*THE COMPANIES ACT, 2013
(A Company Limited by Shares)

MEMORANDUM OF ASSOCIATION

OF

* JAIN RESOURCE RECYCLING LIMITED
(Incorporated under the Companies Act, 2013)

I. The Name of the Company is “JAIN RESOURCE RECYCLING LIMITED"

lIl. The Registered Office of the Company will be situated in the State of TAMIL
NADU.

. (A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITSINCORPORATION
ARE:-

1. To engage in the business of processing of Scraps of Ferrous Metals, Non-
Ferrous Metals and Non-Metallic materials;

2. To engage in the business of manufacturing/ processing Ingots. Alloy
Ingots, Billets, Wire Rods, Tubes, Castings, Mouldings, Wires, Cables,
Extrusion Profiles, Sheets, Forged Products and other products through
melting. pressing, forging. slitting, casting, moulding. drawing. extruding,
rolling, calendaring or other processes fromm metals, non-metallic materials
and their scrap; and

3. Exporting. Imperting & Trading of Ferrous and Non-ferrous metals and Non-
metallic materials including their scrap.

4. To establish and carry on in India or elsewhere the business of
manufacture, produce, process, import, Export and trading, all types of
food and food products, bread, biscuits, sweets, confectioneries, salted
itemn, jams. jellies, all type of dairy and dairy products including milk. ghee,
butter, etc, all type of staple food like rice, wheat, mustard, vegetables,
cereals, spices. all types and kind of oils, fats, and to develop, grow,
cultivate, fabricate, to act as agent, broker, stockiest, distributor, importer,
exporter, trader, buyer, seller, vendor, consultant, job-worker or otherwise
deal in all shapes, sizes, users, capacities, specifications, description.
qualities and varieties of products generally consumed or may be
consumed or used by any living being or meant for any commercial or
industrial use.

5. *To engage in the business of Trading, Manufacturing, Processing,
Imperting & Exporting of Precious and Semi-Precious metals, Precicus and- .
Semi- Precious Metal Scraps, Precious and Semi-Precious Stones %‘eﬁqg Gy

and Pearls. |'|'I'L-:| ) '|r(_; ‘
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*Amended vide Special Resolution passed by the Members at the Exitra Ordinary
General Meeting held on Wednesday, 05" February 2025.

**Amended vide Special Resolution passed by the Members at the Exira Ordinary
General Meeting held on 11" December, 2023.

(B) MATTIERS WHICH ARE NECESSARY FOR FURTHERANCE OFTHE
OBJECTS SPECIFIED IN CLAUSE 3(A) ARE: -

To acguire by purchase, lease, exchange or otherwise deal with any
movable or immovable property and any rights or privileges which the
Company may deem necessary or convenient for the purpose of its main
business.

To enter into partnership or into any arangement for sharing profits, union of
interest. joint venture, reciprocal concession or co-operation with persons or
companies carmying on or engaged in the main business or transaction of this
Company.

To import. buy. exchange, alter, improve and manipulate in all kinds of plants,
machinery, apparatus, tools and things necessary of convenient for canying on the
main business of the Company.

To vest any movable or immovable property, rights or interests required by or
received or belonging to the Company in any person or company on behalf of or
for the benefit of the Company and with or without any declared frust in favour of
the Company.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve,
develop, manage, work, control and superintend any plants, warehouse, sheds,
offices, shops, stores, bwildings, machinery, apparatus, labour lines, and houses,
warehouses, and such other works and conveniences necessary for carrying on the
main business of the Company.

To maintain, operate, repair, break, sell exchange or let out on hire or charter, load
on commission or otherwise use, utilize, deal with and dispose of any ships and
vessels, cranes and other erection equipments, trucks. and other vehicles used for
transpertation, of any description or kind.

To undertake or promote scientific research relating to the main business or class of
business of the Company.

To acquire and takeover the whole or any part of the business, goodwill, trade-marks
properties and liabilities of any person or persons, firm, companies or undertakings
either existing or new, engaged in or camying on or proposing fo carry on business
this Company is authorised to camy on. possession of any property or rights suitable
for the purpose of the Company and to pay for the same either in cash orin s /ar

or partly in cash and partly in shares or otherwise A c; REC)
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9. To negotiate and enter into agreements and contracts with Indian and foreign
individuals, companies, corporations and such other organisations for technical,
financial or any other such assistance for carying out all or any the main objects of
the Company or for the purpose of aclivity research and development of
manufacturing projects on the basis of know-how, financial participation or
technical collaboration and acquire necessary formulas and patent rights for
furthering the main objects of the Company.

10. Subject to provisions of Companies Act, 2013, to amalgamate with any other
company of which all or any objects are similar to the objects of the Company in
any manner whether with or without liquidation.

11. Subject to any law for the time being in force, fo undertake or take part in the
formation, supervision or control of the business ar operations of any person, firm,
body corporate, association for undertaking or camying on the main business of the
Company.

12. To apply for, oblain, purchase or otherwise acquire and proleng and renew any
patents, patent-rights, brevets, inventions, processes, scientific technical or other
assistance, manufacturing processes know-how and other information, designs,
pattemns, copyrights, frade-marks, license concessions and the like rights or benefits,
conferring an exclusive or nonexclusive or limited or unlimited right of use thereof,
which may seem capable of being used for or in connection with the main objects
of the Company or the acquisition or use of which may seem calculated directly or
indirectly to benefit the Company on payment of any fee royalty or other
consideration and to use. exercise or develop the same under or grant license in
respect thereof or otherwise deal with same and to spend money in experimenting
upon testing or impraving any such patents, inventions, right or concessions.

13. To apply for and obtain any order under any Act or Legislature, charier, privilege
concession, license or authorisation of any Government, State or other Authority for
enabling the Company to carry on any of its main objects into effect or for extending
any of the powers of the Company or for effecting and maodification of the
constitution of the Company or for any other such purpose which may seem
expedient and to oppose any proceedings or applications which may seem
expedient or colculated directly or indirectly to prejudice the interest of the
Company.

14. To enfer into any arrangements with any Government or Authorities or any persons
or companies that may seem conducive to the main objects of the Company or any
of them and fe obtain from any such Government, authority, person or company
any rights, charters, contracts, license and concessions which the Company may
think desirable to obtain and to carry out, exercise and comply therewith.

15. To procure the Company to be registered or recognised in or under the laws of any
place outside India and to do all act necessary for carrying on in any foreign country-—_
for the business or profession of the Company. : fjé }:j'—;;-:,r; %
._.'L:;\_'rf.
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16. To draw, make, accept, discount, execute and issue bills of exchangs, promissory
notes bills of lading, warrants, debentures and such other negotiable or transferable
instruments, of all fypes or securities and to open Bank Accounts of any type and to
operate the same in the ordinary course of the Company.

17. To advance money either with or without security, and to such persons and upaon
such terms and conditions as the Company may deem fit and also to invest and deal
with the money of the Company not immediately required, in or upon such
investments and in such manner as, from time to time, may be determined, provided
that the Company shall not cary on the business of banking as provided in the
Banking Regulations Act, 1949.

18. Subject to the provisions of the Companies Act, 2013 including the rules and
regulations made therein and the directions issued by Reserve Bank of india, to
receive money on deposit or loan and bomrow or raise meney in such manner and
at such fime or times as the Company thinks fit and in parficular by the issue of
debentures, debentures-stock, perpetual or otherwise and to secure the repayment
of any money borowed, raised or owing by mortgage, charge or lien upon all or any
of the properties, or assets or revenues and profits of the Company both present and
future, including ifs uncalled capital and also by a similar mortgage. charge or lien
to secure and guarantee the performance by the Company or any other person or
Company of any obligation undertaken by the Company or such other person or
company fo give the lenders the power to sale and such other powers as may seem
expedient and purchase redeem or pay off any such securities.

19. To invest the surplus funds of the Company from time to time in the form of
subscription, underwriting, acquisition, holding shares, debenture stocks, bonds,
obligations and other securities issued or guaranteed by any company conslituted
or carrying on business in India or in any foreign country orissued by any Government,
sovereign Ruler, Commissioner, public body or autherity, supreme, municipal, local
or otherwise. whether in India or in any foreign country or any other securities as may
be from time to time determined and to sell or vary all such investments and to
execute all assignments, transfers, receipts and documents that may be necessary
in that behalf.

20. To undertake and execute any trusts, the undertaking of which may seem fo the
Company desirable, either gratuitously or otherwise.

21. To establish or promote or concur in establishing or promote any company for the
purpose of acquiring all or any of the properties, rights and liabilities of the Company

22. Tosell lease. mortgage, exchange, grant license and other rights improve, manage,
develop and dispose of undertakings, investments, properties, assets and effects of
the company or any part thereof for such consideration as may be expedient and
in particular for any shares, stocks, debentures or other securities of any other such
company having main okjects altogether or in part similar to those of the Company,.
A=A
23. To distribute among the members in specie or otherwise any propeﬂwj""g“?r;'ﬁ'ne
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24.

25.

26.

27.

28.

29.

30.

Company or any proceeds of sale or disposal of any property of the Company in the
event of winding up, so that, no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

To employ agents or experls to investigate and examine into the conditions.
prospects value, character and circumstances of any business concerns and
undertakings and generally of any assets properties or rights which the Company
purpose to acquire,

To accept gifts, bequests, devisers or donations of any movable or immovable
property or any right or interests therein from members or others.

To create any reserve fund, sinking fund, insurance fund or any other such special
funds whether for depreciation. repairing. improving, research, extending or
maintaining any of the properties of the Company or for any other such purpose
conducive to the interest of the Company.

Subject to the provisions of Companies Act, 2013 to subscribe, contribute, gift or
donate any money. rights or assets for any national educational, religious, charitable,
scienfific, public, general or usual objects or to make gifts or donations of money or
such other assets to any institutions, clubs, societies, associations, trusts, scientific
research associations, funds, universities, college or any individual, body of
individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any
confributory or non-confributory pension or superannuation, provident or gratuity
funds for the benefit of and give of procure the giving of the donations, gratuities
pensions, allowances, bonuses or emoluments of any persons who are orwere at any
lime in the employment or service of the company or any company which is a
subsidiary of the Company or is allied to or associated with the Company or with any
such subsidiary company or who are or were at any time Directors or officers of the
Company or any other company as aforesaid and the wives, widows, families and
dependents of any such persons and also to establish and subsidise and subscribe
to any institutions, associations, club or funds calculated to be for the benefit of or
advance aforesaid and make payments to or fowards the insurance of any such
persons as aforesaid and to do any of the matters oforesaid, either alone or in
conjunction with any such other company as aforesaid.

To establish, for any of the main objects of the Company, branches or to establish
any firm or firms at ploces in or outside India as the Company may deem expedient.

To pay for any property or rights acquired by or for any services rendered to the
Company and in parficular to remunerate any person, firm or company introducing
business to the company either in cash or fully or partly-paid up shares with or without
prefered or deferred rights In respect of dividend or repayment of capital or
otherwise or by any securities which the company has power to issue or by the grant
of any rights or options or partly in one moade and partly in another and geneg:ﬂ? sﬂ_ CYas
such terms as the company may determine, subject to the provision of Carnphmes
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Act, 2013,

31. To pay out of the funds of the company all costs, charges and expenses of and
incidental to the formation and registration of the company and any company
promoted by the company and also all costs, charges, duties, impositions and
expanses of and Incidental to the acquisition by the company of any property or
assets,

32. To send ouf fo foreign countries, its director, employees or any other person or
persons for investigation possibilities of main business or trade procuring and buying
any machinery or establishing trade and business connections or for promofing the
interests of the company and to pay all expenses incurred in the connection.

33. To compensate for loss of office of any Managing Director or Directors or other
officers of the Company within the limitations prescribed under the Companies Act,
2013 or such other staiute or rule having the force of law and to make payments to
any person whose office of employment or duties may be determined by virfue of
any fransaction in which the Company is engaged.

34. To agree fo refer to arbifrafion any dispute, present or future between the Company
and any other company, firm, individual or any other body and to submit the same
fo arbitration in India or abroad either in accordance with Indian or any foreign
system of law.

35. To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives
or salesmen for transacting all or any kind of the main business of which this Company
is authorised to carry on and to constitute agencies of the Company in India or in
any other couniry and establish depots and agencies in different parts of the world.

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

The Avthorized Share Capital of the Company is Rs. §2,50,00,000/- (Rupees
Sixty Two Crores Fifty Lakhs only) divided into 4,25,00,000 (Six Crores Twenty
Five Lakhs only) Equity Shares of Rs. 10/- (Rupees Ten Only) each. with power
to increase. issue further capital or reduce the capital of the Company and to
divide or consolidate the shares in the capital for the time being into several
classes and fo attach thereto respectively such rights whether preferential,
deferred or qualified or to abrogate any such rights, privileges or conditions in
such manner as may be provided or determined from time to time.

JAIN RESOURCE RECYCLING LIMITED Page éof8 MEMORANDUM OF ASSOCIATION




We, the several persons, whose names and addresses are subscribed, are desirous
of being formed into @ Company in pursuance of this memorandum of
association, and we respectively agree to take the number of shares in the capital
of the company set against our respective names:

Subscriber Detalls

sl
No

Name, Address,
Description and /
Occupation

DIN/PAN

Passport
Number

No.
Shares

Of Place

DSC

Dated

KAMLESH JAIN
5/o: Mr, Shantilal
Sokalchandji Jain

Nationality:
INDIAMN
Pan:
AAFPI2745]
Date of birth:
30 June, 1948
Place of birth:
INDIA
Occupation:
Business
Educational Qualification:
B.COM

Permanent &
Residential Address:

43, Thambhswamy Road, Kilpauk,
Chennai - 600010
Mobile number:
+21- 9840730000

Email id:
kamlesh@jainmetalgroup.co
m

DIN:
01447952

3,94.00,
000

Chennai

14- APR-
2022

SANCHIT JAIN
S/o: Mr. Kamlesh Kumar Jain
INDIAN
Pan:
BBVPJ7004A
Date of birth:
015 December, 1994
Place of birth:

INDIA,
Occupation:
Business
Educational Qualification:
B A
Permanent &
Residential Address:

43, Thambhswamy Road, Kilpauk,

Chennai- 600010
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08751991

4,00,00

Chennai

14-APR-
2022
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Mobile number:
+91- 2600153542

Email id:

sanchit@jainmetalgroup.com

TOTAL SHARES TAKEN

4.00,00,| EQUITY
000

SIGNED BEFORE ME

e

DIN/PAN/
NAME ADDRESS PLACE MEMBERSHIP DSC DATE
MNUMEBER
ACS| AMIT KUMAR Tower 24 — Chennai PAN No: 14-APR-
PARAKH 1801, North ADWPABSE85H 2022
Town Estate,
No. 4-8
Stepheson
Road,
Perambur,
Chennai—
&00012
COMPANY
SECRETARY
BN
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*These Arficles adopted as the Articles of Association of the Company with alterafions,
substitutions and exclusions of the clauses and subsequent renumbering of clauses
thereof, vide special resolufion passed by the shareholders of the Company in the Extra
Ordinary General Meeting held on 05" February 2025.

THE COMPANIES ACT, 2013
(A Company Limited by Shares)

ARTICLES OF ASSOCIATION*

OF

JAIN RESOURCE RECYCLING LIMITED
(Incorporated under the Companies Act, 2013)

11 {a)
TABLEF

The regulations contained in Table F in Schedule | to
the Companies Act, 2013, as amended from time to
time, shall apply to the Company and conslitute its
regulations to the extent that they are applicable to
public companies save and except in so far as they
areinconsistent or specifically excluded hersunder or
maodified or altered by these Articles of Association.

(b)

COMPANY TO BE
GOVERNED BY
THESE ARTICLES

The regulations for the management of the
Company and for the observance of the Members
thereof and their representatives shall be such as are
contained in these Arlicles of Association subject,
however, to the exercise of the statutory powers of
the Company in respect of repeal, additions,
alterations, substitution, modifications and variations
thereto by Special Resolufion as prescribed or
permitied by the Companies Act, 2013.

DEFINITIONS

INTERPRETATION
CLAUSE

In the interpretation of these Articles, the following
words and expressions shall have the meanings unless
repugnant fo the subject or context:

‘the Act’ (a)

means the Companies Acl, 2013, or any statutory
modifications re—-enactment thereof for the time
being in force and shall include the rules, regulations,
notifications and circulars issued thereunder from
lime to time.

‘Affiliate’ (b)

means and includes holding. subsidiaries (including
fellow subsidiaries) and associale companies and
their respective nominees.

'Auditors' (c)

shall mean and include those persons appointed as
such for the time being by the Company.

~ JAIN RESOURCE RECYCLING
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or '‘Memorandum
of Association’

‘Annual General (d) means the Annual General Meeling of the Members

Meeting' of the Company held in accordance with the
provisions of the Act.

'Articles of () means these Arficles of Association of the Company,

Association' or as rmay be altered from time to lime in accordance

Articles! withthe Act.

‘Beneficial (f) means the beneficial owner as defined in clause (a)

Owner' of sub-section (1) of Section 2 of the Depositaries Act,
1926, as amended.

‘Board' or ‘Board (gl means the collective body of the directors of the

of Directors’ Company and shall include a Committee thereof
constituted in accordance with the Act or any other
Law for time being in force.

'Board Meeting' {h) means a meefing of the Directors duly called,
constituted and held or as the case may be, the
Directors assermbled af a Board., or the requisite
number of Directors enfilled to pass a circular
resolution in accordance with these Arficles and the
Act,

'Capital {i) means the share capital for the time being roised or
authorised to be raised, for the purpose of the
Company.

‘Company’ (il means Jain Resource Recycling Limited, @ company
incorporated under the Companies Act, 2013

'‘Chairman’ or (k) means the chairperson of the Board of Directors for

'Chairperson’ the ftime being of the Company or the person
elected or appointed fo preside over the Board and/
or General Meetings of the Company.

‘Committee’ (1) means a Committee constituted in accordance with
the Act and/or Article 124 of these Arficles.

'‘Debentures’ [m) includes debenture-stock,

‘Depository’ (n) shall mean a Depository as defined in the
Depositories &d 1996,

‘Director(s)’ =} means any of the Director(s) of the Company,
includingalternate directors, independent directors
and nominee directors appointed in accordance
with the provisions of these Articles.

‘General (P means any duly convened meeling of the

Meeting' Shareholders of the Company and includes an extra-
ordinary General Meeting

'‘Member’ (a) means the duly registered holder from time to time of
the shares of the Company and includes the
subscribers to the Memorandum of Association and
in case of shares held in a Depository, the beneficial
owners whose names are recorded with such
Depaository.

'‘Memorandum’ (r) means the memorandum of association of the

Company, as may be altered from time 1o time.

‘Month'

(s)

means a calendar manth M

=
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‘Office’ () means the registered office for the time being of
the Coemparny

‘Officer’ (u) shall mean officer as defined under the Act

'‘Ordinary (v) means an ordinary resolution. or as the case may

Resolution or be, special resolution as defined in the Act.

Special

Resolution'

‘Paid up' (w) includes credited as paid-up

‘Persons’ (x) means any individual, sole proprietorship,
unincorporated association, unincorporated
organization, body corporate, corporation.
partnership, unlimited or limited liability company,
joint  venture, governmental authority, Hindu
undivided family, trust. union, organization or any
other entity that may be treated as a person under
applicable Law.

e
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'‘Reqister of {v) means Register of Members mentioned in the Act

Member' including the Register of Beneficial Owner maintained
by the depositories for shares held in demat mode.,

‘Secretary’ or (2) means a company secretary as defined in the

‘Company Company Secretaries Act, 1980 (56 of 1980) who is

Secretary’ appointed by a Company to perform the functions of
0 company secretary under this Act,

‘Share’ (ca) means share in the share capital of the Company and
includes stock except where a distinction between
stock and shares is expressed or implied.

"Written’ and in (bb) include printing and other modes of representing

writing' orreproducing words in a visible form.

‘Year' and [ee) means the calendar year and ‘Financial Year shall

'Fnancial Year have the meaning assigned thereto by the provisions
Act.

‘Seal’ (dd) means the common seal for the time being of the
Company

'Singular (ee) Waords imperting the singular number include where

numper' thecontext admits or requires. the plural number and
vice versa.

‘Gender' (ff) Words importing the masculine gender also include
thefeminine gender.

‘Marginal (ag) the marginal notes usedin these Articles shall not affect the

Notes' consiruction hereof.

Save os aforesaid, any words or expression defined in theAct shall, if not inconsistent with the
subject or context, bearthe same meaning in these Arlicles.

SHARE CAPITAL

AUTHORIZED
SHARE CAPITAL

3

The authorised Share Capital of the Company shall be
as stated under Clause V of the Memorandum of
Association of the Company from time to time.

INCREASE OF
CAPITAL

The Company in General Meeting may from fime to
timeincrease the Capital by the creation of new shares,
such increase to be of such aggregate amount and to be
divided into shares of such respective amounts as the
resolution shall prescribe. Subject to the provisions of
the Act anyshares of the original or increased Capital
shall be issuedupon such terms and conditions ond with
such rights andprivileges annexed thereto, as the General
Meeting resolvingupon the creation thereof, shall direct,
and if no direction be given, as the Directors shall
determine, and in particular such shares may be issued
with a preferential, gualified or  variable right to
dividends. dishribution of assets and/ or voting rights
at General Meetings of the Company in conformity
with the provisions of the Act.

FURTHER ISSUE OF
SHARES [SSUE OR
WARRAMNTS  AND
DEMAT OF SHARES

Where at any time the Board or the Company, as
the case may be. propose fo increase the
subscribed capital by the issue of further shares then
such shares shall be offered. subject to the
provisions of section 42 of the Act, and the rules
made thereunder.

a

to persons who, at the date of the offer, are holders of

JAIN RESOURCE RECYCLING
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equity shares of the company in proportion, as nearly
as circumstances admit, to the paid-up share capital
on those shares by sending a letter of offer subject to
the following conditions. namely:—

(ij the offer shall be made by notice specifying the
number of shares offered 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 offer, if not accepted, shall be
deerned to have been declined;]

(i) unless the articles of the company otherwise
provide, the offer aforesaid shall be deemed to
include a right exercisable by the person
concemed to rencunce the shares offered to
him or any of themin favour of any other person;
and the notice refered to in clouse (i) shall
contain a statement of this right;

liii) after the expiry of the time specified in the
nofice aforesaid, or on receipt of earlier
intimation from the person to whom such notice
is given that he declines to aoccept the shares
offered, the Board of Directors may dispose of
them in such manner which 5 not dis-
advantageous to the shareholders and the
Company.

The nofice referred to in sub-clause (i) shall be
dispatched through registered post or speed post
or through electronic mode or courier or any other
mode having proot of delivery to all the exsting
shareholders at least three days befare the opening
of the issue.

The Company may lssue shares to Employees under
any scheme of Employees’ Stock Option or Employee
Stock Purchase Scheme subject to Special Resolution
passed by the shareholders of the Company and
subject to such conditions, as may be prescribed under
applicable law and in accordance with such
applicable rules and guidelines issued by the SEB
and/or other competent authorities: or

The Company may issue shares to any persons, if it is
authorised by a special resolution, whether or not those
persons include the persons referred to in clause [a) or
clause (b), either for cash or for a consideralion other
than cash, if the price of such shares is determined by
the valuation report of a registered valuer, subject to
the compliance with the applicable laws

The Company may issue share warrants subject to,
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and in accordance with provisions of the Act. The
Board may, in its discretion, with respect to any share
which is fully paid up on application in writing signed
by the person registered as holder of the share, and
authenticated by such evidence (if any) as the Board
may from time to time reguire as to the identity of the
person signing the application, and the amount of the
stamp duty on the warrant and such fee as the Board
may from time to fime reguire having been paid, issue
a warrant.

subject to the provisions of the Act, either the
Company or the investor may exercise an option to
issue {in case of the Company only), deal in, hold the
securties (including shares)] with a Depositary in
electronic form and the certificates in respect thereof
shall be dematerialized, in which event, the rights and
obligations of the parties concemed and matters
connected therewith or incidental thereof shall be
governed by the provisions of the Depositories Act,
1996 as amended from time to time or any statutory
maodification(s) thereto or re-enactment thereof, the
Securities ond Exchange Board of India (Depositories
and Parlicipants) Regulations, 2018 and other
Applicable Law.

The Board may, from time to time, make rules as to the
terms on which it shall think fit, @ new share warrant or
coupon may be issued by way of renewal in case of
defacement, loss or destruction.

Notwithstanding anything to the contrary or
inconsistent contained in these Arficles, the Company
shall be entitled to dematerialise its existing securities,
re materialise its securities held In Depositories and/or
ofter its fresh securities in the dematerialised form
pursuant to the Depositories Acl. 1996 and the rules
framed thereunder, if any.

All securities held by a Depository shal be
dematerialized and held in electronic form. No
cerfificate shall be issued for the securities held by the
Depository.

The Company shall cause to be kept a register and
index of members with details of securities held in
materalised and dematerialised forms in any media
as may be permitted by law including any form of
electronic media in accordance with all applicable
provisions of the Compaonies Act, 2013 and the
Depositories Act, 1996 with details of shares held in
physical and demateriglised forms in any medium as
may be permitted by law including in any form of
electronic medium,

Except as otherwise provided by the conditions of
issue or by these presents, any Capital raised by the
creation of new shares shall be considered as part of
the existing Capital and shall be subject to the
provisions herein contained with reference to the
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payment of calls and instalments. forfeiture. lien,
surrender, fransfer, and fransmission, voling and
otherwise.

PREFERENCE SHARES| 4

Subject to the provisions of the Act, the Company shall
have power to issue any kind of preference shares
[inciuding redeemable preference shares and
convertible redeemable preference shares) with a right
to vary, modify and alter thereafter, on such terms and
conditions and be redeemed in such manner including
by conversion into shares, as provided under the Acl,

REDUCTION OF F i
CAPITAL

The Company may (subject to the provisions of the Act)
from time to fime reduce its Caopital or Capital
Redemption Reserve Account or Securities Premium
Account in any manner for the fime being authorised by
Law and, in particular, Capital maybe paid off on the
footing that it may be called up again or otherwise. This
Article is not to derogate any power. that the Company
would have, but for this Arficle, The Company shall also
have the power to ulilize the general and such other
reserves permitted by the Act, at the time of reduction of
Capital, in such manner as it deems fit.

SUBDIVISION, 8
CONSOLIDATION,
RECLASSIFICATION
AND
CANCELLATION
OF SHARES

Subject to the provisions of the Act, the Company in
General Meeting, may from time to time, sub--divide or
consolidate or reclassify its Shares, or any of them,
converl all or any of its fully paid-up Shares into stock,
and reconvert thal stock into fully paid-up Shares of any
denomination, and the resolution whereby any Shareis
subdivided moy determine that, as between the
holders of the Shares resulting from such sub-divisionone
or rmere of such Shares shall have some preference o
special advantage as regards dividend, Capital or
otherwise over or as compared with others or other.
subject as aforesaid, the Company in General
Meeting may also cancel Shares which have not been
token or agreed to be taken by any person and
dirminish the amount of its share capital by the amount
cf the Shares so cancelled.

MODIFICATION OF 9
RIGHTS

Whenever the Capital is divided into different classes
of Shares, all or any of the rights and privileges
attached to each class may be modified, commutead,
effected or abrogated or dealt with, in accordance
with the provisions of the Act.

ISSLE OF ADRS OR 10
GDORS

The Company shall, subject to the applicable provisions
of the Act and in compliance with all the applicable
Laws ond consent of the shareholder/Board, have the
power to issue American Depository Receipts(ADRs) or
Global Depository Receipts (GDRs) on suchterms and in
such manner as the Board deems fit including their
conversion and repayment. Such terms may include ot
the discretion of the Board. limitations on voting by
holders of ADRs or GDRs. including without limitation,
exercise of voting rights in accordance with the
directions of the Board and applicable Laws.
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SHARES AND CERTIFICATES

SHARES TO BE
NMUMBERED
PROGRESSIVELY

11

The Shares in the Share capital shall be numbered
progressively according te their several
denominations, and except In the manner
hereinbefore  mentioned, every forfeited or
surrendered Share shall continue to bear the number
by which the same was originally distinguished.

FURTHER 15SUE OF
SECURITIES

12

(@]

Where at any time, the Compaony hos proposed to
increase the subscribed Copital by alletment of
further Shares, whether out of unissued share capital,
or out of increased share capital, then such further
Shares, shall be offered in complionce with the
provisions of the Act and any other Law for the time
being in force.

(B)

The Company shall, subject to the applicable provisions
of the Act, compliance with applicable provisions of
other Laws for the time being in force andwith the
consent of the shareholders/Board, as the casemay be,
have the power to issue securifies on such terms and in
such manner as the shareholders/Board deems fit

(c)

Notwithstanding anything contained in sub-clauses{q)
& (b) of Arlicle above, but subject, however, to the
provisions of the Act, the Company may increase its
subscribed capilal on exercise of an opfion attached
to the debentures or loans raised by the Company o
convert such debentures or loans into shares or to
subscribe for shares In the Company.

SHARES UNDER
CONIROL OF
DIRECTORS

13

Subject to the provisions of section 62 of theaAct , the
Shares In the capital of the company for the time
being shall be underthe contral of Board of Directors
wha may issue, allot or otherwise dispose of the same
to such persons in such proportion, on such terms and
cenditions, and either at @ premium or af par and at
such times as the Board thinks fit and subject to the
sanction of the Company in General Meeting to give to
any person or persons the option or right to call for any
shares either at par or premium during such time and
for such consideration as the directors think fit, and may
issue and allot shares in the capital of the company on
payment In full or part of any property sold and
fransfered or for any services rendered to the
company in the conduct of its business and any shares
which may so be allotted may be issued as fully paid up
shares and if so lssued, shall be deemed to be fully paid
shares. Provided that option or right to call of shares
shall not be given to any person or persons without the
sanclion of the company in the General Maeting.
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Any application signed by or on behalf of an applicant
for Shares In the Company, followed by an allotment
of any Share therein, shall be an acceptance of Shares
within the meaning of these Articles and every person
who thus or otherwise accepts any Shares and whose
name s on the Register of Members shall, for the
purpose of these Arlicle, be o Member.

Subject to the restiction on issue /holding/transfer of
Shares in physical form by Securities Exchange Board of
India ("SEBI") or any other regulater or any other Law
for the time being in force. every Member or
gliottee of Shares shall be entitled.

(a)

to receive one cerfificate for all of his Shares within one
month from the date of application for registration of
transfer or two months from the date of alloiment |or
within such other period as the conditions of issue shall
provide] without payment. or

(b)

(i)

to receive several certificates each for market lots of
shares held by any Member, specifying the name of the
person in whose favour it is issued, the shares to whichit
relates and the amount paid-up thereon, upon
payment of hundred rupees for each cerlificate after
thefirst such cerificate which shall be issued only in
pursuance of a resolution passed by the Boord, and on
surrender to the Company of the letter of allotment, or
the fractional coupons of requisite value, save in cases
of issues against letter of acceptance or of renunciation
or in case of issue of bonus shares, Every such certificate
shall be signed as per the provisions of the Act,
Particulars of every share certificote lssued shall be
entered in the Register of Members against the name
of the person lo whom it has been issued indicating the
date of issue.

(i)

Any two or more joint allottee of Share shall, for the
purpose of this Article, be treated os single Member,
and the certificate of any Share, which may be the
subject of joint ownership, may be delivered to anyone
of such joint owners on behalf of all of them.

A Director may sign a share cerlificate by affixing his
signature  thereon by means of any machine,
equipment or other mechanical means, such as
engraving in metal but not by means of arubber stamp,
provided that the Director shall be responsible for the
safe custody of such machine, equipment or other
material used for the purpose.

ACCEPTANCEOF | 14
SHARES
15
SHARE CERTIFICATE
LIMITATION OF 16
TIME FOR ISSUE OF
CERTIFICATES

Every member shall be enfiled, 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 several
cerfificates, each for one or more of such shares and
the compary shall complete and have ready for
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delivery such certificates within three months from the
date of allotment, unless the conditions of issue thereof
otherwise provide, or within two maonths of the receipt
of application of registration of transfer, fransrmission .,
sub-division, consolidation or renewal of any of its shares
as the cose may be. Every certificates of shares shall be
under the seal of the company and shall specify the
number and distinclive numbers of shares in respect of
which it is issued and amount paid-up thereon and shall
be in such form as the directors may prescribe and
approve, provided that in respect of a share or shares
held jointly by several persons, the company shall not
be bound to issue more than one cerfificate and
delivery of a certificate of shares to one or several joint
holders shall be a sufficient delivery to all such holder.

RENEWAL OF
SHARE
CERTIFICATE

17

Subject to the restriction on issue /holding/transfer of
Shares in physical form by SEBI or any other regulatoror
any other Law for the time being in force

(a)

Mo certificate of any Shares shall be issued either in
exchange for those which are sub-divided or
consolidated into marketable lots or in replacement of
those which are defaced, torn or old, decrepit, wormn
out, or whether the cages on the reverse for recording
transfers have been fully ulilised unless the cerdificate
in lieu of which it is issued is surendered to the
Company.

When a new share cerlificate is issued in pursuance
of clause (a) of this Arficle, It shall state on the face of
it and against the stub or counterfoil that it is issued in
ieu of shares certificate no.___ sub-—divided /replaced
{ or consolidation of Shares.

(b)

If o share ceriificate is lost or destroyed, a new
certificate in lieu thereof shall be issued only with the
prior consent of the Board and on such terms, if any, as
to evidence and indemnity as fo the payment of autof
pocket expenses incured by the Company in
investigating evidence. as the Board thinks fit, and on
payment of a fee of twenty rupees for each of such
cerfificates.

ISSUE OF NEW
CERTIFICATE IN
PLACE OF ONE
DEFACED, LOST
OR DESTROYED

=)

If any cerfificate be worn oul, defaced, mutilated or
torn or if there be no further space on the back thereof
for endorsement of franster, then upon production and
surrender therecf to the Company. a new Ceriificate
may be issued in lieu thereof, and if any cedificate lost
or destroyed then upon proof thereof to the satisfaction
of the company and on execution of such indemnity as
the company deem adeqguate, being given, a new
cerlificate in liev thereof shall be given to the party
enfitled to such lost or destroyed Cerlificate. Every
cerlificale under the article shall be issued without
payment of feas if the Board so decide. or on payment
of such fees [nol exceeding Rs.2/- for each certificate)
as the Board shall prescribe. Provided thal no fee shall
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be charged for issue of new cerlificates in replacement
of those which are old, detaced or worn out or where
there Is no further space on the bock thereof for
endoersement of fransfer.

Provided that notwithstanding what is stated above the
Directors shall comply with such rules or regulation or
requirements of any Stock Exchange or the rules made
under the Act or rules made under Securities Confracts
(Regulation) Act 1956 or any other Act, or rules
applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply
o debentures of the company.

When a new share cerfificate is issued in pursuance
of clause (c) of this Article, it shall state on the face of
it and against the stub or counterfoil that it is o
duplicate issued in lieu of share cerfificate no._____.The
word 'Duplicate’ shall be stamped or punched in bold
letters across the face of the share cerlificate.

(d)

Where a new share cerlificate is issued pursuance of
claouse (a) or clause [c) of this Article, particulars of
every such share certificate shall be entered in a
Register of Renewed and Duplicate Cerfificates
indicating against the names of the persons to whom
the cerificate is issued the number and date of issue
of the share certificate in liew of which the new
cerlificate is issued, ond the necessary changes
indicatled in the Register of Members by suitable cross
reference in the 'Remarks’ column.

()

All blank forms to be Issued for issue of share cerlificates
shall be printed and the printing shall be done only on
the authority of a resolution of the Board.The blank
forms shall be conseculively machine numbered and
the forms and the blocks, engravings, facsimiles and
hues relating to the printing of such forrms shall be kept
in the custody of the Secretary orof such other person
as the Board may agpeint for the purpose; and the
Secretary or the other person aforesaid shall be
responsible for rendering an account of these forms to

the Board.
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(f]

The Company Secretary or a Director specifically
authorised for this purpose shall be responsible for
maintaining all books and documents relating to issue
of share certificates including blank forms as referred to
in sub--clause [f] above.

(g) All books referred to in sub—clause {g) shall be
preserved in line with requirement of the Act.

THE FIRST NAMED| 18 If any Share stands in the names of hwo or morepersons,

QF the person first named shall as regards receipts of

JRINT ROLDERS dividends or bonus or service of notices and all or any

DEEMED SOLE :

HOLDER other matter connected with the Company, except for
transfer of the Shares, be deemed the seole holder
thereof, but the joint holdersof a Share shall severally
as well as jointly, be lioble for the payment of all
instalmeants and calls due in respect of such Shares and
for all incidents thereof according to the companies
regulations in these Articles,

COMPANY NOT | 19 Excepl os ordered by a court of competent

BOUND 10 jurisdiction, or as required by Law required. the

FNET%EEE.? e M':; Company shall nol be bound to recognise any

SHARE equitable, contingent, future or partial interest in any

OTHER THAN THAT Share, or (except only as is by these Arlicles otherwise

OF  REGISTERED expressly provided) any right in respect of a Share other

HOLDER than an absolute right thereto in accordance withthese
Arficles, in the person from fime o lime registered as
the holder thereof but the Board shall be at liberly at
their sole discrefion to register any Share in the joint
names of any two or more persons or the survivor or
survivors of them.

BUY BACK OF SHARES

BUY-BACK OF 20 | (aq) The Company may buy--back its own Shares or other

SHARES specified securities subject to the opproval of the
shareholders in a General Meeling by a Special
Resolution and in accordance with the provisions of the
Act and the regulations framed in this regard by the
SEBI, and in accordance with any cther applicablelaw
or regulation for the time being in force

{b) The Shares or other specified securities so bought shall

be dealt with in such manner as may be decided by
the Board, subject lo the regulations made by SEBlor

such other regulatory autharities.
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UNDERWRITING AND BROKERAGE

PAYMENT OF | 21 Subject to the provisions of the Act, the Company may
COMMISSION at any time pay a commission to any person in
consideration of his subscribing or agreeing fo subscribe
(whether absolutely or conditionally) for any securities of
the Company or procuring or agreeing to procure
subscriptions (whether absolute or conditional) for any
securities of the Company.

BROKERAGE 22 The Company may pay a reasonable sum for
brokerage as may be determined by the Board.
CALLS
FOWER TO 23 (a) | (i} | The Board may, from fime to time. make calls upon the
MAKE CALLS

Members in raspect 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 the call money and intervals between calls
shall be at the discretfion of the Board or a Commities of
the Board.

li} | Eoch Member shall, subject to receiving at least fourteen
days' notice specifying the ltime, ploce and mode of
payment, pay to the Company, as specified, the
amount called on his Shares

i) | A call may be revoked or postponed at the discretion
of the Board,

(b) A call shall be deemed to have been made at the time
when the resolution of the Board authorising the call was
passied and may be required o be paid by instalmenis.

{c) The joint holders of a Share shall be jointly and
severally liable to pay all calls in respect thereof.
(d) (i} | If asum called in respect of a Share is not paid before or

on the day appointed for payment thereof, the person
frorn wham the sum is due shall pay interest thereon from
the day appointed for payment thereof, o the time of
actual payment at ten per cenl per annum or at
such lower rate, if any, as the Board may determine.

i
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(i)

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

(e

Any sum which by the terms of issue of a Share
becomes payable on allotment or al 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 o be a call duly
made and payable on the date on which by the
terms of issue such sum becomes payable.

(i)

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 nofified.

(f)

The Board may, Iif it thinks fit, subject to the provision
of section 50 of the Act, agree to and receive from
any Member wiling to advance the same, all or any
part ofthe monies due upon the shares held by him
beyond the sums actually called for, and upon the
amount so paid or satisfied in advance, or 50 much
thereof as from time to time exceeds the amount of
the calls then mode 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 advance of calls shall
not confer a 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 voling rights
in respect of the moneys so paid by him until the
same would but for such payment, become
presently payable.

LIEN

COMPANY 1O 24
HAVE LIEN ON
SHARES/DEBENT
URES

The Company shall have a first and paramount lien
upon all the Shares/Debentures (other than fully paid
up Shares/Debentures) registered in the name of
each Member (whether solelyor jointly with others)
and upon the proceeds of sale thereof, for all
moneys (whether presently payable or not) called or
payable at a fixed time in respect of suchShares and
no equitable intergst in any Shares shall becreated
except upon the fooling and upon the condition
that Article 19 hereof is to have full effect. Any such
lien shall extend to all dividends and bonuses from
time o time declaored in respect of such
Shares/Debentures. The Board may, however, at any
fime. declare any Share/Debenture wholly of
partially to be exemptl. from the provisions of this
Article, Fully paid-up shares shall be free from all liens.
In case of partly paid-up shares Company's lien shall
be restricted to the moneys called Cr payable at o
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fixed time in respect of such shares.

AS 10 25
ENFORCING
LIEN BY SALE

For the purpose of enforcing such lien, the Board may
sell the Share in such manner as they shall think fit, and
for that purpose may cause to be issued o duplicate
certificale in respect of such Shares and may
authorize one of their member to execute a transfer
thereof on behalf of and in the name of such
Member. No sale shall be made until such period as
aforesaid shall havearrived, and unfil notice in writing
of the intention to sellshall have been served on such
Member or his representatives and default shall
have been made by him or them in payment,
fulfilment or discharge of such debts, liabilities or
engagements for fourleen days alter such notice.

ht
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APPLICATION OF
PROCEEDS OF SALE

26

The net proceeds of any such sale shall be received
by the Company and applied in or fowards payment
of such part of the amount in respect of which the
lien exists as is presently payable and 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 persons enfitled to the Shares at the date
ofthe sale.

FORFEITURE OF SHARES

IF MOMEY PAYABLE
ON

SHARES NOT FAID
NOTICE TO BE
GIVEN TO
MEMBER

27

If any Member fails to pay any call or instalment of a
call on or before the day appointed for the payment
of the same or any such extension thereof as
aforesaid, the Board may at any fime thereafter,
during such fimeas the call of instalment remains
unpaid, give nofice tohim reqguiring him to pay the
same together with any interest that may have
accrued and all expenses that may have been
incured by the Company by reason ofsuch non-
-payment,

FORM OF NOTICE

28

The notfice shall name a day (not being less than
fourteen days from the date of the notice), and o
place or places, on, and al which such call or
instalment, andsuch inferest thereon at such rate as
the Directors shalldetermine from the day on which,
such call or instalment cught to have been paid and
expensesaforesaid is o be paid. The notice shall also
state thatin the event of the non — payment at or
before the time and af the place appointed, the
Shares in respect of which the call was made or
instalment is payable, will be liable to be forfeited.

IN DEFAULT OF
PAYMENT SHARES TO
BE FORFEITED

29

If the requirements of any such notice as aforesaid
shall not be complied with, every or any Share in
respect of which such notice has been given, may at
any fime thereafter before payment of all calls or
instalments, interesis and expenses due in respeci
thereof, be farfeited by a resolution of the Board to
that effect. Suchforfeiture shall include all dividends
declared or any other moneys payable in respect of
the forfeited Shareand not actually paid before the
forfeifure.

MOTICE OF
FORFEITURETO A
MEMBER

30

When any Share shall have been so forfeited, notice
ofthe forfeiture shall be given to the Member in
whose name it stood immediately prior to the
forfeiture, and anentry of the forfeiture, with the date
thereof. shall forthwith be made in the Register of
Members, but no forfeiture shall be in any manner
invalidoted by any omission or neglect to give such
nofice or o moke any such eniry as aforesaid.

At
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FORFEITED SHARE TO
BE PROPERTY OF THE
COMPANY AMD MAY
BE

SOLD ETC.

31

Any Share so forfeited shall be deemed to be the
property of the Company, and may be sold. re-
allotted, or otherwise disposed of, either to the
original holder thereof or to any other persen, upon
such ferms and insuch manner as the Board shall
think fit.

MEMBER STILL
LIABLE TO  PAY
MONEY OWING AT
THE TIME OF
FORFEITURE AND
INTEREST

32

Any Member whose Shares have been forfeited shall
notwithstanding the forfeilure, be liable to pay and
shallforthwith pay to the Company. on demand, all
calls, instalments, interest and expenses owing upon
or in respect of such Shares at the time of the
forfeiture, together with interest thereon from the
time of theforfeiture until payment at such rate as the
Board may determine, and the Board may enforce
Ihe payment thereof, as it thinks fit.

EFFECT OF
FORFEITURE

The forfeiture of a Share shall involve extinction, at
thetime of the forfeiture, of allinterest in, and all claims
anddemands against the Company, in respect of the
Shareand all other rights incidental to the Share.

EVIDENCE OF
FORFEITURE

A declaration in writing that the declarant is a or
Secretary of the Company and that a Share in the
Company has been duly forfeited in accordance
with these Arficles on a date stated in the
declaration, shallbe conclusive evidence of the facts
therein stated as against all persons claiming to be
enlitled to the Share.

VALIDITY OF SALE
UNDER ARTICLES 25
AMD 31

Upon any sale affer forfeiture, or for enforcing a lien
in purported exercise of the powers hereinbefore
given, the Board may appoint some person fo
execule any instrument of transfer of the Shares sold
and cause thepurchaser's name to be entered in the
Register ofMember in respect of the Shares sold and
the purchaser shall not be bound to see to the
regularity ofthe proceedings, or to the application of
the purchase proceedings. or to the application of
the purchase money, and after his name has been
entered in the Register of Member in respect of such
Shares, the validity of the sale shall not be
impeached by any person and the remedy of any
person aggrieved by fhesale shall be in damages
only and against the Company exclusively.

CANCELLATION OF
SHARE CERTIFICATES
IN RESPECT OF
FORFEITED SHARES

36

Upen any sale, re—-allotment or other disposal under the
provisions of the preceding Articles, the certificate or
certificates originally issued in respect of the relative
Shares shall {unless the same shall on demand by the
Company have been previously surendered o it by
the defaulling Member) stand cancelled and
become null and void and of no effect, and the
Directors shall be entitled to issue o duplicate
certificate or certificates in respect of the said Shares
to the person or personsentitled thereto.
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POWER TO ANNUL
FORFEITURE

37

The Board may at any time before any Share so
forfeited shall have been sold, re--allotted or
otherwise disposed of, annul the forfeiture thereof
upon such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

TRANSFER BOOKS
AMD REGISTER OF
MEMBERS WHEN
CLOSED

38

Pursuant to provisions of the Act, the Board shall have
the power, after giving not less than seven day's
previous notice by adverfisement in the principal
vernacular language in a vernacular newspaper
and in English language in alleast one English
newspaper circuloting in the district in which the
Office of the Company is siluated, fo close the
Register of Membersor Register of Debenture holders
or Register of Security holder at such fimes and for
such period or periods, notexceeding thirty days ata
time and not exceeding in theaggregate forty five
days in each year,

DEATH OF ONE CR
MORE JOINT
HOLDERS OF
SHARES

In the case of the death of any one or more of the
jointholders of any Share, the surviver or survivers shall
bethe only persons recognised by the Company as
having any title fo or interes! in such Share, but
nothingherein contained shall be taken to release
the estate ofa deceased joint holder from any liability
on Shares heldby him jointly with any other person.

TITLE OF SHARES OF
DECEASED MEMBERS

40

In case where nominee 5 not appointed by a
Member under the provisions of the Act, then the
executors or administrators or holders of a succession
certificate or the legal representatives of o
deceased Member (not being one or two or more
joint holders) shall be the anlypersons recognised by
the Company as having any litleto the Shares
registered in the name of such Member, and the
Company shall not be bound 1o recognise such
executors or administrators or holders of a succession
cerlificate or the legal representatives unless such
executors or administrators or legal representatives
shall have first obtoined probate or letters of
administration or succession certificate, as the cose
may be from a duly constituled Court in the Union of
India;

REGISTRATION OF
PERSONS EMTITLED TC
SHARES OTHERWISE
THAM BY TRANSFER

41

Subject fo the provisions of the Act and the provisions
of this Articles, any person becoming enfifled to
Shares in consequence of the death, lunacy or
insolvency of any Member, or by any lawful means
other than by o transfer in accordance with these
Articles, may upon such evidence being produced

as may from time to time
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Bl

properly be required by the Board and subject as
hereinafter provided, elect either—,

(a)

To be registered himself as holder of the Share; or

(b

To make such transfer of the Share as the
deceased.lunatic or insolvent Member could have
made,

42

The Board shall, in either case, have the same right to
decline or suspend registration as it would have had,
ifthe deceased, lunatic or insolvent Member had
transferred the Share before his death, lunacy or
insolvency.

FERSONS EMTITLED
MAAY RECEIVE
DIVIDEND  WITHGUT
[BEING REGISTERED AS
MEMBER

A person enfitled to a Share by transmission shall,
subject to the right of the Board to retain such
dividendsor money, be entitled to receive. and may
give discharge for, any dividends or other monies
payableinrespect of the Shares.

INSTRUMENT OF
TRAMSFER

44

The instrument of transfer shall be in writing and all
provisions of Section 108 of the Companies Acl, 1956
and statutory modification thereof for the time being
shall be duly complied with in respect of all fransfer
of shares and registration therecf.

That a common form of transfer shall be used.

DIRECTORS MAY
REFUSE TO
REGISTER
TRAMNSFER

Subject to the provisions of Saction 58, these Articles
and other applicable provisions of the Act or any
other law for the time being in force, the Board may
refuse whether in pursuance of any power of the
company under these Arficles or otherwise o register
the transfer of, or the fransmission by operation of law
of the right fo, any shares or interest of a Member in
or debentures of the Company.

The Campany shall within one month from the date
on which the insfrument of transfer, or the infimation
of such ftransmission, as the case may be, was
deliverad to Company, send notice of the refusal to
the transferee and the fransferor or fo the person
giving intimation of such fransmission, as the case
may be, giving reasons for such refusal. Provided that
the registration of a fransfer shall not be refused on
the ground of the transferor being either alone or
jointly with any other person or persons indebted to
the Company on any account whatsoever except
where the Company has g lien on shares.

FEE ON TRAMSFER.
TRANSMISSION ETC,

46

Mo fee shall be charged by the Company for the
following:

(a)

for registration of fransfers of Shares and
Debentures,or for fransmission of Shares and
Debantures

JAIN RESOURCE RECYCLING

LIMITED

—

e

ARTICLES OF ASSOCIATIONS

Page 19 of 50




(o)

for sub—division and consolidation of Shares and
Debenture cerfificates, and for sub--division of letters
cfallotment, split, consolidation, renewal and fransfer
receiplts info denominations coresponding to the
market units of tfrading

(€]

for sub-division of renounceatile letters of right;

(dl

for registration of any power of attorney, probate,
lettersof administration. succession certificate and
Cerfificate of Death or Marriage or other legal
representation or similar olher documents

BORROWING POWERS

POWER 10 BORROW | 47

Subject to all the opplicable provisions of the Act, the
Board may. from time to time, at its discretion, by a
resolution passed at o meeting of the Board, accept
depaosits from Members either in advance of calls or
otherwise and generally raise or borrow or secure the
payment of any sum or sums of money for the
purposes of the Company. Provided, where the
moneys to be borowed together with the moneys
already borowed (apar from temporary loans
obtained from the Company's bankers in the
ordinary course of business)exceed the aggregate of
the Paid--up Capital of the Company and its free
reserves (not being reserves sel apart for any specific
purpose), securities premium, the Board shall not
borrow such moneys without the consent of the
Company in General Meeting.

fF
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FAYMENT OR [ 48
REPAYMENT OF
MONEYS BORROWED

Subject fo the provisions of the Article 47 hereof, the
payment or re—-payment of moneys borowed as
aforesaid may be secured in such manner and upon
such terms and conditions in all respects as the
resolution shall prescribe, including by the issue of
Debentures, Debenture—stock and other securities of
the Coempany charged upon all or any part of the
property of the Company (both present and future),
including its uncalled Capital for the time-being,
and Debentures, Debenture—stock and other
securities maybe made assignable, free from any
equities between the Company and the person to
whom the same may be issued.

FORM OF ISSUE OF 49
DEBENTURES

Subject to the provisions of the Act, and subject to
approval of the shareholders by way of necessary
resolution, any Debentures, Debenture-stock or
other securities may be issued, by the Company at a
discount, premium or otherwise, and may be issued
onthe condition that they shall be convertible into
Sharesof any denomination, and with any privileges
and conditions as to redempflion, surrender,
drawings, allotment of Shares and attending (but not
voling) at General Meetings, appointment of
Directors, and otherwise. Debentures with theright to
conversion into or allotment of shares shall be issued
only with the consenl of the company in the
General Meeling by a Special Resolution.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

SHARE MAY BE 50
CONVERTED INTO
STOCK

The Company, in General Meeting may convert any
Paid—-up Shares into stock, and when any Shares shall
have been converted into stock, the several holders
of such stock may thenceforth transfer their
respective interest therein, or any part of such interest,
in the same manner, and subject to the same
regulations as, and subject to which Shares from
which the stock arise might have been fransfered, if
no such conversion had token plaoce, or os near
thereto as circumstances will admit. The Company
may at any fime reconvert any stock into Paid—up
Shares of any denomination.

RIGHTS OF STOCK- 51
HOLDERS

The holders of stock shall, according to the amount
of stock held by them, have fhe same rights,
privieges and advantages os regards dividends,
voting al meeting of the Company. and other
matters, as if they held the Shares from which the
stock arose, but no such privilege o advantage
(except participation in the dividends ond profits of
the Company and in the assets of winding—up) shall
be conferred by an amount of stock which would
not, if existing in Shares, have conferred that privilege

or advantage.

JAIN RESOURCE RECYCLING
LIMITED

>
Fage 21 of 50 ARTICLES OF ASSOCIATIONS




MEETINGS OF MEMBERS

ANNUAL GENERAL
MEETING

52

The Company shall in each year hold o General
Meeting as its Annual General Meeting in addition to
any other meetings in that year. All General Meetings
other than Annual General Meetings shall be called
extraordinary general meetings. Annual General
Meeting of the Company shall be held within six
months after the expiry of each financial year,
provided that notmore than fiffteen months shall
lapse between the date of one Annual General
Meeling and that of the next. Nothing contained in
the foregoing provisions shall apply in case the
registrar extends the time period for holding the
Annual General Meeling under the Act.

EXTRA-ORDINARY
GENERAL MEETING

The Board may, whenever it thinks fit, call an
extraordinary general meeting, orit shall do so upon
a requisition in writing by any Member or Members
holding in the aggregate not less than one-tenth of
thePaid—Up Capital as at that date, carries the right
of vating in regard to the matter in respect of which
the requisition has been made.

REQUISITION OF
MEMBERS TO STATE
OBJECT OF MEETING

Any valid requisition so made by Members must state
the object or objects of the meeling proposed fo be
called, and must be signed by the requisifionists and
be deposited at the Office, provided that such
requisition may consist of several documents in like
form, each signed by the regulsitionists.

ON RECEIPT OF
REGUISITION
DIRECTORS TO
CALL MEETING,
AND N
DEFAULT
REGUISITIONISTS
MAY DO 50

55

Upon the receipt of any such requisition, the Board
shall forthwith call an extraordinary general meeling,
and if they do not proceed within twenty-one days
fromthe date of the valid requisition being deposited
at the Office to cause o meeting to be called on a
day not laterthan forty—five days from the date of
deposit of the requisition, the requisitionists, may
themselves call themeeting in accordance with the
Act, and the meeting socalled shall be held within
three months from the date of the delivery of the
requisition as aforesaid.

MEETING CALLED BY
REGQHUISITIONISTS

56

Any meeting called under the foregoing Articles by
therequisitionists shall be called in the same manner,
as nearly as possible, as that in which meelings are
to becalled by the Board. The meeling called by
requisitionists cannot be held on a national holiday.

(o
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TWENTY.ONE DAYS: 57 C%Eﬁﬂl'ﬂf meeting of @ Company may be called by

NGTICE OF giving not less than twenty—one days notice either in

MEETINGS TO BE writing.or through electronic mode. in accordance

GIVEN with the provisions of the Act. Provided that a
General Meetingmay also be called by giving shorter
notice if the consent of the Members, either in
writing, or in electronic mode, is obtained as per the
provisions of theAct.

gg*;fé'f” NTC?T G‘;‘é 58 The accidental omission to give any such nofice as

INVALIDATE * aforesaid to any of the Members, or the non--receipt

RESOLUTION PASSED thereof, shall not invalidate any resolution passed ot
any such meeting.

?;iﬂ‘siﬁé‘ h;?JI;INJSOS 59 No General Meeting, Annual or Extraordinary, shall

NOT MENTIONED IN becompetent to discuss or transact any business

NOTICE which has not been menficned in the notice or
nofices upan which it was convened.

ﬂggf#g AT GENERAL 60 The quorum for any of the General Meetings shall
beas specified in the Act.

E:‘g Agﬁguﬁﬁm’“ 61 Subject to the provisions of the Act, if within half an
hour from the time appointed for o meeting, a
guorum is not present, the meeting, if called upon
at the requisition of Members, shall be cancelled
and in any other case, it shall stand adjourned to
the same day in the next week (not being a
national holiday) at the same time and place or to
such other day and at such other time and place as
the Board of Directors may determine. If at the
adjourned meeting also, quorum is not present
within half an hour from the time appinted for the
meeting, the Members present shall be quorum and
may transact the business for which the meeting
was called.

BODY TCDEPGR”E 62 A body corporate being a Member shall be deemed

A S fo be personaly preseni if it is represented in
accordancewith the provisions of the Act.

EH?SUE?I!}EUM :ﬁérms 63 If the requisite guorum in conformity with Article 40 is

1O BE DISSOLVED OR not present within half an hour from the time

ADJOURNED appointedfor holding a meefing of the Company.
then:

[a) | (i} | the meeting shall stand adjourned to the same day

nextweek at the same time and same place, or to
such otherdate and such other time and place as
the board may determine: or

(i)

the meeting if called by the requisitionists shall stand
cancelled.
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(o)

If at the adjourned meeting also, the quorum is not
present within half an hour from the time appointed
forholding meeting, then the Members present shall
be theqguorum for the purpose of conducting the
meeting.

CHAIRMAN OF
GENERAL MEETING

64

The Chairman (if ary) of the Board shall be entitied
to take the chair at every General Meeting, whether
Annual or Extraordinary. If there is no such Chairman
of the Board, or if at any meeting he is not be present
within filteen minutes

of the time appointed for holding such meeting. or if
he shall be unable or unwilling to take the chair, then
the Managing Director/ Whole—Time Director shall be
entifled to take the chair, and failing him the
Directors present may choose one of their Member
to be the Chairman of the Meeting. If no Director
be present, or if all the Directors present decling to
take the chair, then the Members present shall elect
one of their number to be the Chairman by way of
show of hands/poll (in compliance with the relevant
provisions of the Act) as the case may be.

BUSIMESS CONFINED
T ELECTION OF
CHAIRMAN WHILE
CHAIR VACANT

No business shall be discussed al any General
Meeting except the election of a chairman while the
chair is vacant.

CHAIRMAN WITH
CONSENT MAY
ADIOURN MEETING

66

The Chairman with the consent of the Members may
adjourn any meeting from time lo time, and from
placeto place, but no business shall be fransocted at
any adjournad meeting other than the business left
unfinished at the meeting from which the
adjournment took place.

GQUESTIONS AT
GEMERAL MEETING
HOW DECIDED

&7

The resolutions proposed to the Members for their
approval will be veted upon as per the provisions
prescriped for voting under the Act.

Election of Chairman at the meeting or adjournment
ofmeeting as allowed in the Act, shall be voted upon
as per the provisions of the Act.

CHAIRMAN'S
CASTING VOTE

Chairman's vote, if he is also a Member, shall be
construed as casting vole, in case of equality of
votes in respect of any business transacted at o
General Mesting, as per the provisions of the Act,

VOTE OF MEMBERS

MEMBERS IN ARREARS
NOT TO VOTE

69

No Member shall be entfiled fo vole, either
personally or by proxy, at any General Meeting of a
class of shareholders (including remote e-voting). in
respect ofany Shares registered in his name on which
any calls or other sums presenily payabie by him
have not beenpaid, or in regard to which the
Company has exercisedany right of lien.

ELECTROMIC VOTING
AMD PASSING
RESOLUTION BY
POSTAL BALLOT

70

The Company shall provide electronic voling facility
forthe shareholders in terms of the Act and rules, with
respect to all the General Meetings and voting by
postal ballot, A Member may exercise his vote al a
meeting by electronic means in accordance with
applicable provisions of the Act.
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Notwithstanding any of the provisions of these
Arficles. the Company may, and in the case of
resolutions relating to such business as notified under
the Act. to be passed by postal ballot, shall get any
resolution passed by means of a ballot, instead of
fransacting the business in the General Meeting of
the Company. Where the Company decides to pass
any resolution by resorting to postal ballot, it shall
follow the procedures as prescribed under the Act. If
aresolution is assented to by the requisite majority of
the shareholders by means of postal ballet, it shall be
deemed to have been duly passed at a General
Meeting convened in that behailf.

NUMBER OF VOTES TO| 7] Subject to the provisions of these Arficles and withou!
T CARER prejudice to any special privieges or restrictions on

voling for the fime being attached to any class
of Shares for the fime being forming part of the

Capital of
f1 2
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Member, not disqualified by Arlicleé? shall be entitled
to be present in person and the voting right of every
Member present in person or by proxy shall be in
propartion to his Share of the Paid-Upeguity share
capital of the Company which is each share shall
carry one vote.

A Member entitled to more than one vote, or his
proxy or other person entitied to vote for him, as the
case maybe, need not, if he votes, use all his votes, or
cast in thesame way all the votes he uses. The right to
exercise such voling shall be subject to the facility of
the e—voting agency (that the company appoints for
the General Mesting) providing the facility for
electronic voling.

If there be joint registered holders of any Shares, any
cone of such persons may vate at any meeling, or
may appoint ancther person (whether a Member or
not) as his proxy in respect of such Shares, as if he
were solelyentitied thereto, and. if more than one of
such joint holders be present at any meetfing, or
appointing any proxy, that ane of the said persons so
present/appointing any proxy. whose name stands
higher on the Register of Member shall alone, be
entitled to speak and to vote, or to appaint proxy, in
respect of such Shares, but the other or others of the
joint holders, shall be entitled to be present at the
meeling, in the case of appointment of Proxy, if the
person whose name stands higher on Register of
Members does not appoint proxy, then the proxy
appointed by the second joint holder will be
considered.Several executors or administrators of a
deceasedMember in whose name the Shares stand
shall for thepurpose of these Arficles be deemed joint
holders thereof.

Subject to the provisions of these Arficles, votes may
be given either personally or by proxy. A body
corporatebeing o Member may vole either by o
proxy. or by @ representative duly authorised in
accordance with the provisions of the Act, and such
representative shall beentitied to exercise the some
rights and powers (including the right to vote by
proxy) on behalf of the body corporate which he
represents as that body couldexercise if it were an
individual Member.

Every proxy (whelher a Member or not) shall be
appointed in writing under the hand of the
cppoinier, orbe signed by an Officer or any altorney
duly authorsedby It, and any committee or guardian
may appoint such proxy. The proxy so appoinfed
shall not have any right to speak at the meetings.

hZ
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CASTING OF VOTES | 72
BY A  MEMBER
ENTITLED TO MORE
THAN ONE VOTE
VOTES OF JOINT 73
MEMBERS
VOTING IN PERSON | 74
OR BY PROXY
APPOINTMENT OF 75
PROXY
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PROXY EITHER FOR | 74 Aninstrument of proxy may appoint a proxy either for

oty the purpose of a particular meeting specified in the
instrument and any adjournment thereof, or it may
appoint for the purpose of every meeting of the
Company, or of every meeting to be held befare a
date specified in the instument and every
adjournment of any such meeting.

PROXY TO MOTE AS 77 A Member present by proxy shall be enfitled to vote

FRRACT asallowed under the relevant provisions of the Act.

DEPOLT OF 78 The instrument appointing a proxy, the power of

fﬁ;gﬁmﬂgﬁ? 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 Office not less than forty
eighthours before the fime for holding the meeting or
the adjourned meeting at which the person named
in instrument proposes to vote, and in default the
instrument or proxy shall not be treated as valid.

FORM QF PROXY 79 Every Instrument appointing proxy shall be insuch
form as prescribed in the Act.

VALIDITY OF VOTES | 80 A vote given in accordance with the terms of an

SgTwIPJS'I;:EgLG instrument of proxy shall be valid, notwithstanding

DEATH OF MEMBER the previous death or insanity of the principal, or a
revocation of the proxy or any authority under which
the proxy was executed, or fransfer of Shares in
respect ofwhich Ihe proxy is given.

TIME FOR 81 No ebjection shall be made to the validity of any

Egﬁg:mws OF vote, excepl at any meeting at which such vote shall
be iendered and every vole whether given
personally or by proxy. not disallowed al such
meeting shall be deemed valid for all purposes of
such meeting whatsoever.

MINUTES CF | 82 |[a) The Company shall cause minutes of all proceedings

f:g'i“:mffglgﬁ of every General Meeting fo be kept in accordance

THEREOF BY with the provisions of the Act.

MEMBERS

(o) Any such minutes shall be evidence of the

proceedingsrecorded therein.

(<)

The book containing the minutes of proeceedings of
General Meetings shall be kept at the Office of the
Company and can be inspected as per the

provisions of the Act.
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REGISTERS AND RECORDS

In compliance with the provisions of the Acl, the
Company shall keep and maintain all statutory:
registers/records ol its Office or at such places as
approved by the board.

The records and registers shall be allowed for
inspection by any Member or any other persons, only
ifand fo the extent permitted under the Act

The inspection of registers/records will be subject to
such amount of inspection fee as may be prescribed
bythe Board wherever the Acl provides for such
inspection fee.

Wherever the Act provides that the time and manner
ofinspection of registers/ records shall be subject to
conditions as may be specified by the Company,
such conditions may be prescribed by the Board.,

In all other cases, the registers/records can be
inspected as per the provisions of the Act.

Any person permilted by the Act may take extract of
registers and records during inspection, to the extent
sopermitted and subject to the terms and conditions
as specified under the Act or by the Board, wherever
the Act permits the Company to specify such terms
and conditions, and subject to such fees as may be
prescribed by the Board, wherever such fees can be
specified by the Company under the Act.

Exfracts may also be requested by any person
permitted by the Act of such registers and records,
wherever it is permitted. to the extent so permitted,
andsubject to the terms and conditions as specified
under the Act or by the Board, wherever the Acl
permits the Company o specify such terms and
conditions, and subject to such fees as may be
prescribed by the Board, wherever such fees can be
specified by the Company under the Act.

Copies of such registers and records may be taken
during inspection, or requested in writing by any
Member, as permitted by the Act. and 1o the extent
permitted by the Acl, subject to such fees as may be
prescribed by the Board, wherever such fees can be
specified by the Company under the Act.

REGISTERS AND 83
RECORDS
INSPECTION 84 | (a)
(b)
(e) | fi)
i)
EXTRACTS AND 85 |{a) | (i)
COPIES
(ii)
(i)
(b)

On a request made in writing by any Member for an
additional copy of the annual report, the same will
be provided on @ payment of such fees as may be

prescribed by the Board.
4 M
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COPIES OF
MEMORANDUM
EIC,

86

Copies of the Memorandum and Articles of Association of the
Company and other documents refemed to in the Act, shall be
sent by the Company to every Member athis request within seven
days of the request on payment of such fees os may be
prescribed by the Board.

FORMAT OF
REGISTERS
AND RECORDS

87

Registers / records of the Company may be maintainedin the
formats prescribed under the Act ond rules madethereunder in
physical or electronic form as the Boord of Directors of the
Company may think fit.

DIRECTORS

HUMBER QF
DIRECTORS

Until otherwise determined by a General Meeting of theCompany
and subject to the provisions of the Act, the number of Directors
(including the Managing Director, Nominated Director and
Mominee Director bul excluding Debeniure and Alternale
Directors) shall notbe less than three, and not more than Fifteen.

(b)

The first Directors of the company shall be:

1. Mr. KAMLESH JAIN

2. Mr. SANCHIT JAIN

The first Directors of the Company shall retire at its First Annual
General Meeting

Subject to the provisions of the Act and Article above, the Board
shall have power at any time. and from time to time, to appoeint
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 Arficles.
Any such additional director shall hold office only up fo the date
of the upcoming Annual General Meeting.

APPOINTMENT
OF

NOMIMEE
DIRECTOR

87

Board may oppoint any individual as a Director nominated by
any institution in pursuance of the provisions of any Law for the
time being in force, or of any agreement, or by the Central
Government or StateGovernment by virtue of its shareholding in
the Cempany. Such nominee Director shall nol be lioble to
retirement by rotation, and shall hold office so loeng as the
conditions specified in the agreement remain in force.
Notwithstanding anything to the contrary contained in these:
Arficles, 5o long os any moneys remain owing by the Company to
any financial institution oul of any lcans, Debenture, assistance
granted by them to the Company. or so long as the financial
institution holds or continues to hold Debentures / Shares in the
Company as a result of underwriting, or by direct subscription or
private placement, or so long as any liability of the Company
arising out of any guarantee furnished by the financial institution
on behalf of the Company remains outstanding. the financial
institution shall have a right toappoint from time to time, any
person or persons as a Direclor or Direclors. whole—time, or
nonwhole-time, which Director or Directors is/ore hereinafter
refemred toas "Nominee Director(s)” on the Board of Company.
and fo remove from such office any person or persons so
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appointed and to appeint any person or persons in his or their
place(s).

(b)

The Board of Direclors of the Company shall have ne power fo
remove from office the nominee Director(s). Atthe oplion of the
financial institution such nominee Director(s) shall not be required to
hold any share qualiicafion in the Company. Also. at the option of
the financial instifution such nominee Direclor(s) shall not be liable lo
refirement by rotation of Directors. Subject as aforesaid, the nominee
Director|s) shall be entifled to the same rights and privileges and be
subject to thesame obligations as any other Director of the Company.

fc)

The nominee Director(s) so appainted shall hold the soid office
only so long as any moneys remain  owing by the Company o the
financial insfiiution or so long asthe financial Institution holds of
continues fo hold Debenture/Shares in the Company as a result of
underwriting, or by direct subscription or private placement, or the
ligkility af the Company arising out ofthe guarantee is oulstanding,
and the nomineeDirector(s) so appointed in exercise of the soid
power, shall ipso facto vacate such office immediately upon the
maneys owing by the Company to the financial institution are poid
off, or on the financial insfitution ceasing lo hold Debentures / Shares
in the Company, or on the satisiaciion of the liakility of the Company
arising out of the guarantee furmished by the financial institution.

(d)

The nominee Director(s) appeinted under this Adicle shall be entifled
lo receive all nofices of, and aftend all, General Meetings, Board
Meelings, and of the Meefings of the Commitiee of which the
nominee director(s) isfare member(s), as also the minutes of such
meetings. The financial institution shall also be enfitled to receive all
such nolice and minutes.

(e)

The Company shall pay to the nominee Director(s) sitling fees and
expenses to which the such Directors of the Company are entifled,
butif any other fees, commission, monies or remuneration inany form
s payable 1o the Directors of the Company, the fees, commission,
monies and remunerationin relation to such nominee Director(s) shall
accrue 1o the financial institution and the same shall accordingly be
paid by the Company directly to the financial institution. Any
expenses that may be incumed by the financial institution ar such
nominee Direclor(s) In conneclion with their appointment of
directorship shall alse be paidor reimbursed by the Company o the
financial institution or, as the case may be. 1o such nominee
Director(s).

(7

Pravided that any such nominee Director{s) is an officerof the financial
institution the sitfing fees, in relafion 1o such nominee Director(s) shail
also accrue to the financial insfitution, aond the some shall
accordingly be paid by the Company directly to the finoncial
institution.

(gl

Provided also thal in the event of the nominee Directors being
appointed as whole lime Direclors, such nominee Directors shall
exercise such powersand dulies as may be approved by the financial
institution. and have such nghts as are usually exercisad or available
lo a whole lime Director in the management of the affairs of the

Company. Such whole fime Director(s) shall be entilledto receive

such remuneration, fees, commission, and monies as may be

b — - —
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approved by the financial insfitution

grEnBEEngSEE 90 It it is provided by the tust deed, securing or otherwise in

connection with any issue of Debentures of the Company, that
any person or persons shall have powerto nominate a Director of
the Company, then in the casecof any and every such issue of
Debentures, the person or persons having such power may
exercise such power from time to time, and appoint a Director
accordingly. Any Director so appointed is herein refered to as
Debenture Director. A Debenture Directormay be removed from
office at any time by the person or persons in whom for the time
being. is vested with the power under which he was appointed,
and anotherDirector may be appointed in his ploce. A Debenture
Director shall not be liable to retire by rotation.

APPOINTMENT 91 The Board may, subject ta the provisions of the Act, appoint a

SIEEC’}SEHN”E person (not being a person holding anyalternate directorship for
any other Director in the Company), to act as an Alternate
Director for the Criginal Director during his absence for a period
of notless than three Manths from India.

Eg;‘é;ﬂfg - 92 Subject to the provisions of the Act, the Board shall have power,

'O THE BOARD at any time. to appoint any gudlified personto be an additional
Director, but so that the total numberof Director shall not at any
time exceed the maximum fixed under these Adicles. Any such
additional Directorshall held office only up to the date of the
immediately ensuing Annual General Meeting.

DIRECTORS' 93 Subject to the provisions of the Acl, the Board shall have power

EQ?UEEL'O it at any time to appoint any other gqualified person to be a Direcior

VACANCY to fill a casual vacancy. Any person so appointed shall hold office
only up to the dateto which the Director in whose ploce he is
appointed would have held office if it had not been vocated by
hirm.

:;"ISEEEEEE”T 94 The Company shall have such number of IndependentDirectors

on the Board, as may be required in terms of .and in compliance
with the provisions of the Acl, or any other Law, os may be

applicable.
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RUALIFICATION
FHARES QOF
DIRECTORS

25

A Director shall not be required to hold any share
gualification,

REMUMERATION OF
DIRECTORS,
MANAGER ETC,

96

(a)

Subject 1o the provisions of the Act, a Managing
Director or a Whale Time Director or o Manager of
the Company may be paid remuneration either by
way of a monthly payment, or ot a specified
percentage of the net profits of the Company, or
partly by one way and partly by the other.

(o)

Subject to the provisions of the Act, a Director, who is
neither a Whele Time Director nor a Managing
Director may be paid remuneration either by way of
Menthly, quarterly or annual payment or by way of
comimission.

()

The fee payable to a Director for attending a meetfing
of a Board or a Commitiee thereof, shall be fixed by
the Board of Directors within the maximum
permissible amount under the Act.

TRAVELLING
EXFEMNSES
INCURRED BY
BIRECTOR

97

The Board may allow and pay to any Director, wha is
not aresiden! of the place where the meetings of the
Board are ordinarily held, and who shall come to
such ploce for the purposes of aftending any
meeting, such sum as the Board may consider fair
compensalion, or for traveling, boarding, ledging
and other expenses, in addition to his fee for
attending such meeling as specified, and if any
Director be called upon to go or reside out of the
ordinary place of his residence for theCompany's
business, he shall be entilled to be repoid and
reimbursed any fravelling or other expenses incured
in connection with the business of the Company.

SPECIAL
REMUNERATION
FOR EXTRA
SERVICES .
RENDERED BY A
DIRECTOR

78

Pursuant to provisions of the Act. and subject to
necessary approvals, if any Director is called upon to
render extra services or undertake special efforts
{which expression shall include waork done by a
Directoras a member of any Committee formed by
the Directors), the Booard may arrange with such
Directors for such special remuneration for such extra
services orspecial efforts, either by a fixed sum or
otherwise as may be determined by the Board and
the said remuneration may be either in addition to or
in substitution of the remuneration otherwise
provided.

DIRECTOR MAY ACT
NOTWITHSTANDING
ANY VACANCY

99

The continuing Directors may acl notwithstanding
any vacancy in the Board, bul if and so long as their
number is reduced below the minimum number
required for quorum thereof, the continuing
Directors, may act for the purpose of increasing the
number of Directors to thal number, or of
summoning a General Meeting but for no other
puUrpose.
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WHEN OFFICE OF A
DIRECTOR TO
BECOME VACAMT

The office of a Director shall become vacant as per
theprovisions of the Act.

DISCLOSURE OF
INTEREST

101

A Director of the Company shall make disclosure of
concem or interest, asspecified under the Act, at the
first meeting of the Board in which he parficipates as
abirector, and thereafter at the first meeting of the
Board in every financial year, or whenever there isany
changein the disclosures already made, then at the
first Boardmeeting held after such change.

A Director, who §s in any way, whether direclly or
indirectly concermned or interested in a confract or
arrangement. or proposed confract or arangement
entered into or to be entered into, shall give
declaration of interest specific to o contiact or
arrangement inaccordance with the provisions of
the Act.

IMTERESTED
DIRECTORS
PARTICIPATION OR
VOTING IN BOARD
FROCEEDINGS

Participation and voling by any interested Director in
any meeting of Board or Committee or through
circular resolutions shall be in compliance with the
provisions of

the Act.

RETIREMENT AND
ROTATION OF
DIRECTORS

At every Annual General Meeting of the Company,
one-third of such Directors for the time being as are
liable to refire by rotation, or if their number is not
three or a multiple of three, the numbsar nearest to
one third shall retfire from office and they wil be
eligible for re-election.

ASCERTAINMENT OF
DIRECTORS
RETIRING BY
ROTATION AND
FILLING ©F
YACAMCIES

104

Subject to the provisions of the Act, the Directors to
retire by rotation under the Articles at every Annual
General Meeting shall be those who have been
longest in office since their last appointment, but as
between persons who become Directors on the
same day, thosewho are to refire, shall, in default of
and subject to anyagreement omoeng themselves,
be determined by lof.

ELIGIBILITY OF RE-
ELECTION

105

Subject to the provisions of the Act and these
Arficles, a refiring Director shall be eligible for re-
-election

COMPANY TO FILL
VACANCY N
BOARD

106

Subject lo the provisions of the Act, the Company at
theGeneral Meeting at which a Director retires in the
manner aforesaid may fill up the vacated office by
electing a person thereto.

A
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If the place of the refiring Director is not so filed up,
and the meeting has not expressly resolved not to fill
the vacancy, the meeting shall stand adjourned until
the same day in the next week, at the same time and
place.or if that day is a national holiday, fill the next
succeeding day which is not a holiday, at the same
timeand place. If at the adjourned meeting also., the
place of the retiring Director is not filed up. and that
meetingalso has not expressly resolved not to fill the
vacancy, the retiing Director shall be deemed to
have been reappointed at the adjourned meeting
unless :

at the meeting or at the previous meeting, the
resolutionfor the reappointment of such Director has
been put tothe meeting and lost or

the retfiing Director has, by a notice in writing
addressed to the Company cr its Board, expressed
hisuriwillingness fo be so reappointed: or

he is not gualified or disqualified for appointment. or

a resolution, whether special or ordinary, is required
forthe appointment or reappeintment by virlue of
anyprovisions of the Act or

Section 162 is applicable to the case.

Save as expressly provided under the Act, every
Director shall be appointed by the shareholders in a
General Meeting. The Company may, subject to the
provisions of the Act, remove any Director befare the
expiration of his pericd of office and appeint another
qualified person in his stead. The person so
appointedshall hold office during such time as the
Director in whose place he is appointed would have
held the same if he had netl been removed.

Subject to the provisions of the Act, any person. not
being a Director liable to refire by rotation, can be
proposed for appointment as Director by himself or
by any Member, and such candidate shall give his
consentto act as Director. Every person (ather thana
Director retiring by rotation or otherwise, or o person
who has left ot the office of the Company a nofice
as required under the relevant provisicns of the Act
signifying his candidature for the office of a Direclor)
proposed as a candidate faor the office of a Director,
shall sign and file with the Company. the consent in
wrifing to act as o Director, if appointed.

et

FROVISION IN 107

DEFAULT OF

APPOINTMENT
(al
(b]
(c)
(d)
=

MODE OF 108

APPOINTMENT ANMD

REMOVAL OF

DIRECTORS

NOTICE OF 109

CANDIDATE FOR

OFFICE OF

DIRECTOR EXCEPT

IN CERTAIN CASES
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Wherever in the Act it hos been provided that the
Company shall have any right privilege or authority, or
that the Company could carry cut any fransaction
anly if the Company is so autharised by its Articles, then
andin that case, this regulation hereby authorises and
empowers the Company to have such right, priviege
orauthority and to carry out such transactions os have
been permitted by the Act without there being any
specific Aricle in that behalf herein provided.

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

RECTOR/ WHOLE--TIME DIRECTOR/ MANAGER

subject to the applicable provisions of the Act:

the Board may from time to time, based on the
recommendation by the MNomination and
Remuneration Committee, appoint any one or more
of their body to be Managing/Whole- time Director(s)
of the Company for such period not exceeding five
years at a time and upon such terms and caonditions as
they may deem fit to manage the affairs and business
of the Company and may from time to time [subject
to the provisions of any contract between him or them
and the Company) and, in the event of any vacancy
arising in the office of the Managing Director or Whole-
Time Director, based on the recommendation by the
Nomination and Remuneration Committee, the
vacancy shall be filed by the Board and the
Managing Director or Whole-Time Director so
appointed shall hold the office for such period as the
Board of Direciors may fix.

A Managing Director or Whole Time Director or
Manager shall receaive such remuneration (whether by
way of salary, commission or parlicipation in profits, or
parly in one way and parlly in another)] os the
Companyin General Meeting may from time to time
determine.

The Managing Director shall be enfifled to exercise all
such powers, other than those powers which are
exercisable only by the Board or Shareholders under
the Act, subject to the superintendence and control of
the Board. Such powers may also be confered on the
Whele Time Director or Manager by the Board from
time to time. Further, the Managing Director or Whole-
lime Director or Manager, as the case may be, may
exercise all such powers that may be

"

GENERAL AUTHORITY [110
SIGNING OF 7]
DOCUMENTS
MANAGING DI

MANAGING N2
DIRECTOR/ WHOLE-
TIME DIRECTOR/ (a)
MANAGER

(b)

(c)
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delegated by the Board, subject to such terms and
conditions as may bespecified by the Board.

td)

The re-appointment of a Managing Director/Whole-
Time Director consequent to determination of their
office by retirement by rotation shall not affect their
current tenure of appointment and will not be
treated as break in their respective office.

The Company shall not appoint or employ at the
same  fime the following cotegories of the
managerial personnel. namely:

a) Managing Director, and
b) Manager.

()

MNotwithstanding anything confrary confained in the
Articles of Association, the Board of Directors shall
have the power to appoint the same individual to
hold and occupy both the positions of the Chairman
and Managing Director or Chief Executive Officer
(CEQ)} or such equivalent managerial position
thereol, in the Company

CERTAIN PERSONS NOT| 113
T BE AFFOINTED
MANAGING DIRECTOR
SWHOLE-TIME
DIRECTOR/MANAGER

Subject to the provisions of the Act, the Company
shall not appeint, or continue the employment of any
personas Managing Director, Whole--Time Director or
Manager who:

(a)

is an undischarged insolvent, or has af any time
beenadjudged an insolvent.

(b)

suspends, or has ot any fime suspended payment to
hiscreditors, or makes, or has at any fime made. a
composition with thern or

(c)

is, or has at any time been convicted by a court of
an offence involving moral turpitude;

(d)

is below the age of twenty—one years, or has
attained the age of seventy years.

Provided that appeointment of a person who has
attained the age of seventy years may be made by
passing a Special Resolution, in which case the
explanatory statement annexed to the notice for
such motion shall indicate the justification for

appointing such person.
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PROCEEDINGS OF THE BOARD OF DIRECTORS

MEETINGS OF 114
DIRECTORS

The Directars may meet together as a Board for the
dispatch of business from time to time, and at least
foursuch meetings shall be held in every year in such
manner that not more than one hundred and twenty
days shall intervene between two consecutive
meetings of the Board. The Directors may adjourn
andotherwise regulate their meetings as they think fit.

NOTICE OF MEETING | 115

Notice of the Board meeting shall be sent af least
seven (7) days in advance of the date of board)
meeting. Agenda and the noles on agenda shall be
sent as per the provisions of the Act.

QUORUM 16

Quorum for the meeting of the Board of Directors
shall be as per the provisions of the Ach and
regulations prescribed by SEBI from time to time.

The parficipotion of the Directors by video
conferencingor by other audio--visual means shall
also be counted for the purpose of guorum,

ADJOURNMENT OF  [117
MEETING FOR WANT
OF QUORUM

If a meeting of the Board is not held for want of
quorum.then the meeling shall avtomatically stand
adjourned tosuch other date and time, (if any) os
may be fixed by the Beard. The adjourned meeting
cannotl be held on anational holiday.

WHEN MEETING TO BE[118

A Director may, ot any time, and/or the Secretary
shall,as and when directed by the Directors to do so,
convene a meeting of the Board by giving nolice in
writing fo every Director at his address registered
with the Company. Such notice can be sent by hand
deliveryor by post or by elechonic means.

The Chairman of the Board of Directors shall be o
Managing Director of the Company. The Chairman
shall be paid such remuneration as the Company in
General Meeting may determine.

The Chairman of the Board shall be entifled to
occupy the chair at every meeting of the Board. If no
Chairmanis appointed in pursuance of this Article, or
if at any meeting of the Board, he shall nol be present
within 30(thirty) minutes of the fime appeinted for
holding such a meeting or if he shall be unable or
unwilling to fake the chair, then the Directors present
may choose one amongst themselves fo be the

Chairman of the meeting.

CONVENED
CHAIRMAN OF THE (119 | (q)
BOARD
(b)
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CHAIRMAM EMERITUS
IMENTOR

—

20 {a)

The Board shall have the power to appoint any Director
as Chairman Emeritus/ Mentor to guide the Board.

(b)

The terms and conditions of appeointment may be as
determined by the Board, The Board may decide fo
remunerate the Chairman Emeritus in such manner as
it deems fit. considering the nature of services and
guidance rendered by the Chairman Emeritus/
Mentor,

(c)

Chairman Emeritus/ Mentor shall be entitled to exercise
all the powers as a Director ill he occupies the position
of Director on the Board.

121
QUESTIONS AT
BOARD MEETINGS,
HOW DECIDED

Questions arising at any meeting of the Board shall be
decided by a mojority of votes, and in the case of an
equality of votes, the Chairman shall have a second
orcasting vote.

122
POWERS OF BOARD

MEETING

A meeling of the Board for the time being at which a
quorum is present shall be competent to exercise all
orany of the authorities, powers and discretions, which
byor under the Act, or the Articles of the Company, are
forthe time being vested in, or exercisable by the
Board generally.

123
DIRECTORS MAY

APPOINT
COMMITTEES

Subject to the restrictions contained in Section 179 of
the Act, the Board may delegate any of their powers
toCommittees of the Board consisting of such member
ormembers of its body as it thinks fit. and it may from
limeto time, revoke, modify, or alter the powers, or
composition of the Commitiees, but every Committes
shall in the exercise of the power so delegoted,
confirmto any regulations that may from time to time
be imposed on it by the Board. All acts done by any
such Committee of the Board, in confarmity with such
regulations and in fulfilment of the purposes of their
appointment, but not otherwise, shall have like force
and effect as if done by the Board.

124
MEETING OF

COMMITIEE, HOW
T3 BE GOVERMNED

The Meetings and proceedings of any Committees of
the Board shall be governed by the provisions of the
Act, regulation prescribed by SEBI, opplicable clauses
contained in these Arficles and any other terms
prescribed by the Board.

125
RESOLUTION BY

CIRCULATION

Mo reselution shall be deemed to have been duly
passed by the Board or by a Committee thereof by
circulation. unless the resolution has been circulated
indraft, together with the necessary papers, if any, to
all the Directors, er to all the members of the
Committee. al their addresses registered with the
Company in Indiaby hand delivery, or by post, or by
courier, or through electronic means, and has been
approved by a majority of the Directors or members,

who are entifled to vole on the resolution.

. pg

JAIN RESOURCE RECYCLING
LIMITED

Poge 380f50  ARTICLES OF ASSOCIATIONS




The Company shall cause minutes of all proceedings of
every meeting of the Board and Committees thereof
tobe kept in occordonce with the Act.

Minutes of the meeting kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

The Board shall exercise generally all powers, other
than those which may be exercised only by the
Company in the General Meeting, to camy on and
manage the business of the Company. The Board may
also delegate any of its powers for the time being
vested in the Board, to any Director(s), Officers,
employee(s}, or other person(s), other than those
specifically prohibited by the Act and any such
delegation may be made on such terms, and subject
tasuch conditions as the Board may think fit, and the
Board may annul any such delegation at any time.

SEAL

The Seql, its custody and use

The Board may provide a Seal for the purposes of
the Company, and shall have power from time to
time to destroy the same, and substitute a new
Seal in lieu thereof, and the Board shall provide
for the safe custody of the Seal for the time being.
and the Seal shall never be used except by the
authority of the Board or a Committee of the
Board previously given.

The Company shall also be at liberty to have an
official Seal in accordance with the relevant
provisions of the Act. for use in any territory.
district or place outside India.

Deeds & documents how executed

Every deed shall be execuied on behalf of the
Company by its duly constituted attorney(s) by
way of a general or specific authorisation under a
resolution of the Board, which shall be
authenticated by two Directors or by a Director
and Company Secretary.

Where the Board provides for a Seal, any deed
that requires aoffixation of the Seal, shall be
executed by any person(s) authorised under the
Seal as Company's attorney(s). either generally or
in respect of any specific matters. Any deed
signed by such duly constituted attorney(s) under
his seal shall be deemed to have been signed
under the Seal of the Company. The Seal shall not
be affixed on any instrument authorising such
person(s) fo be Company's duly consfituted
attorney(s), excepi under the authority of o
resolution of the Board and such instrument of
authorisation shall be signed in the presence of
two Directors, or o Director and the Company
Secretary.

All other documents. confracts elc. shall be

MINUTES OF 126 | (q)
PROCEEDINGS OF
THE MEETINGS OF
THE BOARD
(b)
127
POWERS OF
DIRECTORS
Seal 128
a
b
125
a
b
c
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| executed as per the provisions of the Act.

DIVIDENDS
129 The profits of the Company, subject to any special
Eggiﬁ" or rights relating thereto, created or outhorised to be
created by these Arficles, and subject to the provisions
of these Articles, shall be divisible among the Members
in proportion to the amount of Capital Paid-up or
credifed as Paid-up on the Shares held by them
respectively.
THE COMPANY IN 130 Subject to the provisions of the Act, the Company
ﬁ'é;ﬁflg i may.in General Meeting, declare dividend out of the
DECLARE A profits for the year, and/or previous years, and/or out
DIVIDEND of free reserves in case of inadequacy of profits.
INTERIM DIVIDEND 73] The Board may from time 1o fime, pay the Members such
inferim dividend as in their judgemen! the position of
Company [ustifies.
CAPITAL PAID UP IN 1132 Where Caopital s paid in advance of ealls, such Capital rmay
ADVANCE AT carry interest, but shall not in respect thereofconfer a right
gﬁ:%:ﬁﬁ:? fo dividend or lo parficipate in profits.
133 Al dividends sholl be opporioned, ond paid
Eé‘ggg;?lsaw - propartionalely to he amounts pald or credited as paidon
AMOUNT PAID-UP fhe 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 1t shall rankfor dividend as
fram a particular date, it shall rank for dividend accordingly.
134 Subject to the provisions of the Acl. the Board shall have the
RETENTION OF power to retain the dividends under the circumstances
DMDIENDS menticned in the Act.
RIGHT TO RIGHTS 135 Where any instrurnernt of transfer of Shares has been
;:::Eg ?g?;ﬁ&gﬂ delivered lo the Company for registration, and the transfer
M ABEYANCE of such Shares has nol been registered by theCompany, il
[PENDING shall—
REGISTRATION GF a transfer the dividend in relation o such Shares to the unpaid
PRAT S ER Ol SRR o) dividend accounl as referred to in the Ach unless the
Company & autharised by the registered holder of such
Shares in writing to pay such dividend tothe fransferse
spacified in such instrument of ransferand
(b) keep in abeyance in relation to such Shares. any offer of
rights Shares under the relevant provisions of the Act, and
any issue of fully pald—up bonus shares,
DIVIDEND HOW 134 Dividend shall be remitted in accordance with the
REMITED provisions of Act/ Regulations made by SEB.
UNPAID OR 137 Dividends unclaimed will be dealt within the provisionsof the
g:"v%‘;::gm Act as may be applicable from time to time.

Where the Company has declared a dividend but which
has not been paid or claimead within 30 days from the date
of declaration, lransfer the total amount of dividend which
ramains unpoid or unclaimed  within the said perdod of 30
days, loa special account to be cpened by the company
in that behalf in any scheduled bank, to be called *Jain
Resource Recycling Limited Unpaid Dividend Account®

Any money lransferred to the unpaid dividend gccount of
o_company which remains unpoid o unclaimed for a
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period of seven years fram the date of such transfer, shall be 1
fransferred by the company to the Fund known as Investor
Education and Protection Fund established under section
125 of the Act,

No uncloimed or unpaid dividend shall be forfeited by the
Board unless the claim becomes barred by law.

Subject fo the provisions of the Act, no unpaid dividendshall
bear interest as against the Company.

Any General Meeting declaring a dividend may, on the
recommendafion of the Directars, make o call on the
Members, of such amount as the meeting fixes, but sathal
the call on each Member shall not exceed the dividend
payable ta him, and so {hat the call be made payable of
the same fime as the dividend ond the dividend may, if
50 amanged between the Company and the Members, be
sel off against the calls.

CAPITALISATION

The Company in General Meeting may upon the
recommendation of the Board, resolve:

that it is desirable to capitalise any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts, or lo the credit of the
profit and loss account, or otherwise availoble for
distribution;; and

that such sum be accordingly set free for distribution in
the manner specified in this Articles amongst the
Members who would have been entifled thereto, if
distibuted by way of dividend and in the same
proporfion.

The sum aforesaid shall not be paid in cash but shal
be opplied, subject to the provision contained in the
Articles, either in or fowards—

paying up any amounts for the time being unpaid
onany Shares held by such Members respectivelr

paying up in full, unissued Shares of the Company fo
be allotted and distributed, credited as fully paid--up,
toand amongst such Members in the proportions
aforesaid;

partly in the way specified in sub--clause (i) and partly
inthat specified in sub-clause (ii);

General Reserve, Securilies premium account and
Caopital 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

p

INO INTEREST ON 138
DIVIDEND
DIVIDEND AND CALL []39
TOGETHER
CAPITALISATION[140 [[q) ]
(i)
[ii)
(b)
(i)
fii]
fiii]
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(c)

A General Meeting may resolve that any surplus
moneys arising from the realisation of any capital
assets of the Company, or any investment representing
the same. or any other undistributed profits of the
Company. not subject to charge for income--tax, to
be distiibuted among the Members on the footing that
theyreceive the same as Capital.

(d)

Whenever such o resolufion as aforesaid shall have
been passed, the Board shall—

(i)

make all appropriations ond applications of the
undivided profits resclved to be capitalised thereby,
and all allotments and issues of fully paid Shares if any;
and

(el

fif)

generally, do all acts and things required to give
effectthereto.

The Board shall hove powsar—

to make such provisions, by the issue of fractional
cerfificates or by payment in cash or otherwise as it
thinks fit, for the case of Shares becoming distributable
in fractions and

(i)

to authorise any person to enter, an behalf of all the
Members entitled thereto, into an ogreement with the
Company providing for the allotment ta them
respectively, credited as fully Paid-up, of any further
Shares to which they may be entilled 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 anypart of the amounts
remaining unpaid on their existing Shares.

(F)

Any agreement made under such authority shall
beeffective and binding on such Members.

ACCOUNTS

DIRECTORS 1O KEEF
TRUE ACCOUNTS

141

fal

Subject to the provisions of the Act, the books of
accounts of the Company shall be maintained at the
Office of the Company, or at such other place as the
Board may determine.

(B)

The books of account shall give a frue and fair view of
the state of the affairs of the Company, or branch
office, as the case may be, and explain its
fransactions. The bocks of accounts, and other books
and papers shall be open fo inspection by any
Directors during businesshours.

NS TO INSPECTION
OF BOOKS OF
WCCOUNTS

142

The books of accounts of the Company may be
inspected by a Director in person as per the provisions

of the Act,
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AUDIT

APPOINTMENT OF 143
r‘\UDﬂ'DRS

(@)

The Company at the Annual General Meeting shall
appoint an Auditor to hold office for a term not
exceeding 5 years or as may be prescribed in the Act.

(b)

Where at an annual general meeting, no Auditors are
appeinted or re-appointed, the existing auditor shall
continue to be the auditer of the Company.

any casual vacancy in the office of an auditor shall be
filled by the Board of Directars within thirty days, but if
such casual vacancy is as a result of the resignation of
an auditor, such appeintment shall also be approved
by the Company in a general meeling convened
within three months of the recommendalion of the
Board and he shall hold the office till the conclusion of
hhe next annual general meeting.

(d)

A person, other than a refiing Auditer shall not be
capable of being appointed at an annual general
meeting unless special nolice of a resolution for
appointment of that person to the office of Auditor has
been given by a member to the Company not less than
fourteen days before the meefing in accordance with
Section 115 of the Acl. and the Company shall send a
copy of any such notice to the retfiring Auditor and shall
aive nolice thereof to the members in accordance with
section 115 of the Acl, and all the other provisions of
Section 140 of the Act shall apply in the matter. The
provisions of this sub- clouse shall also apply to o
resclution that a retiing Auditor shall nol be
reappointed.

(e)

None of the persons mentioned in Section 141 of the
Act to be not qualified for appointment as Auditors shall
be appoinied as Auditors of the Company

(f)

The remuneration of the Auditors of the Company shall
be fixed by the Company in general meeting or in such
manner (including by authorizing the Board to fix the
remuneration) as may be determined by the Members
of the Company in such general meeting

IGHTS AMD DUTIES | 144
F AUDITORS

()

Every Auditor of the Company shall have a right of
access at all times to the books and accounts and
vaouchers of the Company and shall be entitled to
require from the Directors and officers of the Company
such information and explanation as may be necessary
"fcr the performance of the duties of the Auditor.

(b)

Al notices of, and other communications relating to
any general meeting of a Company which any
member of the Company is entitied to have sent fo him
shall also be forwarded to the Auditor of the Company:
and the Auditor shall be entitled to attend any general
meeting and fo be heard ot any general meeting
which he attends on any part of the business which
concerns him as Auditor,

(c)

The Company shall comply with the provisions of
cection 143 of the Acl in relation to the audit of the
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he extent to which any exemption may be granted by
he Central Government in that behalf.

L:ccr::unis of branch offices of the Company except to
b

DOCUMENTS AND NOTICES

SERVICE OF
DOCUMENTS OR
HMOTICES TO
MEMBERS

145

(a)

Save as otherwise provided, service of documents will
be made in compliance with the provisions of the Act.
The documents can also be served by way of a Uniform
Resource Locator (URL) in the e~mail and document
posted in the said URL.

(B)

Where a Member desires to receive documents
through @ particular mode os permitted under the
Act, he shall give a prior intimation to the Company
regarding the same. The Company may serve such
document in such mode subject to such sum as may
befixed by the Board fo defray the expenses of doing
so and such sum to be paid upfront before effecting
such mode of service,

ADVERTISEMENT

144

A document or nolice adverfised in a newspaper
circulating in the district of the Gffice shall be deemed
to be duly served or sent on the day on which the
advertisement appears on, or to every Member who
has noregistered address in India and has not supplied
o the Company an address within India, or an e—mail

address for the serving of documents for sending
ofnotices to him.

DN JOINT HOLDERS

147

A document or nofice, may be served or given by the
Company, on or to the joint holders of a Share, by
serving or giving the document or notice, on or to the
joint holders named first in the Register of Members, In
respect of the Shares.

= WHOM
DOCUMENTS OR|
MOTICES TO  BE
KERVED OR GIVEN

148

Documents or nolices of every General Meeting shall
be served or given in the same manner herein before
authorised, on or to, (a] every Member, (b} every
person enfifled to a Share in consequence of the
deathor lunacy orinsolvency of a Member, and (c) the
Auditoror auditors for the time being of the Company,
and suchother persons as entitled to receive the same
as per theprovisions of the Act.

MEMBERS BOUND Y|
DOCUMENTS  GIVEN,
O BE SERVED ON OR
SIVEN TO PREVIOUS
HOLDERS

149

Every person who, by operation of Law, transfer or
other means whatsoever, shall become entifled to
any Share, shall be bound by every document or
nofice in respect of such Share, which previously to his
name and address being entered on the Register of
Members, shall have been duly served on or given to
the person from whom he derives his tifle to such
Shares.

DOCUMENT R
NOTICE BY
COMPANY AND
SIGHATURE THERETD

150

Any document or nofice to be served, or given by the
Company. may be signed by a Director or some
personduly authorised by the Board for such purpose.,
and thesignature thereto may be written, printed or
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lithographed.

SERVICE OF [15]
DOCUMENTS  OR
INOTICES BY
IMEMBERS

A document may be served on a Company or an
Officertherecf. by sending it to the Company, or the
Officer atthe Office of the Company, by registered
post, by speedpost, by courier service, or by leaving it
at its registeredOffice (by hand delivery], or by means
of such electronic or other mode as may be
prescribed under the Act.

LIQUIDATOR  MAY |]152
DIVIDE  ASSETS  IN
KPECIE

Subject o the provisions of the Act and rules made
thereunder—

IF the Company shall be wound up, the liquidator may,
with the sanction of a Special Resolution of the
Company and any other sanction required by the Act,
divide amongsi the Members, in specie or kind, the
whole or any part of the assels of the Company.
whether they shall consist of property of the same kind
or not.

(o]

For the purpose afcresaid. the liquidator may set such
value as he deems fair upon any property to be
dividedas aforesaid, and may determine how such
division shall be caried out as betweean the Members,
or different classes of Members.

(c)

The liquidator may, with the like sanction, vest the
whole or any parl 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 occep! any Shares or ather securities whereon there
is any liability.

INDEMNITY AND RESPONSIBILITY

DIRECTORS  AMD | 153
OTHERS' RIGHT OF
INDEMNITY

The Company shall Indemnify every Officer out of the
assets of the Company against any liability incurred by
him in any proceedings. whether civil or criminal, in
connection with the discharge of his dufies as an
Officer, except if such liability is caused due to his
negligence or wilful contravention of any provisions of
the Act.

The Company may take and maintain any insurance
asthe Board may think fit on behalf of the aforesaid
persons for indemnifying against any liability for their
acts in relation to the Company for which they may
be liable, subject to such terms and conditions as the

Board may specily.
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SECRECY CLAUSE

SECRECY CLAUSE

154

Every Officer, auditor, frustee. agent, or other persons
employed, or engaged for the business of the
Company, shall. if so required, by the Directors,
before entering upon duties, sign a declaration
pledging himself fo observe sirict secrecy respecting
all fransactions and affairs of the Company, and shall
by such declaration pledge himself not to reveal any
of thematters which may come to his knowledge in
the discharge of his dufies, except when required to
do so by the Directors, or by Law, or by the person to
whom such matters relate, except so far as may be
necessary in order fo comply with any of the
provisions in these presents contained.

155

No Member shall be entitied to visit any works of the
Company without permission of the Directors, or to
require discovery of, or any information respecting
details of the Company's frading. or any matter
which is, or may be in the nature of a trade secret,
mystery offrade, secret process, or any other matter
which may relate to the conduct of the business of
the Company. and which in the opinion of the
Directors, it would be inexpedient in the interests of
the Company to disclose.

GENERAL POWER

GEMERAL POWER

156

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 any fransaction
only if the Company Is so authorized by its articles,
then and in that case this Article authorizes and
empowers the Company to have such rights,
privlieges or authorities and to camy such
fransactions as have been permitted by the Act
without there being any specific Article in that behalf
herein pravided.

157

Al any point of time from the date of adoption of
these Arficles, if the Articles are or become contrary
to the provisions of the Act, or any other applicable
laws, the provisions of such Applicable Laws shall
prevail over the Articles to such extent and the
Company shall discharge all of its obligations as
prescribed under the Applicable Laws, from time to
ime. Upon listing of the Equity Shares on a
recognized stock exchange. if the Arlicles are or
become contrary to the provisions of the Securities
and Exchange Board of India [Listing Obligations and
Disclosure Reguirements) Regulations, 2015 SEB
Listing Regulations, as amended, the provisions of the
SEBI Listing Regulations shall prevail over the Articles
to such extent and the Company shall discharge all
of its obligafions as prescribed under the SEBI Listing
Regulatioris,
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Subscriber Detalls

Sk
No

Name, Address,
Description and
Occupation

DIN/PAN/
Passport
Number

Place

DsSC

Dated

KAMLESH JAIN
S/o: Mr. Shantilal
Sokalchandji Jain
Nationality:
INDIAM
Pan:
AAFPI2745)
Date of birth;
30t June, 1968
Place of birth:
INDIA,
Occupation:
Business
Educational Qualification:
B.COM
Permanent &
Residential Address:
43, Thambhswamy Rood, Kilpauk,
Chennai- 600010
Mobile number:
+91- 9840730000
Email id:
kamlesh@jainmetalgroup.co
m

DIN:
01447752

Chennal

14-APR-
2022

SANCHIT JAIN
S/o: Mr. Kamlesh Kumar Jain
Nationality:
INDIAN
Pan:
BBEVPJT006A
Date of birth:
01# December, 19946
Place of birth:

MDA,
Occupafion:
Business
Educational Qualification:

MBA
Fermanent &
Residential Address:
43, Thambhswamy Road, Kilpouk,

Chennal - 400010

DIN:
08751971

Chennai

14-APR-
2022
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Mobille number;
+91- 2600153542
Emall id:
sanchit@jainmetalgroup.com

SIGNED BEFORE ME

DIN/PAN/
NAME ADDRESS PLACE MEMBERSHIP DSC DATE
NUMBER
ACS| AMIT  KUMAR Tower 24 — Chennai PAN No: 14-APR-
PARAKH 1801, Morth ADWPABS5BS5H 2022
Town Estate,
No. 4-8
Stepheson
Road,
Perambur,
Chennai -
400012
COMPANY
SECRETARY
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