,
let on hire and otherwise deal in:
(a) all kinds of earth moving and agricultural machines petrol and diesel engines, tools, plants,
tractors, equipments, spares, appliances, implements accessories, mobile or otherwise. .
(b) Heavy vehicles and machines for agricultural and land reclamation, drainage, irrigation, water
works, engineering, forest, clearing, pumping and other purposes.
(c) Spraying machines, vehicles and equipments, whether mobile or otherwise.
(d) Mobile workshop and garage equipments for repair and service stations.
(e) Tubewells pumps, floating or otherwise, motors and irrigation machinery.
(f) Transportation equipment for the movement of products or stores, machines or personal and as
general- purpose freight carriers.
(g) All kinds of textile and oil machinery.

To undertake the business of distribution and application of chemicals, fertilizers and pesticides, aerial
or otherwise and to maintain, and run vehicles, aero planes, equipments for spraying and run the said
aero plane for hire and as passengers carrying crafts also.

(a) To construct cinematography theatres, and other buildings, works and convenience, for the purpose
there of and to manage, maintain and carry on the said theatres and to let out the buildings so erected
or constructed.

(b) To carry on the business of proprietors and managers of theatres (cinema, picture places and concert
halls) and to provide for the production, representation and performance (whether by mechanical means
or otherwise) of operas, stage plays, operettas, burlesques, vaudevilles revues, ballets, pantomimes,
spectacular pieces performance and entertainments.

(c) To manufacture films and other appliances and machines in connection with mechanical
reproduction or transmission of pictures, movements music and sounds and to organize and conduct
theatrical production and entertainments of all kinds.

(d) To enter into agreement with authors and other persons, for the dramatic or other right of. operas,
plays films, operettas, burlesque, vaudevilles, revues, ballet pantomimes, spectacular pieces, musical
compositions and other dramatic and musical performances and entertainment or for the representation
thereof In India and elsewhere, as well as of foreign rights and to enter into engagements of all kinds
with artists and other persons.

To carry on business as tourist agents and contractors, and to facilitate travelling and to provide for tourists
and travelers and promote the provision of conveniences of all kinds in the way of through tickets, circular
tickets; sleeping cars or berth reserved places and loading accommodation, guides, safe deposits, inquiry
bureau, libraries, lavatories, reading rooms; baggage transport and otherwise.

To carry on business of hotel; restaurant; cafe; tavern, beer house: restaurant room; boarding and lodging
housekeepers; licensed victuallers; wine; beer; and spirit merchant; maltsters; manufacturers of aerated
minerals and artificial water other drinks purveyors; caterers for public amusements; coach cab carriage and
motorcar; proprietors; livery; stable and garage keepers; importers; and brokers of food; live and dead stock,
hairdressers, perfumers; chemists; proprietors of clubs; baths, dressing rooms, laundries, writing and
recreation sport entertainment, entertainment, and Instruction of all kinds; tobacco and cigar merchants; agent
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for railway, road; shipping companies, and carries; theatrical and opera-box-office proprietors.

(a) To purchase; sell; develop; take in exchange; or on lease; hire or otherwise acquire; whether for the
investment or sale of working the same; any real or personal estate; including; lands; mines; houses, cottage
shops: deposits and ware-houses; in consideration for a gross sum or rent or partly in one way and partly in
the other or for any other consideration.

(b) To cany on the business as proprietors of flats and buildings and to let on lease er otherwise apartment
therein and to provide for the convenience commonly provide in flats, suites and residential quarters.

To carry on the business of farming, horticulture, seeds, floriculture; sericulture; dairies, cultivators of all
kinds of food grains, seeds, proprietors of orchards and traders, exporters, dealers, and sellers of the products
of farming, dairy, horticulture, floriculture, sericulture, and pisciculture and finishing and manufactures of
drink, alcoholic or otherwise including beverages produced from such products or otherwise, to carry on the
business of cultivators, growers, manufacturers, millers, grinders, rollers, processors, cold stores, canners, &
preserves and dealers of food-grains and other agricultural; dairy; horticulture and poultry products; fruits,
vegetables, herbs, vanaspati, vegetable oils, solver, extraction soap, glycerin medicines flowers drinks fluids
gas and other fresh anti-preservable products and to extract by-products and derivatives whether edibles
pharmaceutical medicines or of any other kind or nature whatever any food preparations and to carry on the
business of any trading in preserved dehydrated canned or converted agricultural products fruits and
vegetables.

To establish experimental farms and research stations anywhere in India for conducting experiments, test and
research for developing better qualities of food grains and agricultural products and for developing milk strain
in cattle by cross breeding or otherwise and increasing egg laying capacity in poultry and also for finding
other ways, means of improving other agricultural crops, produce seed fodder crops and cattle feed of all
kinds.

To organize, run, maintain, operate, promote the business of interior decorators, furniture and carpet
designers and manufacturers, boutiques, operators of fashion centers, fashion shows and to make acquire,
deal in handicrafts, objects of art, precious stones, jewels, artificial or otherwise and articles wherein precious
metals or precious stones may be used.

To carry on the business of Electrical and Mechanical engineers, mechanists, fitter, millwrights, founders,
wire drawers, tube makers, metallurgists, saddlers, galvanizers, japanners, annealers, enamellers,
electroplaters and painters.

To carry on business as general commercial, Color, Crafts and process printers, lithographers, photographers,
engravers, diemakers, publishers of newspapers, books, magazines, art and musical production, plan and
chart printers, press advertising agents, ink, die, colors, and chemical manufacturers, of metals and other
signs, manufacturers and dealers of containers and dealers in printing machinery, type and all printer
suppliers, books binders and stationers.

(a) To set up steel furnace and continuous casting and rolling mill plant for producing steel and alloy
steels ingots, steel and alloy steel billets, and all kinds and sizes of Re-rolled section i.c.., fiats angels,
rounds, T- iron squares, hexagons, octagons, rail, joist, channels, steel strips, sheets, plates, performed
bar, plain and colds twisted bars, bright bars, shafting and steel structural.

(b) To carry on the business of iron and steel founders, steel melters, steel makers, steels shapers and
manufacturers, mechanical, civil, electrical and general engineers and fabricators, contractors, tool maker
brass founders, metal works manufacturers of steel metal and malleable grey, casting including ferrous,
non- ferrous, special and alloy steel, spring steel, forging, quality steel manufacturers, processors of all
type of forged components, railway track and wagon components and all other types of railway
components and accessories, alloy nut- bolts steel rounds nails, stools, all types of hardware items, plate
makers, wire draws, tube manufacturers, galvanizers, japanners, re-rollers annealers, enamellers and
electroplaters and to buy, take on lease or hire, sell, import, export, manufacture, process, repair, convert,
let on hire or otherwise deal in such products, their raw material, stores, packing materials, by products
and allied commodities, machineries rolling stocks, implements, tools, utensils, ground tools materials
and convenience of all kinds and to carry on the said business in all or any of its branches.
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(c) To search, prospect, win, work, get, raise quarry, smelt, refine, dress, manufacture, manipulate convert,
make merchantable, sell, buy, import, export or otherwise deal in iron-ores, all kinds of metal
metalliferous ores, and all other minerals and substances whatsoever and to manufacture, sell, buy, import,
export and otherwise deal in any of such articles and commodities.

To carry on business of manufacture of electrodes, wire rods, welding fluxes, welding materials and put
up steel furnaces and other allied lines of electric/gas and braving accessories, to deal with manufacture
and render saleable, cock, coal tar Pilch, asphaltum, ammonic ale liquor and other residual products
obtained in the manufacture of gas.

To guarantee the payment of money secured or unsecured by or payable under or in respect of any
promissory notes, bonds, debentures, debenture stocks, Contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, local or of any
person whomsoever whether incorporated or not incorporated and generally to guarantee or become
sureties for the performance of any contracts or obligation of any person, firm or company and to
guarantee the repayment of loan with interest availed from Financial institution(s), Banks, Private
Financiers, availed by any person, company, firm, society, trust or body corporate.

To carry on the business of generation, transmission, and distribution of electrical energy by conventional
or non- conventional methods and technologies including establishment of wind farms, hydropower
projects, mechanical, electrical, kinetic generating equipment or generation of power by atomic energy
and for that purpose to install and establish at various places turbines, sub-stations, transmission lines,
transformers, distribution offices, collection centers and other, allied and ancillary facilities as may be
required from time to time for the attainment of the said purpose.

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

The Authorized share capital of the company is Rs. 20,00,00,000/- (Rupees Twenty Crores only}
divided into 2,00,00,000 (Two crore) equity shares of Rs. 10/- (Rupees ten only) each.

*%%%* The existing ‘Clause IV’ i.e. “The Liability of the member(s) is limited” be and is hereby stands
replaced with ‘Clause IV’ i.e. “The liability of the member(s) is limited, and this liability is limited to the
amount unpaid, if any, on the shares held by them” vide Special Resolution passed by the members of the
Company, through Postal Ballot on July 15, 2025.



We the several persons whose names and addresses are subscribed, are desirous of being formed into a
company, in pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the Company set opposite our respective names :

( Names, Addresses, occupation
& Father’s name of Subscribers

No. of equity
shares taken by
each subscriber

Signature
of
Subscribers

Name, Address,ﬂ
occupation and father’s
name of witness

.
x

1. DEEP KAPURIA 10 Sd/-
S/o Late Sh. D. K. Kapuria Deep Kapuria
43, Gurdev Nagar,
Ludhiana
(Business)
2. DIGVIJAY KAPURIA 10 Sd/-
S/o Late Sh. D. K. Kapuria Digvijay
43, Gurdev Nagar, Kapuria -
Ludhiana “ = o
. @ g
(Business) ,._‘é’ _5 &

3. Mrs. DEV KUMARI KAPURIA 10 Sd/- g & &
W/o Late Sh. D. K. Kapuria Dev Kumari e 5cdS
43, Gurdev Nagar, Kapuria 2 LT 23
Ludhiana © E:_i 33
(Business) S. B85z

§3523¢2

4. Mrs. VEENAKAPURIA 10 Sd/- = .0 ER
Wi/o Sh. Deep Kapuria Veena Kapuria % £330 %m
43, Gurdev Nagar, @ < c.% o3
Ludhiana o o 238
(Business) @ e ¢

Q ] ©
£ t o

5. Mrs. PRATIBHAKAPURIA 10 Sd/- E 2 5
W/o Sh. Digvijay Kapuria Pratibha - © g
43, Gurdev Nagar, Kapuria
Ludhiana
(Business)

6. KAWALKUMAR JAIN 10 Sd/-

S/o Sh. H. R. Jain Kawal Kumar

250, Aggar Nagar, Jain

Ludhiana o

(Business)
7. L.C. GUPTA 10 Sd/-

S/o Sh. Rangi Ram L. C. Gupta

250, Aggar Nagar,

Ludhiana

(Business) TOTAL 70 (Seventy)

Equity Shares

\ : W
New Delhi Dated this 13th day of 1986

(10)

Oct.,



THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
Incorporated under the Companies Act, 1956

ARTICLES OF ASSOCIATION
OF
THE HI-TECH GEARS LIMITED

The following regulations comprised in these Articles of Association, in conformity with
Companies Act, 2013, were adopted at the 29" Annual General Meeting of the Company held
at 11:00 am on Tuesday, 29" September, 2015 at the registered office of the Company in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

PRELIMINARY

No regulations contained in Table F in the schedule | of the Companies Act, 2013 shall apply to -
this Company, except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the said Act. But the regulations for the management of the
Company and for the observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles. Further, these Articles are
subject to the provisions of the Companies Act, 2013 & where there is no specific provision
mentioned in Articles, provisions of the Companies Act, 2013 will be applicable.

INTERPRETATION

In these Articles —

a) “Act’ means the Companies Act, 2013 and/or wherever required read with Rules.

b) "In Writing" and "Written" shall includes printing, lithography and other mode or modes of
representing or reproducing words in a visible form,

c} "Person” includes corporations, firms and individual.

d) "Rules” means appropriate rules issued pursuant to the applicable provisions of the Act.

e) "Seal”" means the common seal of the Company.

f) “The presents’ or “Regulations” means these Articles of Association as originally framed
or altered from time to time and includes the Memorandum of Association of the
Company where the ¢ontext so requires.

Unless the context otherwise requires, words or expression contained in these Regulations shall
bear the same meaning as in the Act & Rules made thereunder or any Statutory modification
thereof in force.

Words imparting the singular number shall include the plural number, and vice-versa.



CAPITAL, CLASSES OF SHARES AND INCREASE AND REDUCTION OF CAPITAL

The Authorised Share Capital of the Company is as mentioned in Clause V of the Memorandum
of Association of the Company with power of the Board of Directors to sub-divide, consolidate
and increase and with power from time to time, issue any shares of the original capital with and
subject to any preferential, qualified or special rights, privileges or conditions as may be, thought
fit, and upon the sub-division of shares apportion the right to participate in profits in any manner
as between the shares resulting from sub-division.

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 Board who may issue, allot or otherwise dispose of the same or
any of them to such persons, in such proportion and on such terms and conditions and either at
a premium or at par and at such time as they may from time to time think fit.

The Company from time to time increases its authorized share capital in accordance with the
provision of Companies Act, 2013.

i} If at any time the share capital is divided into different classes of shares, the rights attached to
any class (uniess otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act & Rules made thereunder and whether or not the company is
being wound up, be varied with the consent in writing of the such number of the holders 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, as prescribed by the Act.

ii} To every such separate meeting, the provisions of these articles relating to general meetings
shall mutatis mutandis apply.

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 paripassu
therewith.

Subiject to the provisions of the Act & Rules made thereunder, any preference shares may, with
the sanction of 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 resoiution,
determine.

SHARES AND CERTIFICATE

The Company may issue the following kinds of shares in accordance with these Article, the Act,
the Rules and cther applicable laws:

a. Equity Share Capital
i) With voting rights; and/or
i) With differential rights as to dividend, voting or otherwise in accordance with the

Act, the Rules, amended from time to time; and
b. Preference Share Capital

The above shares may further be segregated into ordinary, sweat, ESOP, ESPS, etc as may be
decided by the Board pursuant to the provisions of the Act and rules made thereunder,
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amended from time to time.

The Company shall have right to issue shares on preferential basis, right basis or otherwise,
subject to the provisions of the Act & Rules made thereunder.

The shares in the capital shall be numbered progressively and no share shall be subdivided.

The money (if any) which the board shall, on the allotment of any shares being made by it,
require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted
by it shall immediately on the inscription of the name or the allottee or the Register of Members
as the name of the holder of such shares, become a debt due to and recoverable by the
Company from the allottee, there of and shall be paid by him accordingly.

Every member, or his executors, administrators or other legal representative, shall pay to the
Company a proportion of the capital represented by his share which may for the time being
remain unpaid, in such amounts, at such time or times, and in such manner as the Board shall
from time to time, in accordance with the Company's regulations require or fix for the payment
thereof.

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

i) Every person whose name is entered as a member in the register of members shall be
entitied to receive within the time prescribed under the Act & Rules made thereunder after
incorporation, in case of subscribers to the memorandum or after allotment or within specified
time period after the application for the registration of transfer or transmission or within such
other period as prescribed under the Act & Rules made thereunder as the conditions of issue
shall be provided,—

a. one certificate for all his shares without payment of any charges; or

b. The Company may charge fee for several certificates, each for one or more of his
shares, upon payment of fee as may be prescribed under the Act & Rules made
thereunder for each certificate after the first.

ity Every certificate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

i} 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 cne of
several joint holders shall be sufficient delivery to all such holders.

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 cerificate 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, affidavits, police report or any other document as the Board deem adequate, a new
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certificate in lieu thereof shall be given. Every certificate under this Article may be issued on
payment of fees for each certificate as may be fixed by the Board or the regulations from time to
time.

iiy The provisions of these Articles shall mutatis mutandis apply to other securities of the
company.

UNDERWRITING AND BROKERAGE

i) The company may exercise the powers of paying commissions as per the Act, provided that
the rate per cent or the amount of the commission paid or agreed to be paid shalt be disclosed
in the manner required by that act and rules made thereunder.

iiy The rate or amount of the commission shall not exceed the rate or amount prescribed in the
Act & Rules made thereunder.

iii) 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.

CALLS

Iy 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 or by way of discount) and not by the conditions of allotment thereof made payable at
fixed times. '

iiy Each member shall, subject to receiving specified number of days notice as prescribed under
the Act & Rules made thereunder 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.

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

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

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
However notice in this regard to be sent only to the first holder.

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

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

i} Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nomina! value of the share or by way of premium or by way of
discount, shall, for the purposes of these articles, be deemed to be a call duly made and
payable on the date on which by the terms of issue such sum becomes payable.
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i} In case of non-payment of such sum, all the relevant provisions of these articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a calt duly made and notified.

On the trial or hearing of any action or suit brought by the Company against any Shareholder or
his representatives to recover any debt or money claimed to be due to the Company in respect
of his Share, it shall be sufficient to prove that the name of the defendant is or was, when the
claim arose, on the Register as a holder, or one of the holders of the number of Shares in
respect of which such claim is made and that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary to prove the appointment of the Board who
made any call, nor that a quorum was present at the Board meeting at which any call was made
nor that the meeting at which any call was made was duly convened or constituted nor any
other matter whatsoever but the proof of the matters aforesaid shall be conclusive evidence of
the debt.

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in
respect of any shares, nor part payment of satisfaction thereunder; nor the receipt by the
Company of a portion of any money which shall from time to time be due from any member in
respect of any shares by way of either principal or Interest, nor any indulgence granted by the
Company in respect of the payment of any money, shall preclude the forfeiture of such shares
as herein provided.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and upon all or any of the
monies so advanced, may (until the same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the Board.

FORFEITURE AND LIEN

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

The notice shall name a further day (not being earlier than the expiry of specified days as
prescribed under the Act & Rules made thereunder 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.

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.

When any share shall have been so forfeited notice of forfeiture shall be given to the member in
whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture with the
date thereof shall forthwith be made in the Register of Member or Members: but no such
forfeiture shall be in any manner invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

The forfeiture of a share involves extinction, at the time of the forfeiture, of all interest in and
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claims and demands against the Company in respect of the shares and all other fights
incidental to the share, except only such of those rights as by these Articles are exprassly
saved.

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

A member 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.

The forfeiture of a share shall involve the extinction of all interest in and also of all claims and
demands against the Company in respect of the forfeited shares and all other rights incidental to
the share, except only such of those rights as by these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a director, the manager, Key
Managerial Personnel or the secretary, of the company, and that a share in the company has
been duly forfeited in accordance with these Articles 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 off. The transferee shall thereupon be registered as the holder of the share.
The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his fitle to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

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

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

iy The purchaser shalt be registered as the holder of the shares comprised in any such transfer.
iit) 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.

i) The company shall have a first and paramount lien—

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



39.

40

41.

42,

43.

44.

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

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

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

The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien Provided that no sale shall be made—

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

i) until the expiration of specified days as prescribed under the Act & Rules made
thereunder 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 entitied
thereto by reason of his death or insolvency or otherwise.

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.

ii) 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.

Where any Share under the powers in that behalf herein contained is sold by the Board and the
certificate in respect thereof has not been delivered to the Company by the former holder of
such Share, the Board may issue a new certificate for such Share distinguishing it in such
manner as it may think fit from the certificate not so delivered.

TRANSFER & TRANSMISSION OF SHARES

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

Shares available in electronic medium can be transferred subject to the provisions of the
Depository Act, 1996 & Rules made thereunder by using appropriate electronic medium. A
common form of transfer shall be used in case of transfer of physical shares. The instrument of
transfer shall be in writing as per the provisions of the Act and of any statutory modification
thereof for the time being shall be duly complied with in respect of all transfer of shares and the
registration thereof.

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

Subject to the provisions of the Act, these Articles and other applicable provisions of the Act or
any other Law for the time being in force, the Directors may refuse whether in pursuance of any
power of the company under these articles or otherwise to register the transfer of or the
transmissions by operation of iaw of the right to any shares or interest of a member in or
debentures of the Company. The Company shall within time specified under the Act &Rule
made thereunder from the date of which the instrument of transfer or the intimation of such
tfransmission, as the case may be was delivered to the company, send notice of the refusal to
the transferee and the transferor or to the person giving intimation of such transmission, as the
case may be, giving reason for such refusal. Provided that the registration of a transfer shall not
be refused on the ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever except where the company has a
lien on shares. Transfer of shares/debentures in whatever lot shall not be refused.

Where in the case of partly paid shares an application for registration is made by the transferor
the company shall give notice of the application to the transferee in accordance with the
provisions of the Act & Rules made thereunder. '

On giving not less than specified days as prescribed under the Act & Rules made thereunder
previous notice in accordance with the act and rules made thereunder, the registration of
transfers may be suspended at such times and for such periods as the Board may from time to
time determine:

Provided that such registration shall not be suspended for more than specified days as
prescribed under the Act & Rules made thereunder at any one time or for more than specified
days as prescribed under the Act & Rules made thereunder in the aggregate in any year.

The instrument of transfer shall after registration retained by the Company and shall remain in
its custody, all instruments of transfer which the Board has decided to register shall on demand
be returned to the persons depositing the same. The Board may cause to be destroyed all
instruments of transfer lying with the Company for a period of more than specified years as
prescribed under the Act & Rules made thereunder.

In the case of the death of any one or more of the persons named in the Register of Members
as the joint-holders of any share, the survivor or survivors shall be the only persons recognized
by the Company as having any title to or interest in such share but nothing herein contained
shall be taken to release the estate of a deceased joint holder from any liability on shares held
by him jointly with any other.

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

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

b. to make such fransfer of the share as the deceased or insolvent member could
have made.
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ii) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had himself transferred the share before
his death or insolvency.

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

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

i) All the limitations, restrictions and provisions of these Articles 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.

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 nght cenferred by membershlp
in refation 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 within time
specified under the Act &Rule made thereunder, 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.

No transfer or transmission fee would be charged

The company shall incur no liability whatsoever in consequence of its registration or giving
effect, to any transfer of share made or purporting to be made by any apparent legal owner
thereof (as shown on appearing in the -Register of members) to the prejudice of persons having
or claiming any equitable right, title of interest. to or in the said shares, notwithstanding that the
company may have had notice of such equitable rights, title or interest or notice prohibiting
registration of such transfer and may have entered such notice on referred there on in any book
of the company and the company shall not be bound or required to regard or attend or give
effect to any notice which may be given to it of any equitable right, title or interest or be under
any liability for refusing or neglecting so {o do, though it may have been entered or referred to in
some book of the company but the company though not bound so to do shalt be at liberty to
regard and attend to any such nofice and give effect thereto if the Board shall so think fit.

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

ALTERATION OF CAPITAL

Subject to the provisions of the Act & Rules made thereunder, the company may, by ordinary
resolution,—
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Increase the share capital by such sum, to be divided into shares of such amount as it
thinks expedient;

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.

CONVERSION OF SHARES INTO STOCK

Subject to the provisions of the Act & Rules made thereunder, where shares are converted into
stock,—

i)

iii)

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

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

the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the
company, and other matiers, 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 articles of the company as are applicable to paid-up shares shall apply to
stock and the words "share" and "shareholder/member" shall include "stock™ and "stock-
holder” respectively.

The company may, by resoclution as prescribed by the Act, reduce in any manner and in
accordance with provisions of the Act and the Rules notified thereunder, inciuding consent
required by law,—

i)
if)
i)

iv)

its share capital; and/or

Any capital redemption reserve account; and/or
Any share premium account; and/or

Any other reserve in the nature of share capital.

JOINT HOLDER

Where two or more persons are registered as the holders of any share they shall be deemed to
hold the same as joint tenants with benefits to survivorship subject to the following and other
Provisions contained in these Articles.

10
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i) The Company shall be entitied to decline to register more than specified persons under
the Act & Rules made thereunder as the joint holders of any share.

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

i) In case of the death of any such joint holder, the survivors or survivors shall be the only
person recognized by the Company as having any title to the share, but the Direciors
may require such evidence of death as they may deem fit and nothing herein contained
shall be taken to release the estate of deceased joint holder from any liability on shares
held by him jointly with any other person.

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

v) Only the person whose name stands first in the Register of Members as one of the joint
holders of any share shall be entitled to the delivery of the certificate if any, refating to
such share or to receive notice {which term shall be deemed to include all relevant
documents) and any notice served on or sent to such person shall be deemed served on
or sent to all the joint holders.

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

vii) Several executors or administrators of a deceased member in whose (deceased
member's) gap name any share stands shall for the purpose of these Articles be
deemed joint holders.

viii)  The provisions of these Articles relating to joint holders of shares shall mutatis mutandis
apply to any other securities including debentures of the Company registered in joint
names.

GENERAL MEETINGS

The Company shall in each year, in addition to any other meeting(s), hold a general meeting
(herein called an “Annual General Meeting”) at the time intervals and in accordance with the
provisions of the Act & Rules made thereunder

All general meetings other than annual general meeting shall be cailed Extra-Ordinary General
Meeting.

A General Meeting of a Company may be called by giving not less than clear notice of specified
days as prescribed under the Act either in writing or through electronic mode in such manner as
may be prescribed in the Act or rules made thereunder

Provided that a General Meeting may be called after giving a shorter notice if consent is given in
writing or by electronic mode by not less than ninety —five per cent of the members or such

11
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number of persons/percentage as may be prescribed in the Act & Rules made thereunder
entitles to vote at such meeting.

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

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

i) The Board of Directors may call an Extra Ordinary General Meeting, upon a requisition in
writing by any member or members holding in aggregate not less than such paid up capital as
may be prescribed in Companies Act as on that date carries the right of voting. Any valid
requisition so made by members must state the object or objects of the meeting proposed to be
called, and must be signed by the requisitionists and be deposited at the office, provided that
such requisition may consist of several documents in like form each signed by one or more
requisitionists. Upon the receipt of any such requisition, the Board of Directors shall forthwith
call an Extra Ordinary General Meeting and if they do not proceed within time specified under
the Act &Rule made thereunder from the date of the requisition being deposited to cause a
meeting to be called on a day not later than time specified under the Act &Rule made
thereunder from the date of deposit of the requisition, the requisitionists may themselves call the
meeting, within time specified under the Act &Rule made thereunder from the date of the
requisition. Any meeting called under the foregoing Articles by the requisitionists shall be called
in the same manner, as nearly as possible, as that in which meetings are to be called by the
Board.

PROCEEDINGS AT GENERAL MEETINGS

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. Quorum for the meeting shall be
determined in accordance with the Act.

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

If there is no such Chairperson, or if he is not present within time specified under the Act &Rule
made thereunder after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their members to be
Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present within
time specified under the Act &Rule made thereunder after the time appointed for holding the
meeting, the members present shall choose one of their members to be Chairperson of the
meeting.

No Business shall be discussed at any General meeting except the election of chairman while
the chair is vacant.

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

12
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ii) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

iii) When a meeting is adjourned for specified period or more as prescribed under the Act &
Rules made thereunder, notice of the adjoumed meeting shall be given as in the case of an
original meeting.

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

In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting at which the show of hands takes place or at which a poll is demanded shali be entitied
to a second or casting vote. ‘

The Company shall cause minutes of the proceedings of every general meeting of any class of
members or creditors and every resolution passed by the postal ballot to be prepared and
signed in such manner as may be prescribed by the Act & rules made thereunder and kept by
making within time specified under the Act & Rulé made thereunder of the conclusion of every
such meeting concerned or passing of resolution by postal ballot entries thereof in books kept
for that purpose with their consecutively numbered. '

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

i) is or could reasonably be regarded, as defamatory of any person; or
ii) is irrelevant or immaterial to the proceedings; or
iii) is detrimental to the interest of the Company.

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

A member of the Company may participate in a general Meeting through the electronic mode,
subject to provisions of the Act and the rules made there under.

VOTES OF MEMBERS
No member shall be entitied to exercise any voting right on any question either personally or by
proxy or upon poll {including voting by electronic means) in respect of any shares registered in
his name on which any calls or other sums presently payable by him have not been paid or in
regard to which the Company has or has exercised any right of lien.

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

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

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

A member may exercise his vote at a meeting by electronic means in accordance with the Act &

13
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Rules made thereunder and shali vote only once.

i) Inthe 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.

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

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

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

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

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

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

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which It is sighed or a notarized copy of that power or authority, shall be deposited at the office
of the company not less than specified time period under the Act before the time for holding the
meeting or adjourmed meseting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than specified time period under the Act before the time
appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as
valid.

An instrument appointing a proxy shall be in the form as prescribed in the Act & Rules made
thereunder.

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

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

DIRECTORS

The number of Directors of the Company shall not be less than three (3) and not more than that
mentioned in the Act.

14
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Provided that the Company may appoint more than the prescribed number of directors, after
compliance of applicable provision of the Act.

The composition of the Board of Directors will be in consonance with the Act and other
applicable statues.

Subject to the provisions of the Act and these Articles, the Company may from time to time
increase or reduce the number of Directors within the limits fixed by these Articles.

i) Subject to the Act and these Articles, the Directors not exceeding one-third of the total number
of Directors for the time being of the Company shall be liable to retirement by rotation. The
independent Directors shall not be counted in the total number of Directors for this purpose.

ii) Subject to the provisions of Articles and provisions of the Act, all Directors other than the
Directors who are not retiring by rotation, additional/ alternate/ Independent Directors shall
be persons whose period of office is liable to determination by retirement by rotation.

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
rémain owing by the Company to the Financial Institutions or to any other Financing Company
or Body out of any loans granted by them to the Company or so long these entities continue to
hold debentures in the Company by direct subscription or private placement, or so long they

" holds shares in the Company as a result of underwriting or direct subscription or so long as any

liability of the Company arising out of any Guarantee furnished by them on behalf of the
Company remains outstanding, they shall have a right to appoint pursuant to the agreement
from time fo time, any person or persons as a Director or Directors, whole time or non whole
time (which Director or Directors isfare hereinafter referred to as “Nominee Director/s™) on the
Board of the Company and to remove from such office any person or persons so appointed and
to appoint any person or persons in his or their place/s. A Director so appointed shall not be
required to hold any qualification Shares nor shall (subject to the provisions of the Act) be liable
to retire by rotation or be subject to removal under these Article. But he/she shall be counted in
determining the number of retiring directors. A Director appointed under this Article shall be ex-
officio Director within the meaning of these Articles.

Any trust deed for securing debenture or debenture stock may, if so arranged, provide for the
appointment, from time to time, by the trustees thereof or by the holders of debentures or
debenture stock, of some person or persons to be Director(s) of the Company and may
empower such trustees or holders of debentures or debenture stock, from time to time, to
remove and re- appoint any Director(s) so appointed. The Directors appointed under this
Article are herein referred to as "Debenture Directors” and the term "Debenture Directors”
means the Directors for the time being in office under this Article. The Debenture Director shall
not be liable to retire by rotation or be removed by the Company. The trust deed may contain
such ancillary provisions as may be aranged between the Company and the trustees and all
such provisions shall have effect notwithstanding any of the other provisions herein contained.
But he shall be counted in determining the number of retiring directors,

The Board shall have power at any time and from time to time tc appoint any person as an
additional Director as an addition to the Board but so that the total numbers of Directors should
not exceed the limit fixed by these Articles and the Act. Any Director so appointed shall hold
office only until the next Annual General Meeting of the Company and shall then be eligible for
re- election.
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A Director shall not be required to acquire qualification Shares. The Whole Time Directors,
Managing Directors, Executive Directors may be paid the remuneration by way of fixed salary,
Commission & other perquisites pursuant to the applicable provisions of the Act & Rules made
thereunder.

Non-Executive Directors are entitied to sitting fees pursuant to the provisions of the Act.
However, the same shall not exceed the limit mentioned therein.

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

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

a. in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

b. in connection with the business of the company.

If a Director is required to reside at any place in India or abroad other than his usual residence

~ on the company’s business, or otherwise perform extra services, the Board may subject to the
provisions of the Act, arrange with such Director for such special remuneration for such

services, either by way of salaries, commissions or payments of a stated sum or sums of money
as it shall think fit, in additions to or in substitution for his remuneration above provided, and
may provide housing accommodations for him and all other necessaries at the cost of the
Company.

The continuing Directors may act notwithstanding any vacancy in the Board, but subject to the
provisions of the Act, if and so long as their number is reduced below the quorum fixed by the
Act or these Articles for a meeting of the Board, notwithstanding the absence of a quorum the
continuing Directors may act for the purpose of summoning a general-meeting or a meeting of
the holders of a class or classes of shares but for no cther purpose.

Subject to the provisions of the Act, no Director shall be disqualified by his office from
confracting with the Company either as vendor, purchase, agent broker or otherwise, nor shall
any such contract, or any arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested, be avoided, nor shall any Director so contracting or
being so interested be liable to account to the Company for any profit realized by any such
contract or arrangement by reason only of such Director holding that office, or of the fiduciary
relation thereby established, but it is declared that the nature of his interest must be disclosed
by him as provided by the Act.

The Company may remove any Director cther than directors nominated pursuant to these
Articles before the expiration of his period of office in accordance with the provisions of the Act
and may appoint another person instead of the Director so removed was appointed by the
Company in a General Meeting or by the Board.

if any Director appointed by the Company in a General Meeting vacates office as a Director
before his term of office expires in the normal course, the resulting casual vacancy may be filled
up by the Board, but any person so appointed shall retain his office so long only as the vacating
Director would have retained the same of no vacancy has occurred. Provided that the Board
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may not fill such a vacancy by appeinting thereto any person who has been removed from the
office of Director.

The eligibility and appeintment of a person other than a retiring Director to the office of Director
shall be governed by the provisions of the Act.

The Board may in accordance with and subject to the provisions of the Act, appoint any person
to act as aiternate Director for a Director during the latter's absence for a period of not less than
specified months from India as prescribed under the Act & Rules made thereunder. No Person
shall be appointed as alternate director to an Independent Director unless he is qualified to be
appointed as Independent Director under the provisions of the Act.

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

The company may exercise the powers under the Act and rules made thereunder with regard to
the keeping of a foreign register; and the Board may (subject to the provisions of the Act &
Rules made thereunder) make and vary such regulations as it may thinks fit respecting the
keeping of any such register.

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

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

PROCEEDINGS OF BOARD OF DIRECTORS

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

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

iii) Number of Minimum meetings, gap between two such meetings, quorum & other
requirements for a Board meeting shall be as provided in the Act.

iv} The participation of directors in a meeting of the Board may be either in person or through
video conferencing or audio visual means or teleconferencing or any other means, as may be
prescribed by the Rules or permitted under the Act.

Save as otherwise expressly provided in the Act, questicns 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.

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 2 meeting of the Board, the
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continuing directors or director may act for the purpose of increasing the humber of directors to
that fixed for the quorum, or of summoning a general meeting of the Company, but for no other
purpose.

i) The Chairperson of the Company shalt be the Chairperson at meetings of the Board. In his
absence or his unwillingness, the Board may elect a Chalrperson of its mestings and determine
the pericd for which he is to hold office.

ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
time specified under the Act &Rule made thereunder after the time appointed for holding the
meeting, the directors present may choose one of their number to be Chairperson of the
meeting.

i) The Board may, subject to the provisions of the Act and Rules made thereunder, delegate any
of its powers to Committees consisting of such member or members of its body as it thinks fit.

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

ii) The participation of directors in a meeting of the Committee may be either in person or
through video conferencing or audio visual means or teleconferencing, as may be prescribed by
the Rules or permitted under the Act.

i} A Committee may elect a Chairperson of its meetings unless the Board, while constituting a
Committee, has appointed a Chairperson of such Committee.

(i} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
time specified under the Act &Rule made thereunder after the time appointed for holding the
meeting, the members present may choose one of their members to be Chairperson of the
meeting.

i) A Committee may meet and adjourn as it required under the Act and or applicable regulations.

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

iii) In case of an equality of votes, the Chairperson of the Committee shall have a second or
casting vote.

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

Save as otherwise expressly provided in the Act, a resolution in writing, signed, whether
manually or by secure electronic mode, by a majority of 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.
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POWERS OF DIRECTORS

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

BORROWING POWERS

Subject to the provisions of the Act, the Companies {Acceptance of Deposits) Rules, 2014, and
these Articles and without prejudice to the other powers conferred by these Articles the
Directors shall have the power from time to time at their discretion by a resclution of the Board
to borrow any sum of money for the purposes of the Company. '

Subject to the provisions of the Act and these Articles, the Directors may raise and secure
payment of such sum or sums in such manner and upon such terms and conditions in all
respect as they think fit, and in particular by the issue of bonds, debentures or other securities,
or any mortgage or charge or other security on the undertaking of the whole or any part of the
Company (present and future).

Subject to the provisions of the Act and these Articles any bonds, debentures or other securities
issued or io be issued by the Company shall be under the control of the Directors. Who may
issue them upon such terms and conditions and in such manner and for such consideration as
they shall consider to be for the benefit of the Company.

Bonds, debentures or other securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued.

The Board shall have all the powers which are prescribed under the Act.

Subject to the provisions of the Act and these Articles, any bonds, debentures or other
securities may be issued at a discount, premium or otherwise and with any privileges and
conditions as to redemption, surrender, drawings, allotment of shares and otherwise:

Provided in particular that debentures with the right to allotment of or conversion into shares
shall not be issued except with the consent of the Company in a general meeting or through
Postal Ballot subject to provisions of the Act.

Subject to the provisions of the Act and these Articles, if the Directors or any of them or any
other person shall incur or be about to incur any liability, whether as principal or surety for the
payment of any sum primarily due from the Company, the Directors may execute or cause to be
executed any morlgage, charge or security over or affecting the whole or any part of assets of
the Company {(present and future) by way of indemnity to secure the Directors or person so
becoming liable as aforesaid from any loss in respect of such liability,
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MANAGING DIRECTOR AND WHOLE TIME DIRCETOR

Subject to the provisions of the Act, and of these Articles, the Company in a general meeting or
the Board may from time to time appoint or re-appoint one or more of their body to be Managing
Director or Managing Directors (in which expression shall be included Joint or Deputy
Managing Director) or Whole-time Director or Whole-time Directors of the Company, for such
term not specified years at a time as prescribed under the Act & rules made thereunder and
upon such terms and conditions as they may think fit, from time to time (subject to the
provisions of any contract between him or them and the Company)} remove or dismiss him or
them from office and appoint another or others in his or their place or places. Further the
Managing Director as stated in the Act & these Articles can hold the position of the Chairman of
the Board for the better governance of the Company.

Subject to the provisions of the Act, and of these Articles, the office of the Managing Director is
not subject to retirement by rotation under these articles. However, he shall be counted in
determining the number of retiring directors. He shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions as to the resignation and
removal of the other Directors of the Company and he shall ipso facto and immediately cease
to be a Managing Director if he ceases to hold the office of Director for any cause,

Subject to the provisions of the Act and of these Articles, the Company or the Board may from
time to time entrust to and confer upon a Managing Director or Managing Directors or Whole-
time Director or Whole-time Directors for the time being, such of the power exercisable under
these Articles or otherwise by the Directors as they may think fit and may confer such powers
for such time and to be exercised for such objects and purposes and upon such terms and they
may subject to the provisions of the Act and of these Articles confer such powers either
collaterally with, or to the exclusion of or in substitution for all, or any of the powers of the
Directors in that behalf and may from time to time revoke, withdraw, alter or vary all or any of
such powers.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act,—

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

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

A provision of the Act or these articles requiring or authorizing a thing o 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.

20



127.

128.

129,

130.

131.

132.

133.

134,

THE SEAL

The Company may have a seal. The seal to be dealt, affixed & kept pursuant to the provisions
of the Act & Rules made thereunder.

DIVIDEND AND RESERVE

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

Subject to the provisions of the Act & Rules made thereunder, the Board may from time to time
pay to the members such interim dividends as appear to it to be justified by the profits earned by
the company.

The Board of directors 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.

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

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

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

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

Any dividend, interest or other monies payable in cash in respect of shares may be paid by
ECS, 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 hoiders may in writing direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.
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Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

Dividend, so declared will be paid within the statutory period mentioned in the Act & rules made
thereunder. Where the Company has declared a dividend but which has not been paid or
claimed. The same to be transferred to a special account to be opened/operated by the
Company in that behalf in any scheduled bank within such period, as may be prescribed in the
Act.

Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of seven years from the date of such transfer, shall be transferred by the
Company to the Investor Education and Protection Fund established under the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board of Directors until the claim
becomes barred by faw.

CAPITALISATION OF PROFITS

i) The company, subject to the provisions contained in the Act, in general meeting may, upon
the recommendation of the Board, resclve—

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

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

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

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

b) paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid, by name of
Bonus shares or otherwise

¢) partly in the way specified in sub-clause {A) and partly in that specified in sub-clause (B),

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

e) The Board shall give effect to the resciution passed by the company in pursuance of this
regulation.
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i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

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

b) generally do all acts and things required to give effect thereto.
ii) The Board shall have power—

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

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

iii} Any agreernent made under such authority shall be effective and binding on such members.
BUY-BACK OF SHARES

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

ACCOUNTS

The Board of Directors shall cause proper books of accounts to be maintained as per the
provisions of the Act.

The Board shall from time to time determine whether and to what extent and at what times and
places and under what conditions or reguiations, the accounts and books of the company, or
any of them, shall be open to the inspection of members not being directors. And 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 authorized by the Board or by the company in general
meeting.

AUDIT
Subject to the provisions of the Act, once at least in every year the books of account & others,
Company shall be audited shall be audited by one or more auditor or auditors. The Company to
have auditors for secretarial matters, cost accounts/records, internal process as per the
requirement of the Act.

The appointment, powers, rights, remuneration and duties of the auditors shall be regulated by
the Act or rules made there under.
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DOCUMENTS AND NOTICES

A notice or other documents may be given by the Company io its Members at the registered
address in India and if he has no registered address within India to supply to the Company an
address within India for giving of notices to him." A member may notify his email address if any,
to which the notices and other documents of the company may be served on him by electronic
mode. The Company’s obligation may be satisfied when it transmits the email and the company
shall not be responsible for failure in transmission beyond its control.

Subject to the provisions of the Act & Rules made thereunder, a document may be served by
the Company on any member thereof by sending it o him by post or by registered post or by
speed post or by courier or any other mode prescribed under the Act by delivering at his
address (within India) supplied by him to the company for the service of notices to him. The term
courier means person of agency who or which delivers the document and provides proof of its
delivery.

Every person, who by operation of law, transfer or other means whatsoever, shall become
entitled to any share, shall be bound by any and every notice and cther document in respect of
such share which previous to his name and address being entered upon the register shall have
heen duly given to the person from whom he derives his title to such share.

Any notice required to be given by the Company to the members or any of them and not
expressly provided for by these presents shall be sufficiently given, if given by advertisement,
once in English and once in a vernacular daily newspaper circulating in the city, town or village
in which the registered office of the Company is situated as per the provisions of the Act.

Any notice or document served in the manner hereinbefore provided shall notwithstanding such
member be then dead and whether or not the Company has notice of his death, be deemed to
have been duly served in respect of any share, whether held solely or jointly with other persons
by such member, until some other person be registered in his stead as the holder or joint-holder
thereof and such service, for all purposes of these presents be deemed a sufficient service of
such notice or documents on his heirs, executors, administrators and all person (if any) jointly
interested with him in any such shares.

Any notice given by the Company shall be signed (digitally or electronically) by a Director or by
the Secretary or some other officer appointed by the Directors and the signature thereto may be
written, facsimile, printed, lithographed, Photostat.

A document may be served on the Company or on an officer thereof by sending i to the
Company or officer at the Registered Office of the Company by post or by Registered Post or by
leaving it at its Registered Office, or by means of such slectronic mode or other mode as may
be specified in the relevant Rules

SECRECY CLAUSE

Every Director, Manager, Chief Executive Officer, Company Secretary, Chief Financial Officer,
Auditor, Treasurer, Chief Accounts Officer, agent, accountant or other person employed in the
business of the company shall if so required by the Directors, before entering upon his duties:
sign a declaration pledging himself to observe strict secrecy respecting all transactions and
affairs of the Company with the customers and the state of the accounts with individuals and in
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matters relating thereto, and shall by such declaration pledge himself not to reveal any of the
matters which may come io his knowledge in the discharge of his duties except when required
to do so by the Directors or by law or by the person to whom such matters relate except when
permitted by the Board, the Managing Director or the Joint Managing Director and except so far
as may be necessary in order to comply with any of the provisions of these Articles.

No member shall be entitled to visit the Company’s premises without the permission of the

Board, the Managing Director or the Joint Managing Director or Key Managerial Personnel or

any other persons so authorized or to require discovery of or any information respecting any

detail of the Company’s trading or any matter which is or may be in the nature of a trade secret,
mystery of frade or secret process, which may relate to the conduct of the business of the

Company, and which, in the opinion of the Board, it will be inexpedient in the interest of the

Company to disclose.

WINDING UP

i} Subject to the provisions of the Act and rules made thereunder, on the winding up of the
Company, the liquidator may, with the sanction of a special resclution of the company and any
other sanction required by the Act, divide amongst the members, in specie or kind, the whole or
any part of the assets of the company, whether they shall consist of property of the same kind or
not, ' : '

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

iii) The 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.

RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the Liquidators on a winding up
maly, if authorized by a special Resolution, accept fully paid or partly paid up shares, debentures
or securities of any other Company, whether incorporated in India or not either than existing or
to be formed for the purchase in the whole or in part of the property of the Company, and the
Board (if the profits of the Company permit) or the Liquidators (in a winding up) may distribute
such shares or securities, or any other property of the Company amongst the members without
realization, or vest the same in trustees for them and any special resolution, may provide for the
distribution of appropriation of the cash shares or other securities, benefit or property, otherwise
than in accordance with the strict legal rights of the members contributories of the Company and
for the valuation of any such securities or property at such price and in such manner as the
meeting may approve and all holders of shares shall be bound to accept shall be bound by any
valuation or distribution so authorized, and waive all rights in relation thereto, save only in case
the Company is proposed to be or is in the provisions of the Act & Rules made thereunder as
are incapable of being varied or excluded by these Articles.

INDEMNITY AND RESPONSIBILITY
Subject to the provisions of the Act, every director, managing director, whole-time director,
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manager, company secretary and other officer of the Company shall be indemnified by the
Company out of the funds of the Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company secretary and officer may incur or
become liable for by reason of any contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or officer or in any way in the discharge
of his duties in such capacity including expenses.

Subject as aforesaid, every director, managing director, manager, company secretary or other
officer of the Company shall be indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is given in his favour or in which he
is acquitted or discharged or in connection with any application under applicable provisions of
the Act in which relief is given to him by the Court.

Subject to the provisions of the Act no director, managing director, whole-time director,
manager, company secretary and other officer of the Company shali be liable for the acts,
receipt, neglects or defaults of any other Director, Secretary, officer, agent or other, employee of
the Company or for joining in any receipt or cther act for conformity, or for any loss or expense
incurred by the Company through insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall be invested, or for any
loss or damage arising from bankruptcy, insolvency or tortious act of any person with whom any
money, securities or effects shall be entrusted or deposited or for any loss occasioned by any
error of judgment or oversight on his part, or for any other loss or damage or misfortune
whatsoever which shall happen in the execution of the duties of his officer or in relation thereto
the same happens through his own dishonesty.
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( Names, Addresses, occupation
& Father’'s name of Subscribers

Signature
of
Subscribers

occupation and father's

Name, Address,

name of witness

~

1. DEEP KAPURIA
S/o Late Sh. D. K. Kapuria
43, Gurdev Nagar,
Ludhiana ’
(Business)

2. DIGVIJAY KAPURIA
Sfo Late Sh. D. K. Kapuria
43, Gurdev Nagar,
Ludhiana
(Business)

3. Mrs. DEV-KUMARI KAPURIA
W/o Late Sh, D. K. Kapuria
43, Gurdev Nagar,
Ludhiana
(Business)

4. Mrs. VEENA KAPURIA
W/o Sh. Deep Kapuria
43, Gurdev Nagar,
Ludhiana
(Business)

5. Mrs. PRATIBHAKAPURIA
W/o Sh. Digvijay Kapuria
43, Gurdev Nagar,
Ludhiana
{Business)

6. KAWALKUMARJAIN
S/o Sh. H. R. Jain
250; Aggar Nagar,
Ludhiana '
(Business)

7. L.C. GUPTA
S/o 8h. Rangi Ram
250, Aggar Nagar,
Ludhiana

L (Business)

Sd/-
Deep Kapuria

Sd/-
Digvijay Kapuria

Sd/-
Dev Kumari Kapuria

Sd/-
Veena Kapuria

Sd/-
Pratibha Kapuria

Sd/-
Kawal Kumar Jain

Sd/-
L. C. Gupta

I witness the signature of subscribers.

Sd/-
(N. L. Jain).-
Chartered Accoountant (Professionat)

S/o Shri M. L. Jain
205, Partap Chamber; Gurudwara Road,
Karol Bagh, New Delhi

New Delhi Dated this

13th

27

day of

Oct.,

1986




(] THE HI-TECH GEARS LTD.

CIN - L29130HR1986PLC081555
Corporate Office: Millennium Plaza, Tower-B, Sushant Lok-I, Gurugram-122009, Haryana, India
Tel: +91(124) 4715100

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH POSTAL
BALLOT BY THE MEMBERS OF THE HI-TECH GEARS LIMITED ON 30TH DAY OF
JANUARY, 2019 AND THE RESULT OF THE VOTING DECLARED BY SCRUITNISER ON, 1ST
DAY OF FEBRUARY, 2019.

SHIFTING OF REGISTERED OFFICE FROM THE STATE OF RAJASTHAN TO THE STATE OF
HARYANA

“RESOLVED THAT pursuant to the provisions of Sections 13 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Incorporation) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and subject to the approval of Central
Government (Powers delegated to Regional Director and/ or any other authority(ies)), and such other
approvals, permissions and sanctions as may be required under the provisions of the said Act or under any
other law for the time being in force, the consent of the members of the Company be and is hereby accorded
for shifting the Registered Office of the Company from the “State of Rajasthan” to “the State of Haryana”.

RESOLVED FURTHER THAT the Clause-11 of Memorandum of Association of the Company be and is
hereby substituted to the following:

I1. The Registered Office of the Company will be situated in the State of Haryana.

RESOLVED FURTHER THAT upon the aforesaid resolution becoming effective, the Registered Office of
the Company be shifted from the State of Rajasthan to such place in the State of Haryana as may be
determined by the Board of Directors of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of
the company (hereinafter called ‘the Board’, which term shall be deemed to include any person(s) authorized
and/or Committee which the Board may have constituted or herein after constitute to exercise its power
including the powers conferred by this Resolution) be and is hereby authorized to make the necessary
application to the Central Government for the approval/sanction/permission of the aforesaid and to appear
before the concerned Regional Director and/or any other authority(ies), to make any modifications, changes,
variations, alterations or revisions stipulated by any authority, while according approval, consent as may be
considered necessary and to appoint counsels/consultants/executives and advisors, file applications/petitions,
issue notices, advertisements, obtain and register orders for shifting of Registered Office from the authorities
concerned and to do all such acts, deeds, things and to sign all such documents and writings as may be
necessary, expedient and incidental thereto to give effect to this resolution and for matter connected therewith
or incidental thereto, including filing of necessary forms/documents.

Certified True Copy
For The Hi-Tech Gears Limited

Sd/-

S. K. Khatri

Company Secretary

Membership No: F5459

Address: Millennium Plaza, Tower-B, Sushant Lok-1I,
Gurugram-122009, Haryana

www.thehitechgears.com
Head Office: C-41/B, Kalkaji, New Delhi - 110019 INDIA

Regd. Office & Works I: Plot No. 24, 25, 26, Sector - 7, IMT Manesar-122050, Gurugram, Haryana India Tel.:+91(124) 4715200
Works-II: A -589, Industrial Complex, Bhiwadi-301019, Rajasthan India Tel.: +91(01493) 665000
Works-III : Plot No. SP-146A, Industrial Complex, Bhiwadi-301019 Rajasthan INDIA
Subsidiaries: The Hi-Tech Gears Canada Inc. 361, Speedvale Ave W. Guelph, ON N1H 1 C7, CANADA
Teutech LLC. 227, Barton St. Emporium. PA 15834, USA
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: E THE HETECH GEARS LTD.

CIN - L29130HR1986PLC0O81555
Regd. Office: Plot No. 24,25, 26 Sector-7, IMT Manesar - 122050 Gurugram, Haryana INDIA
Tel.; 491 (124) 4715200; Website: www.thehitechgears.com

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH
POSTAL BALLOT BY THE MEMBERS OF THE HI-TECH GEARS LIMITED ON
TUESDAY JULY 15, 2025, AND RESULTS DECLARED BY THE CHAIRMAN ON
WEDNEDSDAY JULY 16, 2025.

To consider and approve the alteration in the Object clause of the Memorandum of
Association of the Company.

“RESOLVED THAT pursuant to the provisions of section 4, 13 and other applicable provisions, if
any, of the Companies Act, 2013, (including any statutory modifications or re-enactment thereof, for
the time being in force) and the rules framed thereunder, and other applicable regulations, rules and
guidelines issued, if any, and subject to approval of Ministry of Corporate Affairs, and any other
appropriate regulatory/statutory authorities and subject to such terms, conditions, amendments or
modifications as may be required or suggested by any such appropriate authority and based on the
recommendations of the Board of Directors of the Company. the consent of the members of the
Company be and is hereby accorded to alter and amend existing Clause ITI (A) (*Main Object™) of
the Memorandum of Association of the Company by inserting following sub-clause at the end of
Main Objects Clayse of the Memorandum of Association as Clause No. Il (A) (vii) which is as
under;

(vii) To act as agent, consultant, broker, representative or intermediary to deal with the
purchase, sale, supply, trade, import, export and distribution of raw materials including steel,
aluminium, copper or any other metal, assembly parts, Machinery, Equipment, capital goods
etc. used for manufacturing, assembly, dealing, trading of Automobile parts and other related
products, whether in India or abroad, and to undertake all related activities including but not
limited to negotiation, coordination, procurement support and facilitation of transactions,
with/without taking title or ownership of the goods.

RESOLVED FURTHER THAT any Director and Company secretary of the Company be and are
hereby severally authorized to make necessary alterations/modifications in the Memorandum of
Association to give effect to the above resolution and to execute, sign and file the required
documents/returns/forms  with  Regisirar  of Companies and o make necessary
corrections/modifications/alterations suggested by the concerned authorities and to collect the
certificate confirming the above alteration.”

For THE HI-TECH GEARS LIMITED

Sd/-

Naveen Jain

Company Secretary & Compliance Officer
(Membership No.: A15237)

Place: Gurugram

v thehitechgears com
Warks |: A-589, Industrial Complex, Bhiwadi - 301 019 Rajasthan INDIA Tel.. +91(1483) 265000

Regd. Office & Works-ll: Plot No. 24,25,26 Sector-7, IMT Manesar - 122050 Gourugram, Haryana INDIA Tel.. +81 (124) 4715200
Waorks-lll: Plot No. SP-148A, Industrial Complex, Bhiwadi - 301018 Rajasthan INDIA
Subsidiaries: The Hi-Tech Gears Canada. Inc. 361, Speedvale Ave W. Guelph, ON N1H 1C7, CANADA

Teutech LLC. 227, Barton St, Emporium. PA 15834, USA



	data[0]: 
	Certificate[0]: 
	AddressofROC[0]: 4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019
	CIN[0]: L29130HR1986PLC081555
	Text1[0]: M/s THE HI-TECH GEARS LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to the place of the Registered Office by changing it from the state of Rajasthan to the Haryana and such alteration having been confirmed by an order of Regional Director bearing the date 13/06/2019.
	CompanyName[0]: THE HI-TECH GEARS LIMITED
	Oldstate[0]: Rajasthan
	Newstate[0]: Haryana
	Courtname[0]: 
	Location[0]: Rajasthan
	Dateofpassing[0]: 13/06/2019
	Text2[0]: I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Nineteenth day of July Two thousand nineteen.
	CityofRoC[0]: New Delhi
	Yearofgenerationofcertificate[0]: Two thousand nineteen
	Monthofgenerationofcertificate[0]: July
	Dateofgenerationofcertificate[0]: Nineteenth
	NameoftheRoCOffice[0]: RoC - Delhi
	RegistrarofCompanies[0]: 
	FullnameofAuthorisingofficerappovingworkitem[0]: SWEETY KHATTAR KUMAR
	AddressoftheprincipalplaceofbusinessinIndia[0]: Plot No. 24,25,26, Sector-7,, IMT Manesar, Manesar, Gurgaon, Haryana, India, 122050
	NameofthecompanymailingAddress[0]: THE HI-TECH GEARS LIMITED




