ARTICLES OF ASSOCIATION OF *
A COMPANY LIMITED BY SHARES

4 KAY CEE ENERGY & INFRA LIMITED

Interpretation

The regulations contained In the Table marked 'F in Schedule | to the Act shall not apply to the
Company, except in so far as the same are repeated, contained or expressly made applicable in
these Articles or by the said Act

The regulations Tor 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 (o the deletion or alteration of or additon toits regulations by resclution
as prescribed or permitted by the Companies Act, 2013, be such as are contained In these Articles.

L Inthese regulations-
a]  “the Act” means the Companies Act, 2013,
b)  Company means KAY CEE ENERGY & INFRA LIMITED.
c) Articles means the Articles of Association of the Company or as altered from time o time.
i) Hoard means the Board of Directors for the time being of the Company

2. Unless the context otherwise requires, words or expressions contalned In these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in foree at the date at
which these regulations become binding on the company.

3. Public company means a company which:
(a) Is not a private company and,
(b) has a minimum paid-up share capital as may be prescribed:
Frovided that a company which is a subsidiary of a company, not being a private company, shall
be deemed to be public company for the purposes of this Act even where such subsidiary
campany continues to be a private company in its articles,

Share capital and variation of rights

L. Subject to the provisions of the Act and these Articles, the shares In the capital of the company
shall be under the conltrol of the Directors wha may Issue, allot ar otherwise dispose of the same
or any of them to such persons, |n such proportion and on such terms and conditions and elther at
apremium or at par and at such Ume as they may from time to time think fit

Z (i}  Every person whose name is entered as & member In the register of members shall be
entitled to receive within two months after incorporstion, tn case of subscribers to the
memarandum or after allotment or within ane month after the application for the registration of
transfer or transmission or within such other period as the conditions of issue shall be provided,

(a] onecertificate for all his shares without payment of any charges; or

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

E Note: Members vide special resolution dated 13% September, 2023 have accorded their
consent 1o convert the company from Private Limited to Public limited and accordingly
company has adopted new set of Articles of Association vide Special Resolution passed on 11%
September, 2023,
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Every member shall be entitied, without payment to one or more certificates In marketable lots,
for all the shares of each class or denomination registered in his name, or If the directors so
approve {upon paying such fee as the Directors so time determine) to sevaral certificates, each or
ane or more of such shares and the company shall complete and have ready for delivery such
certificates within three months from the date of allotment, unless the conditions of issue thereof
otherwise provide, or within two months of the recelpt of application of reglstration of transfer,
transmission, sub-division, consolidation or renewal of any of its shares as the case may be.

Every certificates of shares shall specify the number and distinctive numbers of shares (n respect
of which it is Issued and amount paid-up thereon and shall be In such form as the directors may
prescribe and

(li)  Inrespect 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 3 certificate for a share to one of
several joint holders shall be sufficlent delivery to all such holders.

3. () If any share certificate be worn out, defaced, mutilated or torn gr if there be no further
space on the back for endarsement of transfer, then upon productlon and surrender thereof
ta the company, a new certificate may be issued In lieu thereof, and If any certificate |s lost
ar destriyed then upen proof thereof to the satisfaction of the company and on execution of
such indemnity as the company deem adequate, a new certificate in lleu thereof shall be
given. Every certificate under this Article shall be Issued on payment of twenty rupees far
each certificate.

(i} The provisions of Articles (2] and (3] shall mutatis mutandis apply to debentures of the
company.

4. Except as required by law, no person shall be recognised by the company as holding any share
upon any trust; and the company shall not be bound by, or be compelled In any way Lo recognize
{even when hoving notice thereol) any equitable, contingent, future or partial interest [n ony
share, or any Interest in any fractional part of a share, or {exceptonly as by these regulations or by
law otherwise provided) any other rights in respect of any share except an absolute right © the
entirety thereal in the registered holder.

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

(I)  The rate or amount of the commission shall not excesd the rate or amount prescribed in
rules made under sub-section (&) of section 40,

(1) The commission may be satisfied by the payment of cash or the allotment of fully or partly
pald shares or partly in the one way and partly in the other.

6. (i) Ifatany time the share capital s divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of sectipn 48, and whether or not the company is being
wound up, be varied with the consent In writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of & special resolution passed at a separate meeting
of the holders of the shares of that class. '

(i) o every such separate meeting the provisions of these regulations relating to general
meetings shall mulatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the Issued shares of the class in question,

7. The rights conferred upon the holders of the shares of any class lssusd with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
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class, be deemed to be varled by the creation or Issue of further shares ranking parl passu
therewith.

B.  Subject to the provisions of section 55, any preference shares may, with the ssnction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms and in
such manner as the company before the issue of the shares may, by speclal resolution, determine;

Lien

9 [} The company shall have a first and paramount llen upon all the shares/debentures (other
than fully paid-up shares/debentures) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thereof for &l moneys (whether
presently payable or not] called or pavable at a fixed tme in respect of such
shares/debentures and no equitable [nterest in any share shall be created except upon the
footing and conditian that this Article will have full effect and such lisn shall extend to all
dividends and bonuses from time to time declared in respect of such shares/debentures,
Unless otherwise agreed the registration of a transfer of shares/debentures shall aperate as
a waiver of the company’s lien If any, on such shares/debentures. The Directors nay 3t any
time declare any shares/debentures wholly or In part to be exempt from the provisions or
this clause.

The fully paid up shares shall be free from all lien and in the case of partly pald up shares
the Company’s lien, If any, shall be restricted to moneys called or payable at & fixed time in
resipect of such shares

()  The company’s lien, if any, on a share shall extend to all dividends payable and bonuses
declared from time to time in respact of such shares.

10, The company muy sell, in such manner as the Board thinks fit, any shares on which the company
hasa llen:

Provided that no sale shall be madle-
[a]  unlessasum inrespect of which the lien exists is presently pavahble; or

(b} untll the expiration of fourteen days after a natice in writing stating and demanding
payment of such part of the amount In respect of which the lien exists as Is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

1. (i}  To give effect to any such sale, the Board may authaorise some persan to transfer the shares
sold to the purchaser thereal.

(ii) The purchaser shall be registered as the halder of the shares comprised n any such
transfer.

(lii}  ‘The purchaser shall not be bound to see to the application of the purchase maney, nor shall
his title 1o the shares be affected by any Irregularity or invalidity In the proceedings in
reference o the sale. !

12, (I}  'The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount In respect of which the lien exists as Is presently payable.

(if)  The residue, If any, shall, subject to 3 like llen for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled 1o the shares st the date of
the sale. '

J|Page

For Kay Coo Enargy & ka Hivas wiied For Kay Cae Enurgy & laka Private Limjso

l u..li.ﬂ“ﬁt-{ . gﬂ‘nﬂt:g-i )




13,

14

15.
16,

i

18,

19.

20,

(i)

)]

Lalls on shares

The Board may, from time to time, make calis upon the members In respect ol any monica
unpatd on their shares (whether on account of the nominal value of the shares or by way of
premium) and not by the conditlons of allotment thereof made payahle at fixed times:

Provided that mo call shall exceed one-fourth of the nominal valug of the share ar be
payable at less than one month from the date fixed for the payment of the last preceding

call.
Each member shall, subject to recelving at least fourteen days’ natice specifying the tme 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 pestponed at the discretion of the Board,

A call shall be deemed to have been made at the time when the resolution of the Board authorising
the call was passed and may be required to be pald by installments.

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

(9

(1)
{1

(1)

If 2 sum called in respect of a share is not pald before or on the day appointed for payment
theredf, the person from whom the sum Is due shall pay interest thereon from the day
appointad for payment thereol to the time of actunl payment at ten per cent. psr annum or
at such lower rate, if any, as the Board may determine.

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

Aty sum which by the terms of tssue of a share bécomes payable on allotment or at any
fixed date; whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations; be deemed to be a call duly made and payable
on the date on which by the terms of 1ssue such sum becomes payable,

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

The Board-

(2]

(b}

(i)
(i

(iii)

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 monles so advanced, may [until the same would, but for such advance,
become presently payable) pay Interest at such rate not exceeding, unless the company In
general meeting shall otherwise direct, twelve per cent. per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

Transfer of shares

The instrumant of transfer of any share in the company shall be executed by or on behall of
both the transferor and transferes,

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered [n the register of members In respect thereol.

The Company shall also use a common form of transfier.

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

{a)

the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or i
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(6) any transfer of shares on which the company hasa lieh.

The instrument of transfer of any share shall be in writing and all the provisions of the Act, shd of
any statutory modification thereof for the time being shall be duly complied with in respect of all
transfer of shares and registration thereof.

The Board may decline to recognise any instrument of transfer unless:

(a}  the mstument of transfer is in the form-as prescribed (n rules made under sub-section (1)
af section 56;

{b)  theinstrument of transfer IS accompanied by the certificate af the shares to which |t relates,
and such other evidence as the Board may reasenably require to show the right of the
transferor to make the transfer; and '

(e} the Instrument of transfer |5 in respact of only ane class of shares,

On giving not less than séven days’ previous notice In ascordance with section 21 and rulés made
thereunder, the registration of transfers may be suspended at such times and for such periods as’
the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time
or for more than forty-five days in the sggregate in any yesr.

Subject to the provisions of sections 58 and 59 of the Act these Articles and other applicable
provisions of the Act or any other Applicable Laws for the time being in force, the Board may
refuse whether in pursuance of any power of the Company under these Articles or any other
Applicable Laws to register the transfer of, or the transmission by operation of Applicable Laws of
the right to, nny shares or Interest of a member In or debentures of the Company. The Company
shall within one { 1] month fram the date on which the instrumnent of transfer, or the intimation of
such transmission, as the case may be, was delivered to Company, or such other period as may be
prescribed, send notice of the refusal to the transferee and the transferor or to the person giving
Intimation of such transmission, as the case may be, glving reasons for such refusal. Provided that,
subject to provisions of Article 32, the registration of 3 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 whatseever, Transfer of shares/debentures in whatever lot shall not be
refused,

Thie Company shall keep a "Reglster of Transfers™ and therein shall be falrly and distinctly entered
particulars-of every transfer or transmission of any shares. The Company shall also use a common
form of transfer.

Transmission of shares

(i} On the death of 3 member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognised by the company as having any title to his Interest in the shares.

(i) Nothing in clause (1) shall release the sstate of 3 deceased |oint holder from any liability (n
respect of any share which had been jointly held by him with other persons.

(1) Any person becoming entitled to 2 share in consequence af the death or insolvency of a
member may, upen such evidence belng produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, elther-

(2] tobe registered himself as holder of the share: or

(6] o make such transfer of the share as the deceased or insolvent member could have
made.
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(1} The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, il the deceased or insolvent member had transferred the share belore his

death or insalvency.

25 (1) Ifthe person so becoming entitled shall elect to be registered as holder of the share himself,

he shall deliver or s2nd to the company a notice |n writing signed by him stating that he so
elects. '

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

(R} All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notles or
transfer as aforesaid as if the death or insolvency of the member had not accurred and the
noliez or transfer were a transfer slgned by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder shall be

entitled to the same dividends-and other advantages to which he would be entitied If he wers the
registered holder of the share, except that he shall not, before being registered as & member in
respect of the share, be entitied In respect of it to exercise any right conferred by membership in
relation to meetings of the company:

Provided that the Board may, at any time, give notice réquiring any such person to eiect elther to
be registered himself or to transfer the share, and If the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends, bonuses or other monies
payzable in respect of the share, until the requirements of the notice have been complied with,

Forfelture of shares

&7, Ifamember falls to pay any call, or installment of a call, on the day appointed for payment thersof,

the Board may, at any time thereafter during such time as any part of the call er installment
remains unpaid, serve a notice on him requiring payment of so much of the call or installment as
isunpaid, together with any Interest which may have acerued.

28, The notice aforesaid shall-

(#) name s further day (not being earller than the expiry of fourteen days from the date of
service of the natice) on or before which the payment required by the notice Is to be made;
and

{b}  state that, in the event of non-payment an or before the day so named, the shares in respect
of which the call was made shall be llable to be forfeited.

29. Il the reguirements of any such notice as aforesald are nol complied with, any share In respect of

which the notice has been given may, at any tine thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect

30. () A forfelted share may be sold or otherwise disposed of on such terms and In such manner

a5 the Board thinks Gt

(i)  Atany time before a zale or disposal as sforesaid, the Board may cancel the farfeiture on
such terms as 1t thinks fit

3L () A person whose shares have been forfeited shall cease to be 3 member in reéspect of the

Far

forfeited shares, but shall, netwithstanding the forfelture, remaln liable to pay to the
company all monles which, at the date of forfeiture, were presently pavable 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,
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(1)
(1v]

A duly verifiéd declaration In writing that the declarant is a director, the manager or the

-secretary, of the company, and that a share in the company has been duly forfeited on a date

stated in the declaration, shall be conclusive evidence of the facts therein stated as against
all persons clalming to be entitled to the share.

‘The company may recelve the considerstion, i any, glven for the share on any sale or

disposal thereof and may execute a transfer of the share in favour of the person to whom
the share is sold or disposed of.

The transferee shall thereupan be registered as the holder of the share.

The transferee shall not be bound (o see to the application of the purchase money, If any,
nor shall his title to the share be affected by any irregularity or Invalidity In the proceedings
in reference to the forfeiture, sale or disposal of the share.,

The provislons of these regulations 4s to forfeiture shall apply in the case of nonpayment of any
sum which, by the terms of issue of 4 share, becomes payable at a flxed time, whether on sccount
of the nominal value of the share or by way of premium, asif the same had been payabie by virtue
of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increass the share eapital by such
sumi, to be divided into shares of such amount, as may be specified in the resolution:

Sublect to the provisions of section 61, the company may, by ardinary resolution,-

(a)
(b
(c)
(d)

consolidate and divide all or any of its share capital into shares of larger amount than jts-
existing shares;

convert all or any of Its fully pald-up shares into stock, and reconvert that stock Into fully
paid-up shares of any dencminatian;

sub-divide Its existing shares or any of them into shares of smaller amount than is yed by
the memaorandum;

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

Where shares are converted into stock,

(a)

(b)

(c]

the holders of stock may transfer the same ar any part thereof in the same manner as, and
subject to the same regulations under which, the shares fram which the stock arose might
befare the conversion have baen 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, sccording to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as if they held the shares from which the stock arose: but no such
privilege or advantage (except participation In the dividends and profits of the company

“and in the assets on winding up) shall be conferred by an amount of stock which would not,

IFexisting In shares, have conferred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” In those regulations shall include “stock”™
and “stock-holder” respectively.
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37. The Company may, by resolution as prescribed by the Act, reduce In any manner and In
accordance with the provisions of the Act and the Rules, —
{a) Itsshare capital;and/or
(b) any capltal redemption reserve account; and for
[£) any securities premium account: and for
(d)  anyother reserve In the nature of share capital,

Capitalisation of profits
38. (I]  Thecompany in general meeting may, upon the recommendation of the Board, resalve-

{a)  thatitls desirable to capitalise any part of the amount for the tme belng standing to
the credit of any of the company’s resérve sccounts, or to the credit of the prolit and
loss account, or atherwise avallabie for distribution; and

(b) that such sum be accordingly set free for distributlon in the manner specified In

clause (1j) amongst the members who would have been entitled thereto, if distributed
by way of dividend and in the same proportions.

(H]  The sum aforesald shall not be pald In cash but shall be applied, subject to the provision
contained in clause (1I1), elther in or towards-

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

(B) paying up In full, unissued shares of the company 1o be allotted and distributed,
credited as fully pald-up, to and amongst such members in the proportions aforesald;

(€)  partly in the way specified in sub-clause (A) and partly In that specified in sub-clause
(8 '

(1) 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 he
issued to members of the company as fully pald bonus shares,

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

39. (I}  Whenever such a resolution as aforesaid shall have been passed, the Board shall-
(2] make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and
(b} generally do all acts and things required to give effect thereto,
(i) 'The Board shall have power-

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

[b) toauthorise any person to enter, on behall of all the members entitled thereto, Into
-an agresment with the company providing for the allotment 1o them respectively,
credited as fully pald-up, of any further shares to which they may be entitied upon
such capltallsation, or as the case may require, for the payment by the company on
their behall, by the application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the amounts remalning
unpaid on their existing shares;
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(i} Any agreement made under such authority shall be sffective and binding on such members,

Buy-back of shares

Notwithstanding anything contained in these articles but subjeet 1o the provisions of sections 68
to 70 and any other applicable provision of the Act or any othér law for the time being in force, the
company may purchase its own shares or other specified securities,

General meslings

All general meetings other than annual general meeting shall be called extraordinary general
meeling

() The Board may, whenever It thinks fit, call an extraordinary general mesting.

(i) ratany tme directors capable of acting who are sufficient in number 1o form a quorum are
net within India, any director or any two members of the company may call an
extraordinary general meeting in the same manner, 35 nearly as possible, as that in which
such a mesting may be called by the Bosrd.

Proceedings at general meetings

(]  No business shall be transacted at any general meeting unléss a qubrum of members s
presentat the time when the meeting proceeds to businese.

(Il Save as otherwise provided hereln, the quorum for the general meetings shall be as
provided in section 103

The chairperson, If any, of the Board shall preside as Chairperson at svery general meeting of the

company.

If there Is no such Chalrperson, or If he |s ngt present within Mifteen minutes after the time

appointed for holding the meeting, or is unwilling to act a5 chalrperson of the méeting, the
directars present shall elect one of their members to be Chairperson of the mesting.

If at any meeting no director is willing to act a5 Chairperson or if no director is present within
fiteen minutes after the time appointed for holding the meeting the members present shall
choase one of thelr members to be Chairperson of the meeting.

Adjournment of meeting

(I}  ‘The Chairperson may, with the cansent of any meeting at which a quorum is present, and
shail, If so directed by the meeting, adjourn the meeting from time to time and from place to
place,

(i)  No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place,

[lii}) Whien & meeling i< adjourned for thirty davs or more, notics of the adjourned meeting shall
be given a5 in the case of an original meeting.

(W)  Save as aforesaid, and as provided In section 103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.
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Votlng rights
Subject to any rights or restrictions for the time being attached to any class or classes of shares,
(2] onashow of hands, every member present in person shall have ane vote; and

[b) ona poll, the voting rights of members shall be in proportion to his share in the pald-up
equity share capital of the company.

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

(1) In the case of joint holdérs, the vate 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.

(l}  For this purpose, senlority 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, 2nd any such committee or guardian may, on a poll, vote by proxy.

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

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

(1)  No objection shall be raised to the qualification of any voter excepl at the meeting or
adjourned mesting at which the vote objected to is given or tendered ‘and every vole not
disallowed at such meeting shall be valid for:all purposes.

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

Proxy

The Instrument appolnting a proxy and the pawer-of-attorney or other authority, If any, under
which It is signed or a notarised copy of that power or authority, shall be deposited at the
registered office of the company not less than 48 hours before the time for holding the meeting or
adjourned mesting at which the person named in the instrument proposes 1o vote, of, In the case
of 2 pall, not less than 24 hours before the time appointed for the-taking of the poll; and in default
the instrument of proxy shall not be treated as valid

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

A vote given In accordance with the terms of an instrument of proxy shall ke wvalid,
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 i glven:

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 commuencement of the meeting or adjourned
meeting at which the praxy Is used.

Board of Directors

Unless otherwise determined by General Meeting, the number of Directors shall not be less than
three [3) and not more than fifteen (15, and atleast one (1] Directar shall be resident of Indla In
the previous year
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63,

65,

Provided that the Company may appolnl more than fifteen (15) directors after passing a Special
Resolution.

The Persons named hereinafter are the Directors of the Company at the time of adoption of new
set of Articles-

1.  LOKENDRA JAIN
Z.  SHALINI JAIN

3. KANAKJAIN

4. DIVYANSHU JAIN

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

(i) Insdditioh to the remuneration payable to them In pursusnce of the Act, the directors may
be paid all rravelling, hotel and other expenses propariy incurréd by them-

{a) Inattending and returning from meetings of the Board of Directors or any committes
thereal or general meetings of the company, ar
(b) in connection with the bustness of the company.

The Board may pay all expenses incurred in getting up and reglstering the company,

The company may exercise the powers conferred on |t by section 88 with regard to the keeping of

a foreign register; and the Board may (subject to the provisions of that section) make and vary

such regulations as it may thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,

and all recelpts for monies pald 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 directar present at any meeting of the Board or of 8 committee thereof shal| sign his name

Inabook w be kept for that purpose.

(I}  Subject to the provisions of section 149, the Baard shall have power at any time, and from
time to time, 1o appoint & person as an additional director, provided the number of the
directors and additional directars together shall not at any time exceed the maximum
strength fixed lor the Board by the articles.

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

Proceedings of the Board

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

(i) A director may, and the manager or secretary on the requisition of 2 director shall, at any
time, summaon a meeting of the Board.

(1} Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by s majority of votes.

(If)  In case of an equality of votes, the Chairperson of the Board, If any, shall have a second or
‘casting vote.
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69,

70,
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73

74,

75.

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

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

continuing directors or director may act for the purpose of increasing the number of directors o

that fixed for the quorum, or of summoning o general meeting of the company, but lor no other

purpose.

{1}  The Board may elect a Chalrperson of its meetings and determine the period for which he Is
ta hold office,

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

()  The Board may, subject to the provisions of the Act, delegate any of Its powérs to
committees cansisting of such member or members of its body as |L thinks it

(I} Any cammittee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be Imposéd on it by the Board,

(]  Acommittes may elect a Chairperson of its meetings.

(i) 1 mosuch Chalrperson Is elected, or if at any meeting the Chairperson Is not present within
five minutes after the time appointed for holding the meeting, the members present miy
choose one of thelr members to be Chairpérson of the mesting,

(i) Acommittes may meet ond sdjourn as it thinles it

(I}  Questions arising at any meeting of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chalrperson shall have a
second or casting vote. '

All acts done in any meeting of the Board or of 3 committee thereof or by any person acting as a
directar, shall, notwithstanding that It may be afterwards discovered that there was some defect
in the appaintment of any one or mare of such directors or of any person acting as aforesaid, or
that they or any of them were disqualified, be as valid as If every such director or such person had
been duly gppointed and was gualified ta be a director,

Save as otherwise expressly provided in the Act, a resalution in writing. signed by-all the members
of the Board or of 3 committee thereof for the time belng entitled to recelve notice of 2 meeting of
the Hoard or committes, shall be valld and effective as if it had been passed at a meeting of the
Board or committee, duly convened and held,

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 for such term, at such remuneration and upon such conditions as it
may thinks fit; and any chiel executive officer, manager, company secretary or chief
financial officer 3o appointed may be removed by means of a resolution of the Board;

(iil]  Adirector may be appointed as chiefexecutive officer, manager, company secretary or chief
fimancial officer.

A provision of the Act or thess regulations requiring or authorising a thing to be dane by or to a
director and chief executive officer, manager, company secretary or chief financial officer shail nat
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.
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Dividends and Resarve

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

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

()  The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fitas 3 reserve ar 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 contingenclés or for equalizing dividends;
and punding such application, may, at the llke diccretion, 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

(i)  The Board may also carry forward any profits which It may consider necessary not to
divide, without setting them aside a5 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 pald according to the amounts pald ar credited as paid
on the shares In respect whereof the dividend Is pald, but if and 2o long as nothing is pald
upon any of the shares in the company, dividends may be déciared and pald according to
the amounts of the shares.

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

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

The Board may deduct from any dividend payable to any member all sums of money, If any,
presently payable by him o the company onaccount of callsor otherwise in relation to the shares
of the com pany,

(f)  Any dividend, interest or other monies payable In cash in respect of shares may be paid by
cheque ar warrant sent through the post directed to the registered address of the holder or,
in the case of joint holders, to the reglstered address of that one of the {oint halders whea |2
first named on the register of members, or to-such person and to such address as the holder
or joint holders may In writing direct.

(U}  Every such cheque or warrant shall be made payable to the order of the person to whom it
ls sent. ) |

Any one of two or mare |oint holders of a share may give effective receipts for-any dividends,
bonuses or ather monies payable in respect of such share.

Notice of any dividend that may have been declared shall be glven to the persons entitled to share
therein in the manner mentioned (n the Act,

No dividend shall bear interest against the company.

Where the Company has declared a dividend but which has not been paid or claimed within thirty
(30]) days from the date of declaration, the Company shall within seven (7) days from the date of
expiry of the said period of thirty (30) days, transfer the total amount of dividend which remalns
unpald or unclaimed within the said period of thirty [30) days, to a special account to be opened
By the Lampany i that beliall i any schieduled bank Lo be called “Unpald Dividend Account of
Harsha Engineers International Limited”,
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Any money transferred to the unpald dividend account of the Company which remains unpald or
unclaimed for 3 period of seven (7) years from the date of such transfer, shall be transferred by
the Company to the fund known as Investor Education and Protection Fund established under the
AcL There shall be no forfeiture of unclaimed dividends by the Board before the ¢laim becomes
barred by law.

Accounts

(I} The Board shall from time to time determine whether and to what extent and at what times:
and places and under what conditions or regulations, the accounts and books of the
company, or any of them, shall be open Lo the Inspection of members not being directors.

(i} MNomember (not being a director] shall have any right of [nspecting any account or book or
document of the company except as conferred by law or authorised by the Board or by the
company In general meeting

Winding up
86 Subject to the provisions of Chapter XX of the Act and rules made thereunder-

(i}  1f the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or noL

(I}  For the purpose aforesaid, the liquidstor may set such value as he deems falr upon any
property to be divided as aforesald and may determine how such division shall be carried
out as between the members or different classes of members,

{0} 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, hut
st that no member shall be compelled to accept any shares or other securities whereon
there |s any liability. '

Indemnity

B7.  Every afficer of the company shall be Indemnified out of the assets of the company against any
lizbility Incurred by him In defending any proceedings, whether civil or eriminal, In which
ludgment is given in his favour or in which he is acquitted or in which relief is granted to him by
the court or the Tribunal

Sub-division, congolldation and cancellation of share certificate

BH.  Subject to the provisions of the Act, the Company in its general meetings ‘may, by an ordinary
resolution, from time to time:

{a) Increase the share capltal by such sum, to be divided into shares of such amount as it thinks
expedient,

(b)  divide, sub-divide or consolidate its shares, or any of them, and the resolution whereby any
share |s sub-divided, may determine that as between the holders of the shares resulting
from such sub-division one or more of such shares have same preference or special
advantage In relation to dividend, capital or otherwise as compared with the others;

(¢]  cancel shares which at the date of such General Meeting have not heen taken or agreed to
be taken by any person and dimlinish the amount of its share capital by the amount of the
shares 5o cancelled;
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(d)  consolidate and divide all or any of its share capital Into shares of larger amount than it
existing shares; provided that any consolidation and division which results In changes In
the voting percentage of Members shall require applicable approvals under the Act; and

e} convert all or any of its [ully paid-up shares Into stock and reconvert that stock into fully
paid-up shares of any denomination.

Further issue of Shares

(1) Where at any time the Board or the Company, as the case may be, proposes to increase the
subscribed capital by the issue of further shares then such shares shall be offered, subject to
the provisions of section 62 of the Act, and the rules made thereunder:

(1) to the persons who at the date of the offer are holders of the Equity Shares, [n
proportion, 35 neatly 45 circumstances admit, to the pald-up share capital on those
shares at that date, by sending a letter of ofer subject to the conditions mentioned In
{i1] to (iv) below;

()  The offer aforesald shall be made by notice specifylng the number of shares affered
and limiting a time not being less than fifteen days, or such lesser number of days as
may be prescribed and not exceeding thirty days from the date of the offer, within
which the effer, If not accepted, shall be deemed to have been declined.

Provided that the notice shall be dispatched through registered post or speed post ar
through electronic mode ar courier or any ether made having proof of delivery to all
the existing sharebolders at least three days before the opening of the izsue;

(i) The offer aforesald shall be deemed to include a right exercisable hy the person
concerned to renounce the shares offered to him or any of them In favour of any
other person and the notice referred to In sub-clause (11) shall contain a statement of
this right;

() After the expiry of time specified (n the notlce aforesaid or on receipt of earlier
intimation from the person to whom such notlee is glven that the person declines to
accept the shares offered, the Board of Directors may dispase of them in such manner
which is not disadvantageous to the Members and the Company;

(vl to employees under any scheme of employess’ stock oplion subject to Specisl
Resplution passed by the shareholders of the Company and subject to the Rules and
such other canditions, as may be prescribed under applicable law; or

(vi) toany person(s), I It {s authorised by a Speclal Resalution, whether or not those
persons include the persons referred toin clause (A} or clause [B) above either for
cash or for a consideration other than cash, if the price of such shares is determined
by the valuation report of a reglstered valuer subject to such conditions as may be
prescribed under the Act and the rules made thereunder;

[2) Nothing in sub-ciause [ill] of Olause [ 1)[A) shall be dsemed:
(I}  Toextend the time within which the offer should be accepted: or

(i) o authorize any person to exercise the right of renungiation for a second time on the
ground that the person in whose favour the renunciation was first made has declined
to take the shares compromised [n the renunciation.

(3}  Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the debentures issued or loans
rafsed by the Company to convert such debentures ar loans into shares in the Company or
toosubseribe for shares of the Company:
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Provided that the terms of issue of such debentures or loans contalning such an option have
been approved before the issue of such debentures or the raising of such loans by a Special
Resclution passed by the sharcholders in a Genaral Mesting,

(4) Notwithstanding anything contained in Article 12(3) herenf, where any debentures have
been issued, or loan has been obtalned {rom any government by the Company, and if that
government conslders it necessary |n the public interest so to do, It may, by order, direct
that such debenlures or loans or any part thereol shall be converted Into shares In the
Company on such terms and conditions as appear to the govérnment o be reasonable in
the circumstances of the case even If terms of the issue of such debentyres or the ralsing of
such loans do not Include a term for providing for an option for such conversion:

Provided that where the terms and condltiony of such conversion are not acceptable to the
Company, it may, within sixty days from the date of communication of such arder, appeal o
National Company Law Tribunal which shall after hearing the Company and the
government pass such order as it deems Mt

A further issus of shares may Be made In any manner whatsoever a¢ the Board may
determine Including by way of preferential offer or private placement, subject to and In
accordance with the Act and the rules made thereunder.

No fee on transfer or transmission

89, No fee shill be charged for registration of transfer, lransmission, probate, succession certificate
and Letters of administration, Certificate of Death or Marriage, Power of Attorney or similar ather
decument,

Payment in anticipation of call may carry Interest

90. The Directors may, If they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from-any member willing to advance the same whole orany partof the moneys due upon
the shares held by him beyond the sums actually called for, and upon the amount so paid or
satlsfied in advance, or so much thereofas from time to time exceeds the amount or the calls then
made upon the shares In respect of which such advance has been made, the company may pay
Interest at such rate, as the member paying such sum in advance and the Directors agree upon
provided that money paid In advence of calls shall not confer o right to participate in profits or
dividend. The Directors may at any time repay the amount so advanced.

The members shall not be entitled to any voting rights in respect of the maneys so paid by him
until the same would but for such payment, bécome presently payable.

The provisions of these Articles shall mutalis mutandis apply to the calls on debentures of the
company,
Term ofissue of Debenture

91 Any debentures, debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redemption, surrender, drawing
allotment of shares, attending [but not voting) at the General Meeting, appaintment of Directors
and otherwise Debentures with the right to conversion into or allotment of shares shall be [ssued
only with the consent af the company In the General Mesting by a Special Resolution.

Gieneral Powers
92 Wherever In the Acl, it has been provided that the Company shall have any right; privilege or
authority or that the Company could carty out any transaction only if the Company is se
authorized by Its Articles, then and In that case this Article suthorizes and empowers the
Eampany to have such rights, privileges or suthorities and to carry out such transactions as have
been permitted by the Act, without there baing any specific Article In that behalf hereln provided.
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The Articles shall be signed by each subscriber of the memorandum of association who shall add his
address, description and occupation, if any, in the presence of at least one witness who shall attest the

signature and shall likewise add his address, description and occupation, if any, and such signatures
shall be in form specified below:

fote: The articles shatl be signed by each suiesider of the roemorandum gt assogiation Who sh;‘all
add his sddress, desanplion and aceupallon, if any, In the pressics of al least opw wiheas who
shall atiest the slgnature and shall lkeyise add his address, deserdption and oecupation, if any, and
such signatures ehall ba in farm specified bafow

Dated Dalad the 23 dey of January, 2017
Place; Kata {Rajasihan)

Listundi L@M

S

S Mo | Neme, addresses, descdptions arzl | Signature Witness {along wilh names,
socupations of subsorbars addrasses, descripions and
' : ocoupations) '
q Lokendra Jain Witness for subsgribar no.
8o Shri Khupehand Jain itod
Addrass: H No, 18, U | T Schaine, | witness to . ,
Ambedkar  dagar, Mear Kunbod Sdf- subscriber/subscriber{s), who
Palice  Slafion, Thana, Sakalpuiz i hasfliave subsc{tbé'ﬁ and
Kota 324008 Rajasthan, India signed in my plesenceon
23 January, 2015 at Kola,
Ocoupation: Salf ermployed i further | hava varified his.or
1 {heir ldeniity. Detaiis (D) for
; ‘ - their identificatan and
2 Snallnt Jain satisfied myseffof
o Shrl Vincd Kumar Jain hisferfthelr dantification
' perticulars ag filed in
Addrass: H Na, 18, U1 T Scheme S
Ambeadkar MNagar, Near Kunhsll | ' )
Polica Stalion, Thana, Sakaipuia Ajay GZodha
Kota 324005 Rajasthan, India ; Sio Manak Chand Godha
‘: Near Jain Mandir
Oreupation: Self emplayad Kota fn. 324002 (Rejasthan)
5 Kansk Jain Advocate
Dio Gyanchand Singhvi Signature Sd/-
Address: 102-C, Kaflani Na:ior | G-
Wdara,  Bijasan  Resd, lndus |
Mediwa Pradesh India 452005 |
Decupation: Homea Maker
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