GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies

100, Everest, Marine Drive, Mumbai, Maharashtra, 400002

Corporate Identity Number:L68200MH1989PLC473905
SECTION 12(5) OF THE COMPANIES ACT, 2013

CERTIFICATE OF REGISTRATION OF THE ORDER OF REGIONAL DIRECTOR CONFIRMING TRANSFER OF THE
REGISTERED OFFICE WITHIN THE SAME STATE

M/s AVI PRODUCTS INDIA 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 jurisdiction of ROC Mumbai Il, Mumbai to the
jurisdiction of ROC Mumbai |, Mumbai and such alteration having been confirmed by an Order of the Regional Director vide
SRN AC4418814 dated 14/07/2026 and Form INC-22 filed in this office on 17/07/2026.

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

Given under my hand at Mumbai this TWENTY FOURTH day of JULY TWO THOUSAND TWENTY SIX Shivraj Ranjeri

Signature Not Verified
Digitally signed by

DS MINISTRY Qff CORPORATE
AFFAIRS, ROC NMUMBAI-|

Date: 2026.07.24'13:34:17 IST
Shivraj Ranjeri

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies Registrar of Companies
Registrar of Companies

ROC Mumbai |

Mailing Address as per record available in Registrar of Companies office:
AVI PRODUCTS INDIA LIMITED

201 Nivan CTS No. E/751, S.V. Road, Opp Poddar International School , Khar West, Khar Colony, Mumbai, Mumbai-
400052, Maharashtra, India



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: L24200MH1989PLC050913 / L68200MH1989PLC050913

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 AVI PRODUCTS INDIA 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.

I 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 SEVENTH day of JULY TWO THOUSAND TWENTY SIX

Signature Not Verified

Digitally sigried b
*.mca.gov.in |
Date: 2026.07.0f 12:51:53 IST

Shamrao Patil
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:
AVI PRODUCTS INDIA LIMITED
110, MANISH IND ESTATE NO.4, NAVGHAR ROAD VASAI(EAST), NA, VASAI, Thane- 410210, Maharashtra, India



HAng AN
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Mumbali

Everest , 100 , Marine Drive Mumbai - 400002, Maharashtra, INDIA

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

Corporate Identification Number (CIN): : L24200MH1989PLC050913

I hereby certify that the name of the company has been changed from AVI PHOTOCHEM LIMITED to AVI
PRODUCTS INDIA LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name AVI PHOTOCHEM LlMITED

Given under my hand at Mumbai this Thirtieth day of March Two Thousand Sixteen.

Signatyre Not Verifd

jtally’ Ministry
- Govt

of I A
Date: 201 10:08:52

RAJENDER SINGH MEENA

Deputy Registrar of Companies
Registrar of Companies
Mumbai

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

AVI PRODUCTS INDIA LIMITED
110, MANISH IND ESTATE NO.4, NAVGHAR ROAD, VASAI(EAST),

VASAI - 410210,
Maharashtra, INDIA h




MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Mumbai

1
GOVERNMENT OF INDIA |

Everest , 100, Marine Drive, null, Mumbai, Maharashtra, INDIA, 400002

Corporate Identity Number : L24200MH1989PLC050913.

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The share holders of M/s AVI PHOTOCHEM LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 29/02/2016 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.
m-éam
Date: 28

RAJENDER SINGH MEENA
Deputy Registrar of Companies
Registrar of Companies

Given under my hand at Mumbai this Twenty Eighth day of March Two Thousand Sixteen.

Mumbai
Mailing Address as per record available in Registrar of Companies ofﬁ(_:e: ?:a?:%
AV| PHOTOCHEM LIMITED a\\" é’ : .
110, MANISH IND ESTATE NO.4, NAVGHAR ROAD, VASAI(EAST), gt i,

VASAI - 410210,
Maharashtra, INDIA
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No.11-50913

( Sectlon 18(1) of the Companles Act, 1956 )

CERTIFICATE OF REGISTRATION OF
SPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

TR R B R A A g

’ M/s. AVI PHOTOCHEM LIMITED

4 having by Spacial Resolution passed on 14/01/2000
altered the provisions of its Memorandum of Association

ersossOsOOOe

¢ with respect to its objects, and a copy of the said resolution’
4 having been filed with this office on 18/01/2000 ¢
¢ | héreby certify that the Special Resolution passed on__14/01 4
¢ 2000  4ogether with the printed copy of the Memorandum ¢

¢ of Association, as altered, has this days been registered. ¢
Given under my hand at MUMBAI ¢
this_ TWENTYFOURTH JANUARY, TWO Tiousand.

day of
Onodbousassbirechoodsagmioatyxx

DY. ( V. C. Jpvev
STT/ADDL/REGISTRAR OF COMPANIES, ¢
MAHARASHTRA, MUMBA|. :

TSSOSO IOOIISPIOTS
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

AVI PRODUCTS INDIA LIMITED
{Formerly Known as AVl Photochem Limited)

I.  *The name of the Company is AVl PRODUCTS INDIA LIMITED.
Il. The Registered Office of the Company will be situated in the State of MAHARASHTRA.

. The Objects for which the Company is established are;

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

1. ****To carry on the business of Bullders, Developers, Contractors, Lessars and dealers in Real
Estate Business such as development of property by construction of bullding(s). plot(s) and
salling of flats/ shops/sheds and other premises on ownership basis and Lo take and give on
lease lands, plots & immovable propertias, residential premizes, cammercial premises, shops,
offices, malls, shopping centers, hotels, matels, restaurants, bars, resons, multiplexes,
software technalogy parks, information technalogy parks, corparate parks, corporate houses
and Civil and Mechanical works and to carry on business of eslales owners, dealars, agents,
developers, Project Management consultants and Development Management consultants and
to purchase fof re-sale purpose land with or without canstruction, buildings & siructures,
houses o cther relatad properties for any tenure and any interest or rights connected therain
and 1o acquire, erect, sell, and deal in freshold land and leasehold land and make advance
upon security of land and houses or ofher properties or any rights of interests and to do all
kind of business related thereof.

2. To carry on the business of manufacture, produce, growers, fabricators, processors, rafinels,
stockists, agent, formulate, process, refine, recover, extract, distill, concentrate, dilute, rectify,
convert, replace, grow, cultivate, pack repack, buy, sall, export, import traders, whole-sellers,
retailers, distnbutors, concessionaries, or otherwise deal In all types of heavy and light organic
andlor Inorganie  chemicals, rubbes chemicals, petrochemicals, dyes, intermediates and
auxliaries, paints and all kinds of inks, varnishes, resins, adhesives, insecticides, pesticides,
fungicides, graphic chemicals, photographic chemicals, X-Ray and Electronic material, plate,
labaratory chemicals, agnculturgl chemicals and any mixtures, derivatives and blendings of
the sbove andiar with their bye-products and chemical elemants and compounds including
without limiting the genesality of the faregaing leboratory and scientific chemicals or of any
ather nature used in varous industries, market, sl purchasa computer hardware and
srcessones computer software, compuler graphics and mullimedia, digital photography and
printing and related equipment, data banking and data warehousing, compuler based
industrial designing, to provide software consultancy, ko impart computer education, fo act as
Internet Service Providers, provide Intemnel related servicas, undertake conbracts for
designing. development and mantenance ol internet related software applications including
websites, E-Commerce applications and 10 do and provide all types of business and services
on the internet namely E-Commerce and E-Business and sell, purchase, lease, export. impodt
0 process, produce mix, pack, prasene, freeze, extract refine, trade and deal in processed
foods, health foods, protein foods, food products, agro foods, fast loods, packed foods, pouliry
products. sea foods, milk foods, health and diet drinks, extruded foods, frozen foods,
dehydrated foods, precooked foods, canned foods, preserved foods, bakery products and




confectionery items such as ice-creams, breads, biscuits, sweets, cakes, pasines, cookies,
wafers, condoles, lemon drops, chocolate, toffees, tinned fruits, chewing gum, bubbie gum,
detergents, tea and coffee, vegelables, fruits, jams, jelly, pickles, squashes, sausages,
nutrient, heaithcare products and diet foods ( drinks, extruded foods, confectionery items,
sweets, cereals products and any other food products and equipments in and cutside India,

- ™" To carry on the business in India or etsewhere of advisor, educate, consultant, planner,
trainef, intermediate, broker, install maintain, publisher, developer, reporer, agent,
confractors, service provider, market and supply, manufacture, design, process, prepare,
preserve, refine, boltle, buy, sell and deal whether as wholesaler or retailers or as exporters
or impaorters or as principals of agents or as keepers or traders or service providers, buyers,
dealers, distributors in dental, medical, diagnostic & healthcare products & services, dental
chinics, clinics, hospitals, diagnostic centres, healthcare servica providers, dispensaries,
laboratories, centres for healthcare services, and health clubs: setting up and operating dental
clinics, centres for healthcare services, diagnostic centres, clinics, hospitals and facilities for
manufacturing medical equipment, medical products, eguipment's & services, Dental
products, diagnostic products & services, pharmaceuticals, chemicals, medicines and drugs;
to train and provide hinng/talent acquistion sarvices for dentists, medical students, nurses,
midwives, Doctors, Para-medical Technicians, other madical professionals and hospital
administrators & fo provide chinical staff, dentists, dental assistants, nurses, doctors & other
medical or paramedical prefessionals on contractual basis, hiring consultation; pravide
services lor acquisition and facilitation of patients and medical touriem to patients by providing
patient acquistion & marketing services to healthcare senvices providers, dental clinics,
clinics, hospitals, laboratories, centres for healthcars services, and diagnostic centers,
providing payment, billing & accounting assistance to patients, providing travel assistance,
bookings, accommodation to patiants, relatives & friends and healthcare service providers;
engage in business of setup & oparations on a turnkey, franchisee, partnership, revenue share
basks to provide healthcare services to healthcare services providers, dental chinics, dlinics,
hospitals, laboratores, centres for healthcare services, and diagnostic centres: provide
installation, maintenance & servicing services for dental, medical, diagnostic & heakthcare
products and equipment, provide suppont services like housekeeping services. civil work,
interior decoration, space design, furnitere & fixtures, painting. electrical installations & setup
for dental clinics, hospitals, diagnostic centers & healthcare service providers; Engage in
business satup & operating dental and medical laboratory for manufacture, import, export &
sales of dental prosthetcs like crowns, bridges, implants, orthodontic products, clear aligners,
and other general dental, prosthetic & crthedontics redated products,

" Mame change of the Company from AV Photochem Limited to AVI Products India Limtted through
Postal Ballot passed Special Resolulion on 29.02 2016,

= Amendment to Object Change of the Company through Poslal Baltot passed Special Resolution on
2802 2016

=* Amendment to Object Change of the Company vide Special Resolution passed al the Annual
General Meeling heid on September 30 2024,

== Amendment o Object Change of the Company vide Special Resclution passed through Postal Baliot
dated 28" May, 2026




B “"“*MATTERS WHICH ARE NECESSARY FORFU RTHERANCE OF THE OBJECTS SPECIFIED
IN GLALISE 3(A) ARE

1 To enter into any agreement for technical andior financkal collaboration with any foreign
and/or Indian concemns for the setting up of Industries and Plant and/or for the supply of
plant, machinery, tools, equipments, technical knowhow, assistance, ficenses, palents,
instruments and other like things related to main object of the Company.

2 To enter into contracts, agreements and arrangements with any other person, fiem or
company and to enter into any sub-contracts with any other person, firm or company that
may be ususl, necessary, convenient or required for fulfiiment of all or any contracts of
arrangemants under taken by the Company.

3 Toinvest and deal with the surplus funds of the company for the time being in such a manner
as may from time to time be determined,

4 To borow or raise or secure the payment of meney in such manner as the Company shall
think fit and in particular by mortgage or by the issue of debentures or debenture stock
perpetual or otherwise, charged upan all or any of the Company's property both present and
future including its uncalled capital and to purchase, redeem and payoff any such securities,
subject to provision of Section 58 and directions of Resene Bank of India.

5 Toralse money through sale of part ar all of companies shares andlor obtzin funding thraugh
loan or debt or any other type of financial scurces and instruments from India andior outside
of India in order 1o support product, services and business developmant of the Company.
The Company may issue debentures for such purposes.

& Todraw, make, accept, endorse, discount, execute and issue bills of axchange, promissory
notes. bill of lading, warrants, debentures and other negofiable or transferable instruments
ar Securties.

7. To enter into partnership or into any arrangements for sharing profits or losses, or for any
union of interest, joint adventure, reciprocal concession in co-operation with any person of
PErsons of Company of COMPanies carmying on, or engaged in or aboul o carmy on, of engage
in, any business or transaction

B Toamalgamate, enter into any partnership or pariially amalgamate with or acquire an interest
in the business of any other company/ LLP(s)! Parinership firm{s)/ Proprietary Firm{s)
Trust{s) Bady Corporate(s) in India or elsewhers with person or firm, carmying an a business
included in the objects of the Company or enter into any arrangements for sharing of profits,
ar for co-operation on for limiting eompetition, or for mutual gssistance, with any such parson
firm or company and to give or accept by way of consideration for any of the acts or things
aforesaid or property acguired, any shares, debantures, debanture siock ar securibes that
may be agreed upon and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture-stock of securities so received.

Resolution passed through Postal Ballot dated 28" May, 2026
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13.

14

15.

16.

17.

To amalgamate or enter into any other arrangement with any Company of ﬂﬂmp-l;ﬂlgal::'-'mg
objects whether altogether or in part or nat similar to those of this Company. T heﬂrmgn;
any of the undertaking of the Company with any Company of Companies having ool
whether altogether of in part or not similar to those of this Company.

To acquire and underiake the whale or any part of the business. property and Nabilkies of
any person o company/ LLP{s)f Partnership firm{s) Proprietary Firmis)/ Trust(s)/ Body
Corporate(s) cammying on any business which the Company is authorised to carry on and
passessed of property suitable for the purpose af this Company

To purchase, take on lease or in exchange, hire or ofherwise acquire any immovable o
movable praperty, and any rights or privileges which the company may think necessary %
canvenient for the purpose of its business and in particular and jand, buikdings, easaments,
machinery, plant and slock in trade; and either to retain any property to acquire for the
purpose of the Company's business o turn the same 1o account as may Seem expedient.

To lend and advance maney or give cradit to SUch persons of companses and on such terms
as may seem expedient and in particular o customers and others having dealing with tha
Company, and to guarantes the performance of any cantract or obligations, and the payment
of money or by obligations of any persons or companies! LLP{s) Partnership firm{s}
Proprietary Frm{s)/ Trust{s)/ Body Corporate(s) and generally to give all kinds of guarantesa
and indemenities provided that the Company shall not carry on banking business a3 defined
by Banking Regulation Act, 1849

To establish, provide, maintain and conduct or otherwise subsidies research laboratories and
exparimental workshops for scientific and technical research and experimenis and o
undartake and carry on with all scientific and technical researchars sxpermants, and esis
of all kinds and to promote studies and research, bath scientific and technical, investigations
and invention by providing, subscribing, endowing of assisting laboratories, workshop,
fbraries, leciures, mestings and conferences and by providing for the remuneration of
scientific or technical professors or teachers and by providing for the award of exhibitions,
schokarships, prizes and grants to student or otherwise and genarally 1o encourage, promote
and reward studies, researches investigations, experiments, tests and inventions of any kind
that may be considered likely to assists any of the business which the company 5 authorised
to carrmy on

To employ experts lo Investigate and examine into the conditions, prospectus, value,
character and circumstances of any business concemns and under- takings and generally of
any assets, property or right.

To employ and pay compensation 85 the company may deam fit to individuals, freelancers,
advisors, consultants and any other experts as the Company may feed fit fromn time to time
tn investigate, strategize, plan, develop, expand, markel and manage day to day business
of the Company

To promote of join in the promotion of any company or companies/LLP(syParinership Firm/
Proprietary FirmiTrust{s) Body Corporatefor the purpose of acquiring all or any of the
property, rights and liabilities of this company, and underwrite shares and securities therain,

To sell, improve, manage, develop, exchange, lease mortgage, dispose of turn to account




or otherwise deal with all or any part of the property and rights of the Company for the time
being.

18, Subject to the provisions of the Companies Act, 1956/Companies Act, 2013, to distribute any
of the property of the Company in specie among the members, in the event of winding up

18 To insure the whole or any part of the property of the Company either fully or partially to
protect and indemnify the company from labiities or loss in any respect either fully or partially
and ates to insure and to protect and indemnify any part of portian thereof either on mutual
principle of othenwise.

20. Ta insure any of the persons, properties, undertaking, contracls, guarantee of obligations or
profits of the Company of every nature and kind in any manner whatsover

21. To carry on any business as consultants or advisors in Real Estates, Constructon,
Contracting, Infrastructure, Engineering Procurement and Construction (EPC) other
branches of engineering and as consultants or and advisors in all Branches of engineering
or poesessed or any other industry or business of and nature whalsoever.

22 To establish and support funds or institutions for promoting industrial and fundarmantal
resmarch in any field which is calculated to be either directly or indirectly beneficial to the
immadiate or fulure interest of the company or to enhancing he reputation of the Company.,
in genaral

%% To undertake and execute any frusts the undertaking which may seem to be company
desirable and either gratuitously of atherwise,

24 To remunerate or make donations 1o any parson or persons, whether Directors, Officers or
Agents of this Company or not, or 1o remunerate o make donations 1o any person or
company for service rendered or to be rendered in intreducing any property or business 10
the Company or for the formation of promaotion of the Company or for conduct of its business
or for any reason which the Company may think proper.

25 To sell improve, manage, develop, exchange, lease, morgage, dispose of, tum to account,
or atherwise deal in all or any part of the property and nghts of the Company.

28 To land money either with or without security, and generally to such persons and upon such
terms and conditions as the Company may think fit.

27. To acquire, take up and hold shares, stocks, debentures, debenture-stock, bonds, obligations
and securities issued or guaranteed by any company consttuted or carmying on business in
India or in any foreign country, and debantures, debenture-stock, bonds, obligations and
securities issued or guaranteed by any Govemment, Sovereign Rules, Commissioner, Public
Body or authority, supreme, municipal, local or other- wise, whether in India or any foreign
country in connection with the business which the Company is authorised to carry on and io
subscribe for the same, either conditionally or otherwise, and to guarantee the subscrption
thereby and to exercise and enforce all rights and powers conferred by on incidental to their
ownership.

28_ To take part in the suparvision or control of the business of operations of any company or




29.

3o

31

a5,

35,

I-.

undertaking and to appoint and remunerate any Directors, Accountants or other experty o
agents.

To enter info any armangements and to take all necessary or proper steps with Govemments
or with other authorities, imperial, supreme, national, local, municipal or otherwise of any
place in which the company may have iierests and to cemy on any negofiations or
operations for the purpose of directly or indirectly carrying out the objects of the Company or
effecting any modification in the constitution of the Company or furthering the interests of it
members and to oppose any such steps taken by other company, firm o parsan which may
be considered likely directly or indirectly 1o prejudice the interests of the Company or its
members and to promote or assists the promotion whether directly or indirectly, any
legislation which may seem disadvantageous in the Company, and to obtain from any sueh
Government autharity or any company any charters, decrees, rights, grants, contracts, loans,

privileges, or concessions which the company may think it desirable to obtain and carry out,

BxeTCiSe and comply with any such amangements, charters, decreas, rights, privileges or
CONCESSons

To adopt such means of making known the business of the Company as may seem
expediant and in particular by advertising in the press by circulars by purchase and exhibition
of works of art or interest, Oy publication of books and periodicals and by granting prizes
rewards and donations, subject to Section 2934 of the Companies Act, 1956,

To apply for, purehase or otherwise, acquire any patents, copyrights, trademarks, exclusive
rights, innovative processes, inventions or intelectus! property which may seem capable of
being used for furtherance of any of the abjects of the Campany.

- To act as indenting agents, commission agents and importers of finished products semi-

finished products, raw material as required by the Company,

- To buy, deal, import, raw materials, spare parts. machineries as may be required by the

Company for any of its business,

. To apply for, tander, purchase or otherwise acquire any confracts, sub - contracts, know

how, licenses and cancession for or in relation to the objects or business herein mentioned

or any of them and to undertake, execute, cary out, dispose off or otherwise turn to account
the same.

Teo acqguire, purchase, erect, maintain, buy, sell or dispese of land, building, factories, office.
Space, machine-shop, workshops, mills, equipment, machinery, plant, companents,
accessories, spares, tools, raw materials, warehouses, godowns, shogs, departmentad
stores, offices, power stafions, gas works, water works, water tanks, bridges, staff and
warkers quarters, roads, ways, sidings, and other works and eenveniences which may seem
directly or indirectly conducive to any of the abjects of the Company and t0 contribute,
Subsidies or otherwise aid by taking part in any such operations, and / or to install, general,
power required for the continues process for any of the plant or cffice space required for any
of the business of the Company,

To purchase, charier, hire or otherwise acquire vehicle for business of the Company.

!
|

u,




37.

38

41

45,

47

To acquire or purchase of import technological know-how, data and other technologies
including information technology as may be required by the Company far any of its business.

To satup research faciliies, computer labs, computing faciities, communication facilities,
education centres and other facilities to support product development, cusiomer sarvice o
in furtherance of any of the objects of the Company

To enter into agreements, collaboration or contracis with demestic andlof overseas
individuals, companies, educational inafilutions and other organizations for technical,
rasearch based, financial or any other assistance for furthering the ohjects af the company.

To market. sefl or distribute products and services directly or indirectly including through 3rd
party agents to customers of all types inside and outside of India

Ta enter into agreements, collaborabon of confracts with domestic andior overseas
individuals, companies, agencies including advertising agencies. institutions, industry bodies
and other organizations o collect. analyze, process and share data, news, market trends,
consumplion trends and other relevant information for furthering the objects of the company.-

. To apply for, tender, purchasa of othansise acquire any coniracks, sub - pontracts, know

haw, licenses and concession for of in relation to the objects or bUSINESS herein mentionad
or any of them and to underiake, axecute, cary out, dispose off of otherwise turn to account
thie same.

. To acquire, purchase, erecl, maintan, buy, sall or dispose of land, building, factores, office

space, machine-shop, workshops, mills, eguipment, machinery, plant, components,
accessares, spares, tools, raw materials, warehouses, godowns, shops, departmental
stores. offices, powsr stations, gas works, water works, walter tanks, bridges, staff and
workers guarters, roads, Ways, sidings, and other works and conveniences which may seerm
directly or indirectly conducive o any of the objects of the Company and to contribute,
subsidies or otherwise aid by taking part in any such operations, and / of 1o install, general,
pawer required for the continues process for any of the plant ar office space requirad for any
of the business of the Company.

 To enter inta any business involving the exchange of purchase and sales of itemns dealt in

by the Company

To act as contractors, suppliers, agents, importers and exporters for any govemmednt or
autonomous body of any firm, Company, agents, Canvassers, arganisation in the private of
public sector in furtherance of any of the objects of the Company

 To establish and maintain agencies of appoint representatves, agents, canvassers, selling

and purchase, exchange, hire, distribution or for any one or more of the cbjects of the
Company and to regulate and discontinue the sama.

To undertake the payment of all rents and the performance of all covenants, conditions, and
agreements contained in and resarved by any lease that may be granted or assigned to or
be otherwise acguined by the Company.




48. To acquire and take over &s a going concermn by purchase of lease and to undertake to carry

on the whole or any part of the business together with the goodwill and trade name, property
rigghits and Rabilities of any person or persons, firm or any Company cairying on any business,
any part of the purposes of which is within the objects of the Company or which the Company
is authorised to carmy on suitable for the purpose of the Company and to pay for the same

by shares, debentures, debentures stock, bonds, cash or otherwise and to conduct, carmy
an, hguidate or wind up any such business.

48. To acquire either by purchase, lease, gift. exchange or otherwise for the purpose of the

50

51

53.

Company any estate, lands, buildings, easements or other interest in any property whether
mavabie or immovable including lands, buildings and to sell, et or lease, transfer by way of

l_gH'l.. exchange or otherwise dispose of ground rights over any property movable or
immaovable balonging to the Company.

To raise or barrow money other than public deposit from time to time withaut any limit for
any of the business of the Company by issuing shares, stocks, bonds, deposits other than
public and personal loans, debentures, or promissary notes or by taking credit in or opening
current accounts with any individual or firm or with any bank or bankers and whether with ar
without having any securities, goods or other articles or by mortgaging, pleading, charging,
hypothecating, sellng or receiving advances on the sale of any lands, buildings
machineries, goods, assets or revenue of the Company present or future including its
uncalled capital or by the issue of debentures, debanture - stock, convertible into shares of
this or any other Company or to convey the same absolutely or in trust and give lendars
powess of sale and such other powers as may be expediant and to purchase, redeam or pay

off such securities, subject to the provisions of Section S84 and directive of Resarve Bank
of India.

To kend or deposit moneys belonging to or entrusted to or at the disposal of the Company ta
such person or Company and in particular to customers and others having dealings with the
Company with or without security upon such terms as may be thought propar and o invest
or otherwise employ such moneys in such manner as may be thought proper and from time

to time ta vary such transactions. The Company shall not carmy on banking as defined under
the Banking Regulation Act, 1949,

To guarantee the payment of money unsecured or secured by or payable under or in respect
of promissory notes, bonds. debentures, debenture-stock, contracts, mortgages, charges,
obligations, instruments and securities of any Company or of any such authorities, national
state, municipal, local or otherwise or of any persans whosoever, whether incorporated ar

not incorporated and generally to guarantee or become securities for the performance of any
contracis or obligations

Ta place, to recaive or 1o distribule bonus shares amang the members or atherwise to apply
any moneys received by way of premium on shares or debantures issued at a premium by
the Company and moneys arising from the sale by the Company of forfeited shares.

. To formuiats, implement, and operate Employee Stock Option Schemes (ESOP), Employee

Stock Purchase Schemes (ESPS), or any other share-based incentive plans for employees




and directors of the Company and/or its group companies, including holding and subsidiary
companies, and to issue, grant, vest, exercise, and allot equity shares or other securbes
pursuant thereto, subject to applicable laws and regulatons.

55 To open accounts with any bank or banks and to deposit moneys therein and to draw and
sndorse cheques on and to withdraw moneys from such accounts and generally operate
upon same (whether overdrawn or not) as may be required for any of the objects or purposes
of the Company.

56 To refer any dispute, claim or demand by or against the Company to arbitration and observe
and perform the awards.

57. To be interested in promofing and undertaking the formation and establishment of such
nstitutions, association, chamber of commerce, of other hodees, industrial, trading or
manufacturing within the cbjects of the Company as may be considerad 1o be conducihve lo
th profit and interest of the Company and to acquire, promate and [ or subsidise any indusiry
or undartaking.

58 To undertake and execute any trust, the undertaking whereof may seem desirable either
gratuitously or otherwise and / or to make donations to any persen, Company of association
including political parties and o subscribe or guarantee maney for any natienal, international,
charitable, benevolent, educaticnal, public, general ar other usaful object, activity, exhibition
or frade show, which may be the objects of the Company ar in the interest of the members
or for the welfare of the staff,

50 To promete, form and aid in promotion, formation of any Company & companies having
similar objects for the purpose of acquiring all o any of the propety, undertaking rights and
liabilities of such Company, having simiar objects and to be interested in or take or otherwise
acquire, purchase, hold, sell or otherwise dispose of shares, debantures and other securities
in ar of any such Company, or any other Company for all or any of the objects mentioned in
the memorandum and to subsidize or otherwise assist any such Company and to undertake
the management and other work, duties and business of any such Company on such terms
and conditions as may be arranged

B0. To create any depreciation funds, reserve fund, sinking fund, insurance fund, dividend
equalization fund, capital redemptian fund or any other special fund whether for depreciabion
ar for repainng, improving, extending or maintaining any of the propery of the Company or
for redemption of debentures. or redeemable preference shares or for any other purpose
whatsoever conducive to the interest of the Company.

§1. To provide for the welfare of the Directors, ex-Directors, emplovess or ex-empioyees of the
Company of its predecessors in business and the wives and families of the dependents or
connections of such persons, by bullding or confributing to the building of houses, dwellings,
or quarters or by grants of money, pensions, gratuities, allowances, bonuses, swards, profits
sharing or other schemes or trusts and by providing or subscribing or contnbuting towards
places of instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Company shall think and to establish, maintain and
grant scholarships, to any person for technical study and education in India and eisewnhere
which may be necessary to achieve the objects of the Company, and to subscribe or




otherwise to assist or to guarantee money to gharitable, benevalent, reﬁg:ys.mmnb:hcﬂ,
national or ather institutions or objects which shall have any maoral or other claim EI'_IH:ll.
or aid by the Company either by reason of locality of cperation or of public and general utikty
of atherwise.

82. To aid pecuniary or otherwise, any assoclation or movement having for an object the
solution, settiement of surmounting of industrial or labour probiems or troubles or the
promation of industry or trade,

§3. To pay all costs, charges and expenses incumed or sustained in or about the promation and
establishment of the Company or which the Company shall construct to be prefiminary,
Including therein the costs of advertising commission for underwriting, brokerage, printing
and stafionary and the expenses attendant upon the formation of agencies and local boards.

B4. To establish and support funds and institutions calculated to benefit the employees or ex-
mpl_rr,reas of the Company or the dependents or connection of such persons, and to grant
pensions, allowances of such persons, and to grant pensions, allowances.

65. To frain or pay for the training in India or abroad of any of the Company’s employeas or any
other candidates in the interest and for the furtherance of the Company’s objects and business.

B6. To invest any moneys of the Company, not immediately required for the purpose of its
business, in such investments or securities as may be thought expedient. including securities
issued andlor guaranteed by Central or State Government, corparation, trusts and financial
Institutions

IV. The liability of the Member is Limited,

V. "The Authorised Share Caplital of the Company is Rs. 7,50,00,000.00 (Rupess Seven Crore Fifty
lakh) divided into 75,00,000 (Seventy Five lakh ) Equity Shares of Rs. I0V- (Rupees Ten) each with
rights, privileges and conditions attached thereto as provided by the Articles of Association of the
Company for the time being in force and 1o divide shares in Capital for the time being of the
Company into several classes, (being those specified in the Companies Act 1958) and to attach
thereto respectively such preferential, qualified or special rights, privileges or conditions as may
be determined by or in accordance with the Articles of Association of the Company and to vary,
modify or abrogate and such rights, privileges or conditions in sush manner as may for the time
baing permitted by the sald Act or provided by the Aricles of Association of the Company for the
time being in force.”

* Altgration in clause V capital clause of Memorandum of Azsociation of the Company wide
Special Resclution passed af the Anpual General Meefing held on Seplember 30 2024,

e

We the several persons whose names addresses are subscribed hereunder are desirous of being
formed into a Company in pursuance of this Memorandum of Associabon and we respectively agree
o take the numbser of shares in the Capetal of the Company set opposite to our respective names.




—

Mame, address, No. of Equity Shares | Signature of the Signature of Witness
dewi%:tiuﬂ& and taken by each Subscribers with Mdf'ass and
occupation of the Subscribers Cecupation
Subscribers

1. AVINASH D, VORA 10 (Ten) Sd/-
13BN Kapaol Miwas, Equity Shares
B.V. Road,

Vile Parle (West),
Bombay - 400
056. Sio.
DHIRAJLAL
WVORA

Business

2. VIAY.R. MEHTA 10 (Ten) Sdi-

14, Sarita, Equity Shares

Friends Society,

Batween 5th & 6th e

Rd.. Vile Parle

{West), Bombay -

400058, 20

Slo. MBS (Twenty Equity

Businass

]

Sio KANAKLAL SHAH
Chartered Accountant

Sell-
SHAILESH K. SHAH
3, Kailash Cottage, Plot No. 331, Nanda Patkar

Road, Vike Parle (E), Bombay — 400057

Dated at Bombay, this 18" day of February, 41989




THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]

ARTICLES OF ASSOCIATION
OF
AVI PRODUCTS INDIA LIMITED
(Formerly known as AVI Photochem Limited)
(Incorporated under the Companies Act, 1956)

The following regulations comprised in these Articles of Association were adopted pursuant to the members’
resolution passed at the Annual General Meeting of the company held on 26th September, 2014 in substitution
for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of Association of the
Company.
PRELIMINARY AND INTERPRETATION
1. The Regulations contained in Table “F” in Schedule I of the Companies Act, 2013 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.
2. (a) The marginal notes used in these Articles shall not affect the construction thereof.
(b) In the interpretation of these Articles, the following expressions shall have the following
meanings, unless repugnant to the subject or context “ Act” means the Companies Act, 2013 or any
statutory modification or re-enactment thereof for the time being in force and the Companies Act

1956, so far as may be applicable.

“ Articles” means these articles of association of the Company or as altered from time
to time.

“Board of Directors” or “Board” means collective body of Directors of the Company.
* “Company” means “AVI PRODUCTS INDIA LIMITED”.
“Depository” means and includes a Company as defined in the Depositories Act 1996.

“Rules” means the applicable rule for the time being in force as prescribed in relevant
sections of the Act.

“Seal” means Common Seal of the Company.

“Secretarial Standards” means standards provided by the Institute of Companies
Secretaries of India.

“Securities” means the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulation) Act, 1956.

(c) Words importing the masculine gender also include, where the context requires or admits,
the feminine and neuter gender.

Words importing the singular number also include, where the context requires or
admits, the plural number and vice-versa.

Unless the context otherwise requires, words or expression contained in these Articles
shall bear the same meaning as in the Act or the Rules, as the case may be.

* Change of Name amended vide special resolution passed through postal ballot on 29.02.2016



II.

Share capital and variation of rights

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

(ii) The Authorised Share Capital of the Company is as mentioned in Clause V of the
Memorandum of Association of the Company.

(iii) The minimum paid up capital of the Company shall be Rupees 1,00,000/ -(Rupees One
Lakh only).

Every holder of or subscriber to Securities of the Company shall have the option to receive
security certificates or to hold the Securities with a depository. Such a person who is the
beneficial owner of the Securities can at any time opt out of Depository, if permitted, by the
law, in respect of any securities in the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed, issue to the beneficial owner
the required Certificates for the Securities.

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

a. One certificate 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 for each certificate after the first.

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

iii. ~ In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all such holders.

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

ii.  The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of
the company.

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




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

ii. ~ The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40.

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.

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

ii. ~ To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in
question.

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

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

LIEN
10. i. ~ The company shall have a first and paramount lien —
a. on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and
b. onall shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:
Provided that the Board of directors may at any time declare any share to be wholly or in
part exempt from the provisions of this clause.

ii. =~ The company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

11. 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 —

a. unless a sum in respect of which the lien exists is presently payable; or
b. until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently




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

12.

ii.

1.

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

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

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

13.

ii.

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

The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
of the sale.

Calls on shares

14.

ii.

1ii.

iv.

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

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

Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the company, at the time or times and place

so specified, the amount called on his shares.

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

15.

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 paid by instalments.

16.

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

17.

ii.

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

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

18.

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




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

19.

The Board —

a. may, if it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him; and

b. upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cent. per annum,
as may be agreed upon between the Board and the member paying the sum in
advance.

20.

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

ii. 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.

21.

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
b. any transfer of shares on which the company has a lien.

22,

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

a. The instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

b. The instrument of transfer is accompanied by the certificate of the shares to which
it relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

c. The instrument of transfer is in respect of only one class of shares.

23.

On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
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 aggregate in any year. (one more point added)

Transmission of shares

24.

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

ii.  Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.




25.

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

a. tobe registered himself as holder of the share; or
b. to make such transfer of the share as the deceased or insolvent member
could have made.

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 transferred the share
before his death or insolvency.

26.

i. (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
stating that he so elects.

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

iii.  All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

27.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company: Provided that the Board may, at any
time, give notice requiring any such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in respect of the share,
until the requirements of the notice have been complied with.

Forfeiture of shares

28.

If a member fails to pay any call, or instalment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

29.

The notice aforesaid shall —

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

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

30.

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

31.

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




ii.

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

32.

ii.

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

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

33.

1.

iv.

Vi.

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

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

The transferee shall thereupon be registered as the holder of the share.
The transferee shall not be bound to see to the application of the purchase money, if

any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

34.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on

account

of the nominal value of the share or by way of premium, as if the same had been

payable by virtue of a call duly made and notified.

Alteration of capital

35.

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

36.

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

a.

b.

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

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

sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

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

37.

Where shares are converted into stock, —

a.

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




b. 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.

c. the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the company and in the 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.

d. such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words "share" and "shareholder" in those regulations shall
include "stock" and "stock-holder" respectively.

38. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law” —
a. its share capital;
b. any capital redemption reserve account; or
c. any share premium account.
Capitalisation of profits
39. i.  The company in general meeting may, upon the recommendation of the Board,
resolve —

a. hatitis desirable to capitalise 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;

C. 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 resolution passed by the company in pursuance of
this regulation.




40.

ii.

1ii.

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 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.

The Board shall have power —

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

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

Buy-back of shares

41.

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

General meetings

42,

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

43.

ii.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

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 meeting may be called by the Board.

Proceedings at general meetings

44.

ii.

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

45.

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

46.

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




47.

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

Adjournment of meeting

48.

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.

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 thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

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

Voting rights

49.

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

a. onashow of hands, every member present in person shall have one vote; and

b. on a poll or through voting by electronic means, the voting rights of members
shall be in proportion to his share in the paid-up equity share capital of the
company.

50.

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

51.

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.

52.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote
by proxy. 54. Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll. 55. No member shall be entitled to vote at any
general meeting unless all calls or other sums presently payable by him in respect of shares in
the company have been paid.

53.

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

54.

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.
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55.

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.

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

Proxy

56.

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

57.

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

58.

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.

Board of Directors

59.

i.  Until otherwise determined by a General Meeting of the Company and subject to the
provisions of the Act, the number of Directors shall not be less than three nor more
than fifteen.

ii.  The first Directors of the Company are:

1. SHRI AVINASH DHIRAJLAL VORA
2. SHRI VIJAY RAMDAS MEHTA

60.

Subject to provisions of the Act, the Board shall have the power to determine the directors
whose period of office is or is not liable to determination by retirement of Directors by rotation.

61.

The same individual may, at same time, be appointed as Chairman as well as Managing
Director or Chief Executive Officer of the Company.

62.

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

ii.  Inaddition 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.

63.

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

65. 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.

66 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.

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

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

Proceedings of the Board

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

ii. A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

69. i.  Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

ii. In case of an equality of votes, the chairperson of the Board, if any, shall have a second
or casting vote.

70. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a general meeting of the company,
but for no other purpose.

71. i.  The Board may elect a chairperson of its meetings and determine the period 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 five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

72.

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

73.

i. A committee may elect a Chairperson of its meetings.

ii.  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 members
present may choose one of their members to be Chairperson of the meeting.

74.

i. A committee may meet and adjourn as it thinks fit.

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

75.

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

76.

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

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

77.

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 chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by means of a
resolution of the Board,;

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

78.

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

The Seal

79.

i.  The Board shall provide for the safe custody of the seal.

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

80. The company in general meeting may declare dividends, but no dividend shall exceed the

amount recommended by the Board.

81. Subject to the provisions of section 123, the Board may from time to time pay to the members

such interim dividends as appear to it to be justified by the profits of the company.

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

ii. ~ The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

83. 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.

ii. ~ 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.

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.

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

) presently payable by him to the company on account of calls or otherwise in relation to the
shares of the company.

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

ii.  Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

86 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.
Notice of any dividend that may have been declared shall be given to the persons entitled to

87. 7 . .

share therein in the manner mentioned in the Act.
88. No dividend shall bear interest against the company.
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Accounts

89.

ii.

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 to the inspection of members not being
directors.

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

Winding up

90.

Subject to the provisions of Chapter XX of the Act and rules made thereunder —

i

ii.

1.

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

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

The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

Indemnity

91.

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

92.

General

Wherever in the Act, it has been provided that the Company shall have any right, privilege or
authority or that the Company could carry out transaction only if the Company is authorised
by its Articles, then in that case this Article authorises and empowers the Company to have
such rights, privileges or authorities and to carry such transactions as have been permitted by
the Act, without being any specific Article in that behalf herein provided.

15



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

Name, address, No. of Signature of the Signature of
descriptions and Equity Subscribers Witness with
occupation of the Shares taken Address and
Subscribers by each Occupation
Subscribers
1. AVINASHD.VORA | 10 (Ten) Sd/-
13,B.V.Kapol Niwas, Equity N
B. V. Road, Shares a
Vile Parle (West), I~
Bombay - 400 056. 8
S/o. DHIRAJLAL Z .
VORA ~ S
Business e g S 5 =
2. VIJAY.R MEHTA 10 (Ten) Sd/- <S IS
. . . T S
14, Sarita, Friends Equity O = & g
Society, Shares < A Q g ﬁ 51
Between 5th & 6th Rd., LSRR
Vile Parle (West), He@z &
= []
Bombay - 400056. ZE 39S ¥
S/0. RAMDAS g 3E o8
MEHTA £ 3
Business Sz
o
8
G
20 -
(Twenty Equity
Shares)

Dated at Bombay, this 16th day of February, 1989.

16



