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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U15511MH2008PLC187368
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF ALLIED BLENDERS AND DISTILLERS PRIVATE LIMITED

| hereby certify that ALLIED BLENDERS AND DISTILLERS PRIVATE LIMITED which was originally incorporated on Eighth day
of October Two thousand eight under the Companies Act, 1956 as MOONLIGHT BLENDERS AND DISTILLERS PRIVATE
LIMITED and upon an intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013,
and approval of Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN F04782272
dated 08.06.2022 the name of the said company is this day changed to ALLIED BLENDERS AND DISTILLERS LIMITED.

Given under my hand at Mumbai this Eighth day of June Two thousand twenty-two.

DS MINISTRY OF Beiaais
ICORPORATE R e
IAFFAIRS 23 2 Ewu-u——a—---

ALPESH D MANIYA

Registrar of Cor;ipanies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
ALLIED BLENDERS AND DISTILLERS LIMITED
394-C Lamington Chambers, Lamington Road, Mumbai, Maharashtra, a0
India, 400004 iRy
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GOVERNMENT OF INDIA - MINISTRY OF CORPQRATE AFFAIRS
Registrar of Companies, Maharashira, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U15511MH2008PTC187368
in the matter of M/s Moonlight Blenders And Distillers Private Limiled

I haraby cerify that Moonlight Blenders And Distillers Private Limited which was originally incosporated on  Eighth

day of October Two Thousand Eight under the Companiss Act, 1956 (No. 1 of 1956) as YOU AND -ME

PROPERTIES PRIVATE LIMITED having duly psssed the necsssary rasolution in terms of Section 21 of the

Companies Act, 1956 and the approval of the Central Governmen! signified in writing having been accorded thareto ..
under Section 21 of the Companies Act, 1958, read with Govemment of india, Dnpartiment of Company Aflairs, New -
Delhi, Notification No. G.S.R 507 (E) dated 24/08/1085 vide SRN AB3505743 datad 30/04/2010 the name of the

salo company s this day changed lo Allied Blenders And Distillers Private Limited and this Certificate is issued

pursuant o Secuon 23(1) of the said Act,

Given under my hand st Mumbai this Thi@EZesPRBILTWO Thousand Ten .

(SHRIRAM MOTIRAM SAINDANE)

u wreh YRR / Deputy Registrar of Companies.

e, g
Maharashtra, Mumbai

mMiMM!mmn '
Mmm-mnmmhmwalcmm
Allied Blenders And Distiliers Private Limited

394:C L.amingion Chambers, Lamington Road,
Mumbai - 400004

Mlhlmmrn. INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resoluton Confirming Alteration of Object
Clause(s)
Corporaie identity Number : U15511MH2008PTC187388.
The share holders of Mis Moonlight Blonders And Distillers Privats Limited having passed Special Resolution In the

Annual/Extra Oidinary General held on 28/07/2009 aiterad the provisions of its Memorandum of
wmmbhm mlodwﬂamsmmxnorummaaAmmo.w_

lhemoywmytlutmaldwRanhﬂmhgohuwﬂhﬂneowormmmnnaumoruwdaumn
altered has this day been registered. :
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GOVERNMENT 0# INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate dflnoorporatlon Consequent upon Change of Name

Corporate Identity Number ; U45202MH2008PTC 187368
In the matter of M/s YOU AND ME PROPERTIES PRIVATE LIMITED

| hereby certify that YOU AND ME PROPERTIES PRIVATE LIMITED which was originally incorporated on Eighth
day of October Two Thousand Eight under the Companies Act, 19566 (No. 1 of 1956) as YOU AND ME
PROPERTIES PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded thereto’
under Section' 21 of the Companies Act, 1958, read with Government of India, Department of Company Affairs, New
Delhi, Notification No. G.S,R 507 (E) dated 24/06/1985 vide SRN AG5146649 dated 22/07/2009 the name of the
said company is this day changed to Moonlight Blenders And Distiflers Private Limited and this Certificate Is issued
pursuant tc Section 23(1) of the said Act.

Given under my hand at

(SHRIRAM MOTIRAM SAINDANE)

w9 et YRNETY / Deputy Registrar of Companies
HERTS, W

Maharashtra, Mumbai

TRl YR O Tty AR ¥ Ty T

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

Moonlight Blenders And Distlllers Private Limited

OFFICE NO.1 & 2, 1ST FLOOR, FINE MANSION, 203, D. N. ROAD, OPP.- SUVIDHARESTAURANT FORT

MUMBAI - 400001,
Maharashtra, INDIA
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Cerﬁficate of Incorporation

~ Corporate Identity Number : umu-mom'ctm 2008 - 2009

| hereby certify that YOU AND ME PROPERTIES PRIVATE LIMITED Is this day
nmmomhdm&ncamm.*lm(m 1 of 1956) and that the company
Is private limited. -

%%%%%%%%%%*%%%%

eI hand at Mumbal this Eighth day of October Two Thousand Eight.

YOU AND ME PROPERTIES PRIVATE LIMITED
% OF":ENO1&2. srnoon.mmou 203, 0. N. ROADWF SUVIDHA RESTAURANT,

%%%%*%%%%%%%%%%%%%

s B e,
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ALLIED BLENDERS AND DISTILLERS LIMITED

The name of the Company is Allied Blenders And Distillers Limited.

The Registered Office of the Company will be situated in the state of Maharashtra
i.e within the jurisdiction of Registrar of Companies Maharashtra at Mumbai.

The objects for which the Company is established are:

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

1.

To process manufacture, distill, prepare, refine, blend, store,
mature, produce, import, export and generally to deal in wines,
spirits, liquors, country liquors, whisky, gin, rum, brandy, spirits,
liquors, beer, aerated, mineral and medicated waters and to carry
on the business of marketing of liquor and other allied products
in any part of India and abroad and all types of selling and
purchasing activities directly (both in internal and external markets
on its own or as sales, purchase or commission agents and
brokers) for liquor and other allied products.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OFTHE MAIN OBJECTS:

2.

To purchase or acquire various apparatus, machinery, plant and
equipment, appliances, chemicals and other materials necessary
or requisite for carrying out all or any of the objects of the company.

To erect and build factories, freezing-houses, laboratories,
warehouses, sheds and other buildings necessary or expedient
for the purpose of the Company.

To purchase licence and sell otherwise transfer and deal in
technology and patents copy rights, technical and chemical
know-how etc., both from India and abroad.

To employ or otherwise acquire technical experts engineers,
foreman or skilled and unskilled labour for any of the purposes of
the Company.

To make, undertake, encourage, experiment, research, invent in
connection with the business of the Company or otherwise.

Altered by deletion of
word "Private® vide
special resolution

" passed at EGM held
_on 04/06/2022.

Altered by delstion of
word “Private® vide
special resolution
passed at EGM held
on 04/06/2022.

Altered & Inserted as
main object under
IlIA-1 wide special
resolution passed at
EOGM held on
28/07/09.

Altered & Inserted vide
special resolulion
passed at EOGM held
on 28/07/09.

Altered & Inserted vide
special resolution
passed at EOGM held
on 28/07/09.

Altered & Inserted vide
special resolution
passed at EOGM held
on 28/07/09.

Altered & Inserted vide
special resolution
passed at EOGM held
on 28/07/09.

Altered & Inserted vide
special resolution
passed at EOGM held
on 28/07/09.



Altered & Inserted vide i
special resolution
passed at EOGM held

on 28/07/09.
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To establish and maintain agencies at any place or places in India or
other parts of the world for, the conduct of the business of the Company
or for the purchase and sale of goods, merchandise, materials, articles
and things required for or dealt in or manufactured by or at the disposal
of the Company. ;

Subject to the directions of Reserve Bank of India in this behalf to borrow
or raise moneys other than public deposits or loans for the purpose of
the Company by promissory notes, bills of exchange hundies, and other
negotiable or transferable instruments of by the morigage, charge
hypothecation or pledge or by debentures, or by debenture stock,
perpetual or otherwise, charged upon all or any of the Company's property
and assets, both present and future, moveable and immoveable, including
its uncalled capital, upon such terms as the Directors may deem expedient
or in such other manner, or to take money on deposit or otherwise (merely
for the purpose of financing the business of the Company) without
allowance of interest thereon and to lend money to customers and others
having dealing with the Company and to guarantee the performance of
contracts by any such persons and to execute all deeds, writings and
assurances to any of the aforesaid purposes. The Company shall not
carry on banking business as defined by the Banking Regulation Act,
1949 or any insurance business.

To mortgage, pledge or hypothecate any property of the Company as
security advance made or any debts or obligations of any person, firm
or Company, including company or companies which are under the
management or contro! of the Company or its shareholders and also to
give guarantee in respect of any financial arrangement that may be
made by any such person, firm or company, including company or
companies which are under the management or control of the company
or its shareholders.

To make donations to such persons or institutions either of cash or any
other assets as may be thought directly or indirectly conducive to any
of the Company’s objects or otherwise expedient and also to subscribe
contribute or otherwise assist or guarantee money for charitable objects’
or institutions having scientific, religious or benevolent national, cultural,
educational or object of general public utility, subject to the provisions
of the Companies Act 1956.

To open current, fixed overdraft or other accounts with any Bank,
Bankers, and to pay into and to draw moneys from such accounts. To
collaborate with any person within India or outside India for the purpose
of business.

To invest the funds of the Company from time to time in such assets,
properties, securities, shares, bullion, specie or investment or
otherwise as may from time to time be determined by the Directors
and from time to time sell or vary all such investments and to execute
all assignments, transfers, receipts and documents that may be
necessary in that behalf. Employ experts from abroad or within India
for any matters. _
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Upon any issue of shares, debentures or any other securities of the
Compary, to employ brokers, commission agents and underwriters, and
to provide for the remuneration of such persons for their services by
payment in cash or issue of shares, debentures or other securities of the
Company by granting of options to take the same or in any other manner
allowed by law.

To enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint venture, reciprocal connection or
otherwise or collaborate with any person or individual, firm, institution,
Company, carrying on or engaged in any business or transaction, either
in or outside India or to engage in or any business or transaction, capable
of being conducted.

To act in conjunction with units or amalgamate with create or constitute
or assist in creating or constituting any other Company or Association of
a kind similar wholly or partially to this Company for the purpose of
acquiring all or any of the properties, rights, and liabilities of the Company,
and to buy up or absorb all or any part of the business of property of any
such Company or Association and to acquire an association exchange,
market or institution in India or any part of world.

To enter into any arrangements with any Government or authorities,
Municipal, local or otherwise, or any persons or Company in india or
abroad, that may seem conducive to the objects of the Company or any
of them and to obtain from any rights, privileges, charters, contracts in
respect of waters, water-ways, power supply road and highways which
the Company may think it desirable and to carry out exercise and comply
therewith.

To act as representatives or associate of any Company, and to do and
perform wholly partly the several duties, services and offices which the
representatives of any Company usually do and perform and to undertake
and to become bound by conditions of any agreement entered into for
any purposes.

To alter, manage, develop, lease, mortgage, underlet, sell, give in gifts,
or otherwise dispose of, improve or deal with the land, property, assets
and rights and resources and undertaking of the Company or any part
thereof for such consideration as the Company may think fit and in
particular for shares, debentures, or securities of any other of this
Company PROVIDED THAT no such distribution amounts to reduction
of share capital except in accordance with the provisions of the Companies
Act, 1956 in this behalf.

To provide for welfare of the Directors or Ex-Directors or the Employees
or ex-employees of the Company, and the wives, widows and families of
such persons, by building of houses, dwelling houses, chawls, or by grant
of money, pension, allowances, bonus or other payments or by creating
and from time to time subscribing to provident and other funds and
providing or subscribing towards school, places of interest, recreation
club and hospitals, dispensaries, medical and other attendance and other
assistance as the Company shall think fit.
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To sell, dispose of or transfer the business property and undertaking of
the Company or any part thereof for any consideration which the company
may deem fit to accept and in particular for shares debentures, debenture
stock, bonds, or securities of any other company or companies for the
purpose of its or their acquiring all or any of the property, rights, or liabilities
of this company.

To create any reserve fund, insurance fund, dividend equalization fund
or any other special fund whether for depreciation or for repairing,
improving, extending or maintaining any of the property of the Company
or for any other purposes conducive to the interest of the company.

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

To do in India and abroad business or branch of a business which the
company is authorized to carry on by means, or through the agency or
any subsidiary company or companies and to enter into any arrangement
with such subsidiary company for sharing the profits and bearing the
losses of any business or branch so carried on, or for financing is liabilities
or to make any other arrangement which may seem desirable with
reference to any business or branch so carried on, including power at
any time and either temporarily or permanently to close any such branch
or business.

To take part in the management, supervision and control of the business
or operations of any company or undertaking entitled to carry on the
business, which this company is authorized to carry on.

To purchase, sell, acquire deal in lands, properties, real estates, to take
on lease or otherwise own, hold, occupy, manage, control, to let out, to
layout, transfer, mortgage, change, assign, hire, sub-lease, or otherwise
dispose off any real estates, properties lands, buildings structure.

To carry on the foregoing activities for building materials, goods, plants,
machineries, equipments, accessories, parts, tools, fittings, articles,
materials and facilities of whatsoever nature.

To acquire and undertake the whole or any part of the business, property
and liabilities of any person or company carrying on or proposing to
carry on any business which the company is authorized to carry on, or
possess property suitable for the business of this Company, or which
can be carried on in conjunction therewith.

To establish or promote or consult in establishing or promoting any
company or companies having similar business in India and abroad for
the purpose of acquiring all or any of the property, rights, and liabilities of
the company and to place or guarantee the placing of underwrite,
subscribe for or otherwise, acquire all or any part of the shares,
debentures, or other securities of any such other company.

To undertake and execute any trusts, undertakings of which may seem
to the Company desirable and either gratuitous or otherwise.
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37.
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To insure the whole or any part of the property of the company either
fully or partially to protect and indemnify the company from liability or
loss in any respect either fully or partially and also to insure and to protect
and indemnify any part or portion thereof either on mutual principle or
otherwise.

To remunerate any person, firm or company for services rendered or to
be rendered in placing or assisting to place or guaranteeing the placing
of any of the shares in the Company’s capital of any debentures or
debenture-stock or other securities of the Company or in or about the
formation or promotion of the company or the conduct of its business.

To draw, make accept, endorse, discount, execute, issue, negotiate,
assign, buy and sell or otherwise deal in cheques, drafts, promissory
notes, bills of exchange, hundies, debentures, bonds, bills of lading,
railway receipts, warrants and coupons and all other negotiable and
transferable securities, instruments and documents.

To adopt such means for making known the business and/or products of
this Company or any company in which the Company is interested as its
agent representatives or in any other way, by advertisements in papers,
periodicals, magazines, through cineslides and films, by issue of circulars,
posters, calendars show cards, playing cards, hoardings, by radio
programmes, T.V. Programmes, exhibitions by publications of books,
periodicals and by granting prizes, rewards and donations, subject to
the provisions of the Companies Act 1956.

To establish and support funds and institution calculated to benefit
employees or ex-employees of the Company or the dependents or
connections of such persons, and to grant pensions and allowances.

To train or pay for the training in India or abroad of the Company’s
employees or any other candidates in the interests and for the furtherance
of the Company’s objects and business.

To act as principals, agents, trustees, contractors, sub-contractors or
otherwise and either alone or in connection with others and either by or
through agents, sub-contractors, trustees or otherwise.

To amalgamate enter into partnership or into arrangement for sharing
profits, union of interest, co-operation joint venture or reciprocal
concession, or for limiting competition with any person, firm or
company. :

To amalgamate or merge with, or absorb or takeover one or more
than one company or body corporate or enter into partnership, joint
venture or profit sharing arrangement with such companies, whether
or not having similar objects as of this Company, acquire by demerger
or otherwise business or undertaking of any other company or
demerge a division or undertaking of the Company, and to do all such
incidental acts, deeds and things as may be necessary to give effect
to the amalgamation, merger, absorption, takeover, partnership, joint
venture or other arrangement, acquisition or demerger, as the case
may be.
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OTHER OBJECT

39.

-40.

41.

42,

43.

To give advice and/or to offer, give, take, circulate and/or otherwise
organize, accept or implement any takeover bids, mergers,
amalgamations acquisitions, diversification, rehabilitation cr not, by
acquisition of share or assets and liabilities, and whether as a going
concern or as a part of the concern, or otherwise as may be required
having regard to business exigencies and to promote or procure
incorporation, formation or setting up of concerns and undertakings
whether as company, body corporate partnership or any other association
of person for engaging in any industrial, commercial or business activities,
whether in India or abroad.

To act as Manager to issue and offer, whether by way of public offer or
otherwise, of shares, stocks, debentures, bonds, units, participation
certificates, deposit certificates, notes, bills, warrants, or any other
instrument whether or not transferable or negotiable, commercial or other
paper or scrip’s (hereinafter collectively referred to as the “securities”),
to act as agents of and or dealers in the securities, to act as discount
house for any of the securities, to act as financial consuliants, joint
Manager, lead Managers, Co-Managers, advisor and counselors in
investment and capital markets, to underwrite, subunderwrite, or to
provide stand by or procurement arrangement, to issue guarantees or to
give any other commitments for subscribing or agreeing to subscribe or
procure or agree to procure subscription for the securities, to manage
portfolio investments, to provide financial and investment assistance for
the purposes herein to act as issue house, registrars to issue transfer
agents, for the securities, to manage and administer compuier centers
and clearing houses for the securities, to form syndicates or consortia of
managers agents and purchasers for or of any of the securities, to act as
brokers, dealers and agents in connection with the securities, bullions
and precious metals, to syndicate any financial arrangements whether
by way of loans or guarantees or export and yard credits, to undertake
the work of factoring way of loans or guarantees or export and yard
credits, to undertake the work of factoring of bills and other commercial
papers, forfeiting, and to arrange and/ or co-ordinate documentation and
negotiation in this regard.

To manage, administer, own and to carry on the business of running
hospitals, clinics, dispensaries, maternity homes, rest houses, child
welfare and family planning centers, diagnostic centers and also to carry
on the laboratories for carrying on investigations and to run Xray, E.C.G.
and other clinics.

To carry on business of promoting and selling media like satellite, video,
television, cable, closed circuit television, radio, newspapers, magazines,
hoardings and producing, exhibiting, distributing, marketing, importing,
exporting or otherwise, dealing with programmes and other forms of audio/
visual presentations.

To carry on the business as importers and exporters of the wholesale
dealers in and retailers of or dealers in electronic goods, television
glass shells, television picture tubes, television receivers sets,
computer, computer peripherals, computer software, radio,
telecommunication, television, video vison, sound and recording
systems, photographic instruments, whether solid, liquid of gaseous.
To carry on trade or business of dealers in electronic goods such as
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47.

48.
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computers and tabulators of every kind, or description activating,
accounting, book keeping, reproducing, and distributing machinery,
systems and apparatuses, appliances and electronic devices.

 To set up, incorporate and manage, provide and/or participate in

providing technology funds, underwriting funds or any other funds for
capital, including giving guarantees or such other financial assistance
as may be conducive for development of new enterprises, innovative
methods of production and development of existing and new
technology, to identify projects, project ideas, to prepare project
profiles, project reports, market research, feasibility studies and
reports, pre-investment studies and investigation of industries on micro
and macro level, to Undertake appropriate service to identify scope
or potential for economic and industrial development in any particular
geographical area or location whether in India or abroad to act as
lead managers in respect of project assignments by undertaking follow
up, Supervision and coordination work at the instance, behest or on
behalf of banks, financial institution, companies, body corporate or
individuals and to monitor the same for the participants, to act as an
advisor in the management of undertakings, business, enterprises,
offices, trade, and render all assistance as may be necessary including
by acting as agents for recruitment of personnel, technical, skilled,
unskilled, supervisory, managerial or otherwise, and to act as an
advisor in the selection of technical process, economic size, sources
of plant and machinery and other utilities for business entrepreneurs.

To act as administrators or managers of any investment trusts or funds
including any income or capital funds, taxable or tax exempt funds,
provident funds, pension funds, gratuity funds, superannuation funds,
charitable funds, and unit trusts or consortium, to act as trustees for
bond holders, debenture holders and other purposes herein
mentioned.

To undertake asset management services in its various forms, act as
consultants in management, organizational, tax, finance and other
matters to companies, firms and individuals or association of persons.

To carry on business as brokers of shares, stocks, debentures, bonds
and any other securities and also to act as portfolic managers.

To carry on the business of electric power, light generation and supply
company in all its branches, and in particular to lay down, establish, fix
and carry out all necessary power stations, cables, wires, lines,
accumulators, lamps and works and generate, acquire by purchase in
talk, accumulators, distribute and supply electricity and to light cities,
towns, streets, docks, markets, theatres, buildings and places, both
public and private. To enter into contracts with Government of India or
the Government of any Province in India or the Government of any
State in India or any municipal or local authority, company or person in
India, or abroad for the construction and maintenance of an electric
installation for the production, transmission or use of electronic power
for lighting, heating, pumping, signaling, telephonic or traction or motive
purposes, including the application thereof to tramcars, omnibuses,
carriages, ships, conveyances and objects or any other purposes. To
conduct and carry on in India or abroad the business of rendering,

* buying or selling services by the use and aid of computers and other

electronic or electronically controlled devices, equipments and
facilities.
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To develop, carry out, purchase, sell, import or export scientific and
technical expertise and know how relating to programming computer
Software and other technical aspects of computer and other electronics
and electronically controlied devices, equipments and facilities.

To operate motorcars, taxies, buses, hover crafis, helicopters, aircrafts
and other mode of transport in India and or out of India on commercial
basis. '

To establish, own, takeover, manage and operate nursing homes, nursing
home cum hotels, nursing home cum guesthouses, hotels, motels, inns,
guest houses, holiday homes, health clubs, catering houses, restaurants,
hospitals, clinics, polyclinics, health clinics, and medical centers in India
and abroad. - ‘

To carry on business as owners and publisher of newspapers, journal,
magazines, bocks and other literary work and undertakings.

To act as adviser and/or consultants on all matters and problems relating
to administration, management, organization, manufacture, production,
storage, process, systems and accounts, recruiting and training
personnel, marketing, distributing and selling methods and principals, to
develop procedure and principles of, and engage in research of all the
problems relating to the administration business method, techniques,
personnel for commercial, industrial and business purposes, distribution,
marketing and selling.

To mine rough diamonds, precious and semi-precious stones.

To cultivate, grow produce, or deal in any vegetable products or undertake
and to carry on all or any of the business of farmers, dairymen milk
contractors, dairy farmers, millers, surveyors and vendors of milk, cream,
cheese, butter, pouliry and provisions of all kinds, growers of and dealers
in com, hay and straw, seed men, and nurserymen and to buy, sell and
trade in any goods, usually traded in any of the above business, associated
with the farming interest.

To exploit and render fit for use, deposit of salt, nitrogen, natural soda,
nitrates natural brines, and sweater, and to manufacture there from any
kind of chemicals and by products, and to carry on the business of
manufacturers, exporters and importers of and dealers in salt, table salt,
potassium chloride, magnesium chloride and substances.

To acquire, preserve and disseminate useful information in connection
with trade, commerce and indusiry throughout all market surveys and to
carry out any investigation, enquiries services, analysis, or otherwise as
may be considered useful.

To carry on the business of products as well as refiners of all kinds of
metals in including at precious metals an as manufacturers, importers,
exporters of and dealers in sheets circles, rods, electrodes and wires of
all metals and alloys including precious metals and also as manufacturers

- of solders of all kinds including silver solders.

To carry on the business of agency and manufacturers, representatives,
to execute and te carry out agreements and sole agency or other similar
agreements and may appoint subagents or distributing agents.
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To establish, compile, print, publish and carry on newspapers, periodicals,
gazettes trade lists, yearbooks, statistics, and other publications as
literatures and to carry on business as newspaper proprietors, printers,
publishers and advertising agents in all their representatives branches.

To carry on business of miners, manufacturers, traders, exporter and
importer of marbles and granites.

To carry on all or any of the following businesses, decorators,
woodcarving, stone carving merchants and dealers in stone, sand, lime,
brick, timber, hardware and other building requisites brick and terracotta,
makers, job masters, carries, licensed victuallers, and house agents.

“To carry on the business of manufacturing of and dealers in commercial

compounds and chemical products of any nature and kind whatsoever,
and as whole and retail chemists, druggists, chemical engineers,
analytical chemists, importers, exporters, manufacturing of and dealers
in heavy chemicals, acids, alkalies, petrochemicals, antibiotics, tannins,
tannin extracts, essences, solvents, plastic of all types, dyes dyestuffs,
intermediates, textile auxiliaries, artificial, silks, staple fibers and synthetic
fibers of all kinds and types, regenerated fibers or filaments, cellophane,
colours, paints varnishes, disinfectants, insecticides, fungicides,
deodorants, as well as biochemical pharmaceutical, medicinal sizing,
bleaching, photographical and other preparations and articles of any
nature and kind whatsoever.

To carry on business of manufacturing, processing, buying, trading or
otherwise dealing in plastics, selling plastic products of all kinds and all
sort of plastic materials including thermosetting and thermoplastic
materials and adoption of all processes including blow molding, injection,
extrusion, compression, vacuum forming, fabrication coating, brushing,
spraying, laminating, dipping, impregnating or any other application by
any method whatsoever.

To carry on all or any of the business of cotton spinners and doublers,
flax, hemp and jute spinners, linen manufacturers, flax, hemp and jute
and wool merchants, wool combers, worsted spinners, woolen spinners,
yarn merchants, worsted stuff manufacturers, bleachers and dyes, and
makers of vitriol, bleaching and dyeing’ materials and to purchase, comb,
prepare, spin, dye and deal in flax help, jute, wool, cotton, silk and other
fibrous substances and to weave or otherwise manufacture, by and sell
deal in linen, cloth and fabrics, whether textiles, ethylene, terry cotton,
felted, netted or looped and to supply power.

To carry on business as manufacturers of and dealers in plush, satin,
velvet, velveteen, cambric, muslin, Flanner, felt, block, mungo, shoddy,
canvass, tape webbing oilskins and waterproofs.

To manufacture, export, import, sell and deal in readymade or made to
measure garments of all kinds and types and in particular shirts, bush

- shirts, trousers, night dresses, swimming dresses, sleeping suits, dressing

gowns, children's wear, men’s wear handkerchief, ladies wear, coats,
sports shirts, jackets and underwear from cotton, silk, wool, terylene,
terry-cotton synthetic fibers and mixtures thereof and from all other
textiles.
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To carry on all or any of the business of manufacturers, installers
maintainers, repairers, repairers of and dealers in electrical and
electronic appliances and apparatus of every description and of in
radio television and telecommunication requisites and suppliers, and
electric and electronic apparatus, appliances, equipment and stores
of kinds.

To carry on business of manufacturers, refiners, importers, and
exporters of vegetable oil, artificial and natural butter and ghee,
glycerin, boiled and lubricating oils, perfumery and other toilet
preparations and or candle makers.

To carry on the business of manufacturers of and dealers in, machinery
and plant of every description and kind and in particular machine
tools, and implements, and to manufacture product, repair, alter,
convert, recondition, prepare for sale, buy, sell, hire, import, export,
give in lease, let out on hire trade, and deal in machine tools and
implements, other machinery, plant, equipment, article, apparatus,
appliances, component parts, accessories, fittings and things in any
stage or degree or manufaciure, process or refinement.

To carry on the business or providing consultancy and advisory
services to companies making issues and offers whether by way of
public offer or otherwise of shares, stocks, debentures, bonds, units,
participation certificates, deposits, certificates notes, bills warrants,
or any other instruments whether or not transferable or negotiable,
commercial or other paper or scripts (hereinafter collectively referred
to as the “securities”) and to act as financial consultants, advisors
and counselors in investment and capital markets in India and/or
abroad.

To carry on business as manufacturers, and makers, of and dealers
in metal, enamel, aluminum, alloys of every description and kind, and
to carry on and conduct workshops and foundries of iron, brass and
other metals, and buy, sell, export, import, manipulate and deal, both
wholesale and retail, in such products.

To carry on the business, profession or vocation of industrial
engineering consultants or advisers to investigate into the prospects
of developments, maintenance, renovation, replacement or renewal
of any industrial mechanical, electrical or engineering works or factory
or organization and to investigate into and report and advice on and
assist in the preparation of any industrial or engineering products, to
undertake collection and preparation of the relevant statistics,
information and data into supply, shipment, of raw materials availability
and/or rates of skilled and/or unskilled labour priority, concession,
import, export, foreign exchange, customers, and taxation regulations
affecting or having any bearing or any of such industrial or engineering
project establishment or maintenance, renovation, renewal or

- performance of any such industrial or engineering plant or equipment

and to acquire collect formulate and prepare the technical details,
specifications, drawings, plant, blue prints, .parts for fabrication or
manufacture of any machinery, machine plant components parts or
accessories of any particular design, shape or material and to act as
industrial consultants, engineering consultants, business consultants
and to carry on all types of consultancy business connected with
industrial and trade.
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To carry on business as manufacturers, dealers, and servicing and
maintenance engineers in all kinds of electrical mechanical, chemical,
metallurgical, electronic and all other types of equipment and machinery
and in particular to engage in and carry on the business of manufacturers
of mechanical, electronic, hydraulic, gas operated and pneumatic
Products, components an assemblies for domestic and industrial usage
including tools, dies, fixtures, implements, inspections/ test equipment
data processing equipment reproducing/copying equipment.

To carry on business as manufacturers, processor and refiners of steel,
alloys and all other metals and their by products and also to carry on
business as importers, exporters agents, manufactures, of and dealers
in articles of any description made or prepared out of ferrous and
nonferrous metals and their alloys.

To act as and to carry on business as founders, rollers and converters
of all types of ferrous and non-ferrous rnetals and alloys, manufacturers,
engineers, commission agents and traders of all materials and articles
that are in raw, finished or unfinished state.

To carry on business as dyers, bleachers and calico printers in a dye
house or a textile mill and or textile processing unit.

To manufacture, trade import, export and deal in light fittings, lamp
fittings and lamp holders.

To establish, maintain, conduct, provide, procure or make a available
services of every kind including organization methods, systems and
procedures, control systems, information systems, cost control,
personnel selection, project planning, budgetary control, establishment
of systems of mechanized accounting, interpretation of financial
statements, industrial, business, legal, management, personnel,
computers, specialized technical and non-technical, expertise advice,
medical services, telex, telephone, telegram, wireless transmission
services, estate, landlord, power generator road, gutter, canteen, hotel,
common estate management, staff quarters, constructional
supervisors, contractors, engineers registrars, issue house, investors,
brokers, suppliers, estate, freight, insurance brokers, catering
contractors services of every kind.

To cultivate, grow, produce, or deal in any vegetable products, and to
carry on the business of farmers, dairymen, milk contractors, dairy
farmers, millers, surveyors and vendors of milk, cream cheese, butter
and the business of raising and maintaining poultry farms and grocers
of any dealers in com. Hay and straw, seeds men and nurserymen and
to buy, sell, manufacture and trade in goods, usually trade in any of the
above businesses, including staple food and medical preparations of
milk, vegetables and animal products or any substitute or any of them
associated with the farming interest.

To carry on the business of manufacturing, buying, selling, converting,
altering, importing, exporting, processing, twisting or otherwise
handling in Rayon Yarn (also known as Continuous Filament Rayon
or Artificial Silk Yarn and which expression shall include all Synthetic
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Fibre or Fibres whatsoever for Textile use), Staple Fibre, Staple Fibre
Yarn (also known as Spun Rayon), and such other Fibre, or Fibrous
materials or allied products, by products or substances or substitutes for
all or any of them or Yarn or Yarns for Textile or other use, as may be
practicable or demand expedient.

To carry on business as tourist agents and contractors and to facilitate
traveling, and to provide for tourists and travelers or promote the provisions
of convenience of all kinds in the way of through tickets, circular tickets,
sleeping cars or berths, reserves places, hall and boarding and/or lodging
accommodation, guides, safe deposits, enquiry bureaus, libraries
laboratories, reading room, baggage, transport and otherwise, and to
charter steamships and air planes for fixed periods or for particular
voyages anid flights, and to carry on the business of booking and reserving
accommodation, seats, compartments, and berths on railways,
steamships, motor ships and boats, aero planes, omnibus and motor
bus and to issue tickets for the same and hire taxies, motor cars, and all
kinds of public vehicles and transports, and to charter launches and
boats and to book, reserve and secure for and on behalf of the
constituents of the Company, rooms and boarding and/or lodging
accommodations in hotels, restaurants, and boarding houses.

To carry on the business of mechanical engineers and of machinery, tool
makers, brass founders, metal workers, boiler makers, mill wrights,
machinists, iron and steel makers and converters, smiths, metallurgists
water supply engineers, gas makers, printers, carriers and merchants
and to buy, manufacture, repair, convert, alter let on hire and deal in
machinery, implements, rolling stock and hardware.

To carry on the business of hire purchase Company and to provide cn
hire purchase basis all types of industrial and office plant, equipment,
machinery, vehicles, buildings and real estate required for manufacturing,
processing, transportation and trading business and other commercial
and services business.

To carry on the business of products, refiners, processors, buyers, sellers,
distributors, importers of and dealers in diamonds, gems including
industrial diamonds, jewellery, gold, silver, bullion, precious and semi-
precious and semi-precious materials of all kinds capable being in
connection with stones, plated articles, of vertu coins, metals and
therewith.

To carry on the business of licensed victuallers, wine, beer and spirit
merchants, brewers, malsters, distillers, importers and manufactures of
aerated minerals and artificial water and other drinks.

To carry on the business of manufacturers and refiners of, exporters and
dealers in sugar, gur and other saccharine substances and all sugar
products and by-products.

" To carry on the business of manufacturers of and dealers in all kinds of

ice including dry ice, liquid carbon dioxide, ice cream and all kinds of

_frozen fruits and vegetables and aerated and mineral waters and to

carry on all kinds of cold storage in all kinds of ice making refrigeration
and cold storage apparatus, machineries and other articles used in
connection with the ice and cold storage trade.
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To carry on the business of manufacturers of and dealers in cements

.of all kinds including aluminia and magnesia cements, concrete,

asbestos gypsum, lime, plasters, whiting clay, bitumins soapstone,
fixing materials, gravel, sand, bricks, tiles, pipes, pottery, earthenware,
glass and glassware, marbles, artificial stones, requisites and
conveniences of all kinds.

To carry on the business as importers, exporters of and dealers in all
kinds of oil seeds and oleaginous raw materials and also crushers,
pressers, extractors and refiners of oils and fats from the same, and
as manufacturers, exporters, importers of and dealers in oils and fats,
hydrogenated or hardened oils, vegetables, ghee soaps, candies, oil
cakes, feeds, manures, lubrication oils, boiled and stand oils and other
allied products.

To manufacture, produce, buy, sell, prepare for market, manipulate,
treat, cure, submit to any process, trade in, import and otherwise
deal in and carry on the business of and for that purpose, purchase,
sell, resell, and repurchase veneers, laminated boards, furniture of
all kinds household requisites made of wood, bamboo or cane, textile
accessories, handiooms, wearing appliances, cigar boxes, munition
boxes, rifle butts, photo frames, mouldings and articles or things of
all kinds in which or for which wood, bamboo or cane is/or can be
used.

To erect, purchase, take on lease or otherwise acquire forests,
plantations and other lands of freehold, leasehold or other tenure
cultivated, or waste and in particular lands producing or likely to
produce and suitable for planting, cultivation, and mining of any kind
and also grants, concessions, rights, options, claims, licenses and
authorities of any description and in particular, of and over any such-
lands and any partial joint or other interest therein and either absolutely
or optionally or conditionally and to improve work, cultivate, turn to
account and otherwise deal with any such lands, grants, concessions,
right, options, claims, licenses, authorities and interest in such manner
as the Directors of the Company may think fit and in particular by
clearing cultivating, planting, irrigating, draining, fencing building,
farming and grazing.

To carry on business of manufacturers of and dealers in natural and
all kinds of synthetic fibres and their materials and converters of
synthetic and natural fibres including fibres glass into materials like
cloth, tapes, cord, ropes, twines, and for other use in rubber and plastic
goods manufacturing and for other industrial and commercial uses.

To carry on the business of manufacturers, produce, formulate,
pracess, extract, buy, sell, export, import, and dealers in all types of
chemicals, synthetic chemicals, organic or inorganic chemicals, bulk
drug, chemical preparations for pharmaceutical formulations and also
to generally carry on the business of other chemicals and
pharmaceutical products including medicinal preparations and drugs
of whatsoever nature.
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To carry on business as financier and lend, advance money or to give
credit, invest or otherwise employ moneys belonging to the Company
to such persons, firms or companies and on such terms as may seem
expedient and to guarantee the performance or any contract or
obligations of the payment of money of or by any such persons, firms
or companies and on such terms as may seem expedient and generally
to give guarantees and indemnities provided that nothing herein shall
authorize the Company to do business which may come within the
purview of the Banking Regulation Act, 1949 or the Insurance Act of
1938.

To carry on and undertake the business of leasing, including import
leasing and to give on lease or on leave and license basis, or in any
other manner all types of equipments property and assets including
all kinds of goods, articles or things including vehicles, ships, trawlers,
vessels, aircrafts, aero planes, flying machines, office equipments,
computers satellites and any other capital equipment, whether
moveable or immovable.

To carry on the business as financial advisers and to advise and assist
individuals, firms, companies, bodies corporate and any other persons
including non-resident Indians and foreign financial institutions in all
financial, costing, accounting, internal control and other similar matters
and to advise and assist in the preparation of all revenue and capital
budgets, deployment of funds, planning of utilization of resources for
rehabilitation, renewal, expansion and diversification, procuring bank
and institutional finance including cash credit facilities, overdraft
facilities, subscription of debentures and term loans, to arrange inter-
corporate deposits to arrange and generally to advise and assist in
all financial and commercial obligations, transaction and operation of
all kinds.

Subject to the provisions of the R.B.1, to operate as authorized dealers
in foreign currencies and the money markets, whether in India or
abroad.

To purchase sell, import, export, manufacture, produce and/or
otherwise deal either principals or as agents and/or otherwise in goods
merchandise, articles, appliances, machinery, equipments devices
capable of being run by and consume electricity or capable of
generating and distributing electricity of any type whatsoever such as
Ceiling fan, Rotators Transformers, Air-conditioners, Diesel Engines.

To manufacture, acquire, experiment, invent, or make research in
respect of any other motor power or atomic energy for using the same
in manufacture and to deal in ail kinds of goods, machinery, carriers
or for the use of dairy farming, agriculture, horticulture and for other
things of utility or conveniences.

To carry on the business of mechanical engineers, machinist, fitters,
millwrights, founders, wire drawers, tube makers, metallurgists,
saddlers, galvanizers, japnners, annealers, enamellers, electroplaters
and painters.
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102. To carry on the business of manufacturers of and dealers in
automobile parts, accessories, ancillaries, stores and spares and
to engineer, develop, design, assemble, manufacture, produce,
import, and export, buy, sell, and otherwise deal in industrial
mining, agricultural and other machines and, all types of tools,
plants, equipments, instruments, appliances and hardware of all
kinds, general fittings, accessories and appliances of all
description made of metal, alloy, glass, synthetic and other fibres,
chemicals and PVC compounds, plastics or any other materials.

103. To carry on the business of an investment company and to buy,
underwrite, invest in, acquire, hold shares, stocks, debentures,
debenture-stock, bonds, obligations and securities of any kind
issued or guaranteed by any Company constituted or carrying
on business in India or elsewhere and debentures, debenture-
stock, bonds, obligations and securities issued or guaranteed by
any Government, State, Dominions, Sovereign, Rulers,
Commisioners, Public Body or Authority, supreme municipal, locat
or otherwise, firm or person whether in India or elsewhere.

The liability of the members is limited.

A

A,

The Authorised Share Capital of the Company is Rs.1,00,000/-(Rupees Cne
Lakh Only) divided into 10,000 (Ten thousand) Equity Shares of Hs.10/-
(Rupees Ten only) each.

The Authorised Share Capital of the Company is Rs. 45,11,00,000 (Rupees
Forty Five Crores Eleven lakhs only) divided into 1,01,10,000 (One Crore
one lakhs ten thousand) Equity shares of Rs. 10 (Rupees Ten only) each
and 3,50,00,000 (Three Crore fifty lakhs) Preference shares of Rs. 10/-
(Rupees Ten only) each.

Note:

The Authorised Share Capital of the Company has been increased from
Rs. 1,00,000 (Rupees One lakh only) divided into 10,000 (ten thousand)
Equity shares of Rs.10 (Rupees Ten only) each to Rs.45,11,00,000
(Rupees Forty Five Crores Eleven lakhs only) divided intc 1,01,10,000
(One Crore one lakh ten thousand) Equity shares of Rs. 10 (Rupees Ten
only) each and 3,50,00,000 (Three Crore fifty lakhs) Preference shares of
Rs. 10 (Rupees Ten only) each pursuant to the order dated 5th February
2010 passed by the Hon’ble High Court Bombay approving the Scheme
of Amalgamation of Allied Blenders And Distillers Pvi. Lid., Our Own
Properties Pvt. Ltd. with Moonlight Blenders And Distillers Pvt. Ltd. along
with combination of Authorised Capital which is approved by Registrar of
Companies Maharashtra, Mumbai on 20.04.2010 while approving Form-
21,

The Authorised Share Capital of the Company is Rs. 50,00,00,000 (Rupees
Fifty Crore Only) divided into 1,50,00,000 (One Crore Fifty Lakhs) equity
shares of Rs. 10/- (Rupees Ten Only) each and 3,50,00,000 (Three Crore
Fifty Lakhs) Preference Shares of Rs. 10/- (Rupees Ten Only) each.
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The Authorised Share Capital of the Company is Rs. 55,00,00,000/- (Rupees
Fifty Five Crores Only) divided into 2,00,00,000 (Two Crores) equity shares
of Rs. 10/- (Rupees Ten Only) each and 3,50,00,000 (Three Crore Fifty
Lacs) Preference Shares of Rs. 10/- (Rupees Ten Only) each.

Note :

The Authorised Share Capital of the Company has been increased from
Rs. 50,00,00,000/- (Rupees Fifty Crores Only) divided into 1,50,00,000 (One
Crore Fifty Lacs) equity shares of Rs. 10/- (Rupees Ten Only) each to Rs.
55,00,00,000/- (Rupees Fifty Five Crores Only) divided into 2,00,00,000
(Two Crores) equity shares of Rs. 10/- (Rupees Ten Only) each and
3,50,00,000 (Three Crore Fiity Lacs) Preference Shares of Rs. 10/- (Rupees
Ten only) each pursuant to the order dated 5th December, 2015 passed by
the Hon'ble High Court, Bombay approving the Scheme of Amalgamation
of Wales Distillers Private Limited with Allied Blenders And Distillers Private
Limited alongwith combination of Authorised Capital which is approved by
the Registrar of Companies, Maharashtra, Mumbai on 21.01.2016 while
approving e-form no. INC-28.

The Authorised Share Capital of the Company is Rs. 55,60,00,000/- (Rupees
Fifty Five Crores Sixty Lacs Only) divided into 2,06,00,000 (Two Crores Six
Lacs) equity shares of Rs. 10/- (Rupees Ten Only) each and 3,50,00,000
(Three Crores Fifty Lacs) Preference Shares of RS. 10/- (Rupees Ten Only)
each.

Note :-

The Authorised Share Capital of the Company has been increased from
Rs. 55,00,00,000/- (Rupees Fifty Five Crores Only) to Rs. 55,60,00,000/-
(Rupees Fifty Five Crores Sixty Lacs Only) divided into 2,06,00,000 (Two
Crores Six Lacs) equity shares of Rs. 10/- (Rupees Ten Only) each and
3,50,00,000 (Three Crore Fifty Lacs) Preference Shares of Rs. 10/- (Rupees
Ten only) each, pursuant to the order dated 5" April, 2017 passed by the
Hon’ble National Company Law Tribunal, Mumbai Bench approving the
Scheme of Amalgamation of Unokoti Bottling & Beverages Private Limited
with Allied Blenders And Distillers Private Limited alongwith combination of
Authorised Capital which is approved by the Registrar of Companies,
Maharashtra, Mumbai on 17.05.2017 while approving e-form no. INC-28.

Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).

The Authorised Share Capital of the Company is Rs. 55,60,00,000/- (Rupees
Fifty Five Crores Sixty Lacs Only) divided into 5,56,00,000 (Five Crore Fifty
Six Lacs) equity Shares of Rs. 10/- each (Rupees Ten Only).

Note :-

Reclassification of Authorised Share Capital upon conversion of 3,50,00,000
15% Optionally Convertible Cumulative Redeemable Preference Shares of
Rs. 10/- each into 3,50,00,000 equity shares of Rs. 10/- each fully paid up.

Paid Up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only)
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V.

.-

The Authorised Share Capital of the Company is Rs. 56,43,00,000/-
(Rupees Fifty Six Crores Forty Three Lakhs Only) divided into 5,64,30,000
(Five Crores Sixty Four Lakhs Thirty Thousand) equity shares of Rs. 10/-
(Rupees Ten Only) each.

Note :-

The Authorised Share Capital of the Company has been increased from
Rs. 55,60,00,000/- (Rupees Fifty Five Crores Sixty Lakhs Only) to Rs.
56,43,00,000/- (Rupees Fifty Six Crores Forty Three Lakhs Only) divided
into 5,64,30,000 (Five Crores Sixty Four Lakhs Thirty Thousand) equity
shares of Rs. 10/- (Rupees Ten Only) each, pursuant to the order dated
16" May, 2018 passed by the Hon'ble National Company Law Tribunal,
Mumbai Bench approving the Scheme of Amalgamation of BKC
Enterprises Private Limited with Allied Blenders And Distillers Private
Limited alongwith combination of Authorised Capital which is approved by
the Registrar of Companies, Maharashtra, Mumbai on 28.07.2018 while
approving e-form no. INC-28.

Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).

The Authorised Share Capital of the Company is Rs. 56,43,00,000/-
(Rupees Fifty Six Crores Forty Three Lakhs Only) divided intc 28,21,50,000
(Twenty Eight Crores Twenty One Lakhs Fifty Thousand) equity shares of
Rs. 2/- (Rupees Two only) each.

Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).

The Authorised Share Capital of the Company is Rs. 56,43,00,000/-
(Rupees fifty six crore forty three lakhs only) divided into 24,71,50,000
equity shares of Rs. 2/- each and 70,00,000 “0.01% Non-Cumulative
Convertible Preference Shares of Rs. 10/- each”.

Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).

The Authorised Share Capital is Rs. 72,43,00,000/- (Rupees Seventy-Two
Crores Forty-Three Lakhs Only) divided into 327150000 equity Shares of
Rs. 2/- Each, and 70,00,000/- “0.01% Non-Cumulative Convertible
Preference Shares of Rs. 10/- Each”

Note:-

The Authorised Share Capital of the Company has been increased from
Rs. 56,43,00,000/- (Rupees Fifty-Six Crores Forty-Three Lakhs Only) to
Rs. 72,43,00,000/- (Rupees Seventy-Two Crores Forty-Three Lakhs
Only) Divided into 327150000 Equity Shares of Rs. 2/- Each,
and 70,00,000/- “0.01% Non-Cumulative Convertible Preference Shares
of Rs. 10/- Each” Pursuant to Order dated 27th July 2020, Passed by
National Company Law Tribunal, Mumbai Bench approving the Scheme
of Amalgamation of Henkell & Company India Private Limited with Allied
Blenders and Distillers Private Limited, along with combination of
Authorised Share Capital which is approved by the Registrar of Companies,
Maharashtra Mumbai on 24th August 2020, while approving E-Form No.
INC-28.

Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).
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Altered & Inserted V. A.  The Authorised Share Capital of the Company is Rs. 72,43,00,000/-

G :':2‘;’;: (Rupees Seventy Two Crores Forty Three Lakhs only) divided into
at EGM held on 36,21,50,000 (Thirty Six Crores Twenty One Lakhs Fifty Thousand) equity
07/07/2021. shares of Rs. 2/- each (Rupees Two only).

B. Paid up capital of the Company shall be minimum Rupees 1,00,000/-
(Rupees One Lac Only).
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We, the several persons whose names, addresses and descriptions are hereinunder

subscribed, are desirous of being formed into a Company in pursuance of this
- MEMORANDUM OF ASSOCIATION and we respectively agree to take the number of shares
in the Capital of the Company set opposite to our respective names :

Mugbhat Cross Lane,
Mumbai - 400 004.

I
I

Name, Address, Description No. of Equity Signature | Signature Names, Address,
& Occupation of each Shares taken by of Description and Occupation
Subscriber each Subscriber | Subscriber of Witness
1) AJAY BANSILAL MALPANI 5,000 Sd/-
S/o. Basantilal Malpani (Five Thousand
36-D, Narendra Sadan, Only) h
Mugbhat Cross Lane, ®
Mumbai - 400 004. 5 8 s
-] = o
= (] o o
OCCUPATION : BUSINESS & § o = g
i T w < =
w X852
m <Tgak
¥ O9sclap
0o xTOCg % e
RsLE53=z
DN SE o Q
w0 Lo @ © =
o ==:z¢2F
2) VIDYA AJAY MALPANI 5,000 Sd/- - % S 'g‘ % 5
W/o. Ajay Malpani (Five Thousand g 7] § Z 0 8
36-D, Narendra Sadan, "~ Only) w L7 5926
o S N
= €5
» g
)

OCCUPATION : BUSINESS

10,000
TOTAL :- (Ten

Thousand)

Mumbai, 3rd Day of October, 2008.






The following Regulations comprised in these Articles of Association were
adopted pursuant to Special Resolution passed at the Extraordinary General
Meeting of the Company held on June 8, 2024 in substitution for, and to the
entire exclusion of the earlier regulations comprised in the extant Articles of
Assaciation of the Company.

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

ALLIED BLENDERS AND DISTILLERS LIMITED

The Articles of Association of the Company comprises of two parts, Part A and
Part B, which parts shall, unless the context otherwise requires, co-exist with
each other. In case of inconsistency between Part A and Part B, the provisions
of Part B shall prevail over Part A of these Articles, subject to applicable laws.
However, Part B shall automatically terminate and cease to have any force and
effect from the date of filing of the Red Herring Prospectus with the Registrar of
Companies, Maharashtra at Mumbai, pursuant to an initial public offering (“iPO”")
of the Equity Shares of the Company without any further action including any
corporate action by the Company or by the shareholders.

PART - A

1. The regulations contained in Table F, in the Schedule | to the Companies
Act, 2013 or in the Schedule, to any previous Companies Act, shall not
apply to the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or by the said
Act.

. a. The Regulations for the management of the Company and for
the observance of the Members thereof and their representatives
shall, subject to any exercise of the statutory powers of the
Company in reference to the repeal or alteration or modification
or addition to its Regulations in the manner prescribed under the
Companies Act, 2013, shall be such as are contained in these
Articles.

b. These Regulations shall be binding on both the Company and
the Members and every Member shall be deemed to have joined
the Company on the foregoing basis.

(93]

The marginal notes hereto shall not affect the construction hereof. In
the interpretation of these Articles, the following expressions shall have
the following meanings, unless repugnant to the subject or context;

Tabie 'F' not to
apply

Interpretation
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“Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable section
thereof which is relatable to the relevant Article in which the said
term appears in these Articles and any Previous Company Law,
so far as may be applicable, including Rules.

“Articles” means the Articles of Association of the Company for
the time being in force or as altered from time to time.

“Article” or “Regulation” unless the context otherwise requires,
means the Article or Regulation comprised in these Articles.
“Alter” and “Alteration” shall include the making of additions,
modifications, deletions and substitutions.

“‘Annual General Meeting” means a General Meeting of the
Members held in accordance with the provision of Section 96 of
the Act.

“Associate Company” in relation to another company, means

“a company in which that other company has a significant

influence, but which is not a subsidiary company of the Company
having such influence and includes a joint venture company. For
the purposes of this definition,

(a) “significant influence” means Control of at least twenty
percent of total share capital, or of business decisions
under an agreement;

(b) “joint venture” means a joint arrangement whereby the
parties that have joint control of the arrangement have
rights to the net assets of the arrangement.

“Auditors” means and includes those persons appointed as such
for the time being of the Company in terms of the Act.

“Board of Directors” or “Board"” in relation to the Company,
means the collective body of the Directors of the Company or
any Committee of the Board duly constituted in terms of these
Articles and the applicable provisions of the Act;

“Body Corporate” or “Corporation” includes a company
incorporated outside India, but does not include—

a. a co-operative society registered under any law relating
to co-operative societies; and

b. any other Body Corporate (not being a company as defined
in this Act), which the Central Government may, by
notification, specify in this behalf.

“Book and Paper’ and “Book or Paper” include books of
account, deeds, vouchers, writings, documents, minutes and
registers maintained on paper or in electronic form.
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‘Books of Accountis” includes records maintained in respect

of—

a. all sums of money received and expended by the
Company and matters in relation to which the receipts
and expenditure take place;

b. all sales and purchases of goods and services by the
Company;

c the assets and liabilities of the Company; and

d. the items of cost as may be prescribed under Section

148 in the case of the Company which belongs to any
class of companies specified under that section.

“Capital” means the share capital for the time being raised or
authorized to be raised for the purpose of the Company.

“Chairman” or “Chairperson” shall mean such person as is
nominated or appointed in accordance with Article 99(a)
(Chairperson of the Board)) herein below.

“Charge” means an interest or lien created on the property or
assets of the Company or any of its undertakings or both as
security and includes a mortgage.

“Chief Financial Officer” means a person appointed as the Chief
Financial Officer of the Company.

“Control” shall include the right to appoint a majority of the
Directors or to control the management or policy decisions of the
Company, exercisable by a person or persons acting individually
or jointly or in concert, directly or indirectly, including by virtue of
their shareholding or management rights or members agreements
or voting agreements or in any other manner and the terms
“Controlled” and “Controlling” shall be construed accordingly.

“Court’ means—

a. the High Court having jurisdiction in relation to the place
at which the registered office of the Company is situate,
except to the extent to which jurisdiction has been
conferred on any district Court or district Courts
subordinate to that High Court under (b) hereinafter,;

b. the district court, in cases where the Central Government
has, by notification, empowered any district Court to .
exercise all or any of the jurisdictions conferred upon the
High Court, within the scope of its jurisdiction in respect
of the Company whose registered office is situate in the
district;

c.  the Court of Session having jurisdiction to try any offence
under this Act or under any Previous Company Law;
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d. the Special Court established under Section 435 of the
Act;

e. any Metropolitan Magistrate or a Judicial Magistrate of
the First Class having jurisdiction to try any offence under
this Act or under any Previous Company Law;

“Debenture” includes debenture stock, bonds or any other
instrument of the Company evidencing a debt, whether
constituting a Charge on the assets of the Company or not;

“Directors” means a director appointed to the Board of the
Company.

“Dividend” includes any interim Dividend.

“‘Document” includes summons, notice, requisition, order,
declaration, form and register, whether issued, sent or kept in
pursuance of this Act or under any other law for the time being in
force or otherwise, maintained on paper or in electronic form.

“Executor” or “Administrator” means a person who has obtained
a probate or letter of administration, as the case may be from a
Court of competent jurisdiction and shall include a holder of a
Succession Certificate authorizing the holder thereof to negotiate
or transfer the Share or Shares of the deceased Member and
shall also include the holder of a Certificate granted by the
Administrator General under Section 31 of the Administrator
General Act, 1963.

“Extraordinary General Meeting” means an Extraordinary
General Meeting of the Members duly called and constituted and
any adjourned holding thereof.

“Financial Statement” in relation to the Company, includes— |

a. a balance sheet as at the end of the Financial Year; -

b. a profit and loss account for the Financial Year,

c. cash flow statement for the Financial Year,

d. a statement of changes in equity, if applicable; and

e. any explanatory note annexed to, or forming part of, any

document refarred fo in (a) to (d) above.

“Financial Year” in relation to the Company shall mean any fiscal
year of the Company beginning on 1 day of April of every
calendar year and ending on the 31st day of March of the following
calendar year. '

“General Meeting” means a meeting of Members.
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“In Writing” and “Written” includes printing lithography and other
modes of representing or reproducing words in a visible form
and shall include email, and any other form of electronic
transmission.

“Key Managerial Personnel” means the Chief Executive Officer
or the Managing Director or the Manager; the Company Secretary;
Wholetime Director; Chief Financial Officer; such other Officer,
not more than one level below the Directors who is in whole-time
employment of the Company, designated as Key Managerial
Personnel by the Board and such other Officer as may be notified
from time to time in the Act and the Rules.

“Legal Representative” means a person who in iaw represents
the estate of a deceased Member.

‘“Manager” means an individual who, subject to the
superintendence, control and direction of the Board of Directors,
has the management of the whole, or substantially the whole, of
the affairs of the Company, and includes any Director or any
other person occupying the position of a Manager, by whatever
name called, whether under a contract of service or not.

“Managing Director” means a Director who, by virtue of the
Articles of the Company or an agreement with the Company or a
resolution passed in its General Meeting, or by its Board of
Directors, is entrusted with substantial powers of management
of the affairs of the Company and includes a Director occupying
the position of Managing Director, by whatever name called.

“Members” means the duly registered holders, for the time being
of the Shares of the Company and in case of Shares held in
dematerialized form such persons whose name is entered as a
beneficial owner in the records of a depositary.

“Month” means a calendar month.

“National Holiday” means and includes a day declared as
National Holiday by the Central Government.

“Office” means the Registered Office for the time being of the
Company.

“Officer” includes any Director, Manager or Key Managerial
personnel or any person in accordance with whose directions or
instructions the Board of Directors or any one or more of the
Directors is or are accustomed to act.

“Ordinary Resolution” and “Special Resolution” shall have the
meanings assigned thereto by Section 114 of the Act.

“Paid-up” in relation to shares includes credited as paid-up.
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xxxix. “Person(s)” shall mean any natural person, sole proprietorship,

xl.

xli.

xlil.

xliii.

partnership, company, body corporate, governmental authority,
joint venture, trust, association or other entity (whether registered
or not and whether or not having separate legal identity).

“Previous Company Law” means the Companies Act, 1956 (1
of 1956) and any law corresponding to the said Companies Act,
1956 (1 of 1956);

“Proxy” means an instrument whereby any person is authorized
to vote for a member at a General Meeting or poll and includes
attorney duly constituted under the power of attorney.

“Relative” with reference to any person, means anyone who is
related to another, if—

a. they are members of a hindu undivided family;
b. they are husband and wife,

G he is the father; including step-father;

d. she is the mother; including step-mother,;
e. he is the son including step-son;
f. she is the son's wife;

g. she is the daughter;

h. he is the daughter’s husband,

i he is the brother including step-brother;
ks she is the sister including step-sister; or

k. any other person as related to the other in such manner
as may be prescribed under the Act;

“Related Party”, with reference tc the company, means—

a. Director or his Relative;

b. Key Managerial Personnel or his Relative;

G a firm, in which the Director, Manager or his Relative is a
partner,

d. a private company in which the Direcfor or Manager or

his Relative is a member or director;

e. a public company in which the Director or Manager or his
Relative is a director and holds along with his relatives,
more than two percent of its paid-up share capital;
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f. any body corporate whose board of directors, managing
director or manager is accustomed to act in accordance
with the advice, directions or instructions of the Director
or Manager,

g. any person on whose advice, directions or instructions
the Director or Manager is accustomed to act:

h. any body corporate which is
A. a holding, subsidiary or an associate company of
the Company.
B. a subsidiary of a holding company to which it is

also a subsidiary or

C. an investing company or the venture of the
Company.

Explanation:- For the purpose of this Regulation, “the investing
company or the venture of the Company” means a body corporate
whose investment in the Company would result in the Company
becoming an associate company of the body corporate.

i. any other person as prescribed under the Act.

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

“Seal” means the Common Seal for the time being of the
Company or any other method of authentication of documents,
as specified under the Act or amendment thereto.

“Secretary” means a company secretary as defined in clause (c)
of sub-section (1) of Section 2 of the Company Secretaries Act,
1980 who is appointed by the Board of Directors to perform the
functions of a company secretary under this Act and is a Key
Managerial Person.

“Share” means a share in the Share Capital of the Company and
includes stock.

“Subsidiary” shall have the same meaning as the term
“subsidiary” as defined under Section 2(87) .of the Act.

“The Company” or This Company” means Allied Blenders And
Distillers Limited established as aforesaid.

“These presents’ means the Memorandum of Association and
the Articles of Association as originally framed or as altered from
time to time.

“The Register of Members” means the Register of Members to
be kept pursuant to Section 88(1)(a) of the Act and can be kept
anywhere in or outside India
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lii. “Tribunal” means the National Company Law Tribunal
constituted under Section 408 of the Act.

liii. “Variation” shall include abrogation; and “vary” shall include
abrogate

liv. “Voting Right” means the right of a Member of the Company
to vote in any meeting of the Company or by means of postal
ballot.

Iv. “‘Whole-Time Director” includes a Director in the whole-time
employment of the Company;

lvi.  “Year” means the calendar year and

Words importing the singular number shall include the plural number
and words importing the masculine gender shall, where the context
admits, include the feminine and neuter gender.

Unless the context otherwise requires words and expressions contained
in these Articles shall bear the same meaning as in the Act.

The Company is a ‘Public Company’ within the meaning of Section
2(71) of the Act.

Share Capital and Debenture

The authorized share capital of the Company shall be as mentioned at
Clause V of the Memorandum of Association of the Company.

Subject to the provisions of the Act and these Articles, the Shares in
the Capital of the Company shail be under the control of the Board of
Directors who may issue, allot or otherwise dispose of the same or
any of them to such Persons, in such proportion and on such terms
and conditions and either at a premium or at par or (subject to the
compliance with the provision of Section 53 of the Act) at a discount
and at such time as they may from time fo time think fit and with sanction
of the Company in the 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 Board of Directors think
fit, and may issue and allot Shares in the capital of the Company on
payment in full or part of any property or assets of any kind whatsoever,
sold or to be sold or transferred or to be transferred or goods or
machinery supplied or to be supplied or for service rendered or to be
rendered or for technical assistance or know-how made or to be made
available to the Company for the conduct of its business and any Shares
which may so be allotted may be issued as fully paid up Shares and if
so issued, shall be deemed to be fully paid shares. Provided that option
or right to call on shares shall not be given to any person or persons
without the sanction of the Company in the General Meeting.

The Share Capital of the Company shall be of two kinds, namely:-
a. Equity share capital

i. with Voting Rights; or
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i. with differential rights as to Dividend, voting or otherwise
in accordance with the Act and the Rules; and

b. Preference share capital.

Notwithstanding anything contained in these Articles but subject to the
provisions of the Act and any other applicable provision of the Act or
any other law for the time being in force and Rules, the Company may
issue Debentures. '

Subject to the provisions of the Act and Rules, the Company shall
have the power to issue Preference Shares which are, at the option of
the Company, liable to be redeemed on or within the expiry of a period
of 20 (twenty) years from the date of their issue and the resolution
authorizing such issue shall prescribe the manner, terms and conditions
of redemption.

If at any time the Share Capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may, subject to the
provisions of the Act, and whether or not the Company is being wound
up, be varied with the consent in writing of such number of the holders
of the issued shares of that class, or with the sanction of a resolution
passed at a separate meeting of the holders of the shares of that class,
as prescribed by the Act.

A certificate, issued under the Common Seal of the Company,
specifying the Shares held by any Person, shall be prima facie evidence
of the title of the Person to such Shares.

a. Every Person whose name is entered as a Member in the
Register of Members shall be entitled to receive within two
months from the date of allotment or within one month of the
receipt by the Company of application for the registration of
transfer or transmission or sub-division or consolidation or
renewal of any of its Shares as the case may be, within such
other period as the conditions of issue shall be provided:

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

ii. several certificates, in marketable lots, each for one or
more of his shares, upon payment of twenty rupees for
each certificate after the first.

b. Every certificate so issued shall be under the Seal of the
Company and shall specify the number and distinctive numbers
of Shares in respect of which it is issued and amount paid-up
thereon, and be in the prescribed form, duly signed by two
Directors and an authorized person or Company Secretary as
the case may be and shall specify the Shares to which it relates
and the amount paid-up thereon.

Debenture

Redeemable
Preference
Shares

Variation of Rights

Share Certificate
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c. In respect of any Share or Shares held jointly by several Persons,

the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a Share to one of several
joint holders shall be sufficient delivery fo all such holders.

d. The provision of this Article shall mutatis mutandis apply to

debentures of the Company.

If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back thereof for endorsement of transfer,
then upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company
and on execution of such indemnity as the Company deem adequate,
being given, a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate. Every certificate under this
Article shall be issued without payment of fees if the Directors so decide,
or on payment of such fees (which shall not exceed the maximum amount
permitted under applicable law) as the Directors shall prescribe. Provided
that no fee shall be charged for issue of new certificates in replacement
of those which are old, defaced or worn out or where there is no further
space on the back thereof for endorsement of transfer. Further, no fee
shall be charged for registration of transfer, transmission, probate,
succession certificate and Letters of administration, Certificate of Death
or Marriage, Power of Attorney or similar other document.

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 Contracts (Regulation) Act,1956 or any other act, or rules
applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to Debentures
of the Company.

Except as ordered by a Court of competent jurisdiction or as by applicable
law required and subject to the provisions of the Act, the Company shall
be entitled to treat the person whose name appears on the applicable
register as the holder of any security or whose name appears as the
beneficial owner of any security in the records of the depository as the
absolute owner thereof and accordingly shall not be bound to recognize
(even when having notice thereof) any benami trust or equity, equitable,
contingent, future or partial interest in any share, other claim or any
interest in any fractional part of a share, or (except only as is by these
Articles otherwise expressly provided or by law otherwise provided) any

right in respect of a share other than an absolute right thereto, in

accordance with these Articles, in the Person from time to time registered
as the holder thereof but the Board shall be at liberty at its sole discretion
to register any share in the joint names of any two or more Persons or
the survivor or survivors of them.

If shares are held in dematerialized mode, the record of the depository
will be the prima facie evidence of the interest of the beneficial owner
and the provision of the foregoing Articles relating to issue of certificates
shall mutatis mutandis apply (except where the Act otherwise requires)
to issue of certificates for any other securities including Debentures of
the Company.
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The Company may exercise the powers of paying
commissions conferred by the Act, to any Person in
connection with the subscription to its securities, provided
that the rate per cent or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required
by the Act and the Rules.

The rate or amount of the commission shall not exceed the rate
or amount as prescribed in the Rules.

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

Where at any time, the Company proposes to increase its
subscribed capital by the issue of further shares, such shares
shall be offered, subject to the provisions of Section 62 of the
Act, and the rules made thereunder:

1. to persons who, at the date of the offer, are holders of
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:

i. The offer aforesaid shall be made by a notice
specifying the number of shares offered and
limiting a time not being less than fifteen days
and not exceeding thirty days from the date of
the offer within which the offer, if not accepted,
will be deemed to have been declined;

ii. The offer aforesaid shall be deemed to include a
right exercisable by the person concerned to
renounce the shares offered to him or any of them
in favour of any other person and the notice
referred to in Article 17(a)(1)(i) herein shall contain
a statement of this right;

iii. After the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from
~ the person to whom such notice is given that he
declines to accept the shares offered, the Board
of Directors may dispose of them in such manner
which is not disadvantageous to the shareholders

and the Company.

2. to employees under a scheme of employees’ stock
option, subject to a special resolution passed by the
Company and subject to the Rules and such conditions,
as may be prescribed; or

Commission

Further issue
of capital
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3. to any Persons, if it is authorised by a special resolution,
whether or not those Persons include the Persons referred
to in Article 17(a) (1) or 17(a)(2), either for cash or for a
consideration 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 provisions
of Chapter Il of the Act and any other conditions as may
be prescribed.

The notice referred to in Article 17(a)(1)(i) shall be dispatched
through registered post or speed post or through electronic mode
or courier or any other mode having proof of delivery to all the
existing sharehclders at least three days before the opening of
the issue.

Nothing contained herein shall apply to the increase of the
subscribed capital of the Company caused by the exercise of an
option as a term attached to the Debentures issued or loan raised
by the Company to convert such Debentures or loans into shares
in the Company or to subscribe for shares in the Company:

Provided that the terms of issue of such Debentures or loan
containing such an option have been approved before the issue
of such Debentures or the raising of loan by a special resolution
passed by the Company in a General Meeting.

Notwithstanding anything contained in Article 17(c), where any
Debentures have been issued, or loan has been obtained from
any Government by the Company, and if that Government
considers it necessary in the public interest so to do, it may, by
order, direct that such Debentures or loans or any part thereof
shall be converted into shares in the Company on such terms
and conditions as appear to the Government to be reasonable in
the circumstances of the case even if terms of the issue of such
debentures or the raising of such loans do not include a term for
providing for an option for such conversion:

Provided that where the terms and conditions of such conversion
are not acceptiable to the Company, it may, within sixty days from
the date of communication of such order, appeal to the Tribunal
which shall after hearing the Company and the Government pass
such order as it deems fit.

in determining the terms and conditions of conversion under
Article 17(d) the Government shall have due regard to the financial
position of the Company, the terms of issue of Debentures or
loans, as the case may be, the rate of interest payable on such
Debentures or loans and such other matters as it may consider
necessary.

Where the Government has, by an order made under Article 17(d)
directed that any Debenture or loan or any part thereof shall be
converted into shares in the Company and where no appeal has
been preferred to the Tribunal under Article 17(d) or where such
appeal has been dismissed, the Memorandum of Association of
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the Company shall, where such order has the effect of increasing
the authorised share capital of the Company, stand altered and
the authorised share capital of the Company shall stand increased
by an amount equal to the amount of the value of shares which
such Debentures or loans or part thereof has been converted
into.

Afurther issue of shares may be made in any manner whatsoever
as the Board may determine including by way of preferential offer
or private placement, subject to and in accordance with the Act
and the Rules made thereunder.

The Company shall have a first and paramount lien-

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

ii. on all Shares (not being fully paid shares) standing
registered in the name of a single Person, for all monies
presently payable by him or his estate to the Company.

Provided that the Board of Directors may at any time
declare any Share to be wholly or in part exempt from the
provisions of this Regulation.

The Company's lien, if any, on a Share shall extend to all
Dividends payable and bonuses declared from time to time in
respect of such Shares.

The fully paid-up Shares shall be free from all lien on any account
whatsoever and in the case of parily paid up Shares the
Company's lien, if any, shall be restricted to moneys called or
payable at a fixed time in respect of such Shares.

The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien:

Provided that no sale shall be made-

a.

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

until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to
the registered hoider for the time being of the share or the Person
entitled thereto by reason of his death or insolvency.

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

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

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

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

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

The provision of these Articles relating to lien shall mutatis mutandis
apply to any other securities including Debentures of the Company.

a.

C.

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

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

Each Member shall, subject to receiving at least fourteen days’
notice specifying the time or times and place of payment, pay to
the Company, at the time or times and place so specified, the
amount called on his shares.

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

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

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

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

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

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

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

upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay
interest at such rate not exceeding, unless the Company in
General Meeting shall otherwise direct, iwelve percent per annum,
as may be agreed upon between the Board and the Member
paying the sum in advance.

The provision of these Arlicles reiating to éalls shall mutatis mutandis
apply to any other securities including Debentures of the Company.

Where two or more Persons are registered as the joint holders (not
more than three) of any share they shall be deemed (so far as the
Company is concerned) o hold the same as joint-holders with benefits
of survivorship subject to the following and other provisions contained in
these Articles:

a.

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

on the death of any such joint-holder the survivor or survivors
shall be the only Person or Persons recognized by the Company
as having any title to the share but the Directors may require
such evidence of the death as they may deem fit and nothing
herein contained shall be taken to release the estate of a deceased
joint- holder from any liability in respect of the shares held by him
jointly with any other person.

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

only the person whose name stands first in the Register of
Members as one of the joint-holders of any share shall be entitled
to delivery of the certificaie relating fo such share or to receive
documents from the Company and any documents served on or
sent to person shall be deemed service on all the joint- holders.

If more than one of such joint-holders be present at any Meeting
either personally or by proxy, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders. If more than one
of the said Persons remain present than the senior shall alone
be entitled to speak and to vote in respect of such shares, but
the other or others of the joint holders shall be entitled to be
present at the meeting. Several Executors or Administrators of a

Joint -Holders
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deceased Member in whose name share stands shall for the
purpose of these Articles be deemed joints holders thereof. For
this purpose, seniority shall be determined by the order in which
the names stand in the Register of Members.

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

Every holder of Shares of the Company may, at any time,
nominate, in the manner prescribed under the Act and the Rules,
any Person to whom his shares shall vest in the event of his
death.

Where the shares of the Company are held by more than one
Person jointly, the joint holders may tcgether nominate, in the
manner prescribed under the Act and the Rules prescribed
thereunder, any Person to whom all the rights in the securities of
the Company shall vest in the event of death of all the joint holders.

Notwithstanding anything contained in any other provision of law
for the time being in force or in any disposition, whether
testamentary or otherwise, in respect of the shares of the
Company, where a nomination made in the manner prescribed
under the Act and the Rules prescribed thereunder, purports to
confer on any Person the right to vest the shares of the Company,
the nominee shall, on the death of the holder of the shares or, as
the case may be, on the death of the joint holders become entitled
to all the rights in the shares of the holder or, as the case may
be, of all the joint holders, in relation to such shares of the
Company to the exclusion of all other Persons, unless the
nomination is varied or cancelled in the prescribed manner under
the Act and the Rules prescribed thereunder.

Where the nominee is a minor, the holder of the shares, can
make the nomination fo appoint in prescribed manner under the
Act and the Rules prescribed thereunder, any Person to become
entitled to the securities of the Company in the event of his death,
during the minority.

The provision of these Articles relating to nomination shall mutatis
mutandis apply to the other securities including Debentures of
the Company.

Except as provided in these Articles, no Member shall sell or otherwise
transfer or dispose of any shares now owned or hereafter acquired by
him in the manner provided herein and unless the conditions contained
in these Articles are complied with.

There shall be no restrictions whatsoever on the transactions in
relation to shares including transfer of shares between any
Members or granting of rights or creating an encumbrance on
shares by one Member in favour of another Member and subject
to the provisions of Section 56 of the Act and the Rules framed
thereunder, and of any statutory modification thereof for the time
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being and the applicable SEBI Regulations shall be duly complied
with in respect of all transfers of Shares and the registration
thereof. A common form of transfer shall be used in case of
transfer of Shares, in accordance with the Act and Rules and the
Securities Contracts (Regulation) Rules, 1957, which shall be
duly stamped and executed by or on behalf of the transferor and
by or on behalf of the fransferee and specifying the name, address
and occupation, if any, of the transferee has been delivered to
the Company along with the certificate or certificates relating to
the shares or if no certificate is in existence, along with the letter
of allotment of the shares. The instrument of transfer of any share
shall be signed by or on behalf of both the transferor and the
transferee and shall contain the names of and addresses of both
the transferor and the transferee and the transferor shall be
deemed to remain the holder of such until the name of the
transferee is entered in the register in respect thereof. Each
signature of such transfer shall be duly attested by the signature
of one creditable witness who shall add his address and
occupation.

b. The application for registration of a share or other interest of a
Member in the Company may be made either by the transferor
or the transferee, provided that, where such application is made
by the transferor on registration shall in the case of partly paid up
shares shall not be affected unless the Company gives notice of
the application to the transferee in the manner prescribed by
Section 56 of the Act and the Rules framed thereunder, the Board
of Directors, unless the objection is made by the transferee within
two weeks from the receipt of the notice, enter in the Register of
Members the name of the transferee in the manner and subject
to the same conditions as if the application for registration was
made by the transferee.

g. Subject to the provisions of Section 59 of the Act, 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 Articles or otherwise
to register the transfer of, or the transmission by operation of law
of the right to, any shares or interest of a Member in or debentures
of the Company. The Company shall within thirty days from the
date on which the instrument of transfer, or the intimation of such
transmission, as the case may be, was delivered to Company,
send notice of the refusal to the transferee and the transferor or
to the person giving intimation of such transmission, as the case
may be, giving reasons for such refusal. Provided that the
registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever
except where the Company has a lien on shares of the Company.

The Board may in their absolute and uncontrolled discretion and without
assigning any reason there of decline to register the transfer of a share
not being fully paid share, to a person of whom they do not approve and
any transfer of shares of which the Company has a lien.
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The Company shall have the right to refuse the transfer of shares to
minors except in case of transmission.

a. On the death of a Member, the survivor or survivors where the
Member was a joint holder, and his nominee or nominees or
Legal Representatives where he was a sole holder, shall be the
only Persons recognised by the Company as having any title to
his interest in the shares.

b. Nothing in Article 35(a) above shall release thé estate of a
deceased joint holder from any liability in respect of any share
which had been jointly held by him with other Person(s).

a. Any Person becoming entitled to a Share in consequence of the
death or insolvency of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either-

i to be registered himself as holder of the share; or

ii. to make such transfer of the Share as the deceased or
insolvent Member could have made.

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

a. If the person so becoming entitled shall elect to be registered as
holder of the Share himself, he shall deliver or send to the Board
of Directors a notice in writing signed by him stating that he so
elects.

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

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

A person becoming entitled to a Share by reason of the death or
insolvency of the holder shall be entitled to the same Dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as
a Member in respect of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of the
Company: ‘

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share,
and if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all Dividends, bonuses or other monies

payable in respect of the Share, until the requirements of the notice

have been complied with.
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if a Member fails to pay any call, or installment of a call, on the day
appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or installment remains unpaid,
serve a notice on him requiring payment of so much of the call or
installment or other money as is unpaid, together with any interest which
may have accrued and all expenses that may have been incurred by the
Company by reason of non-payment.

The notice aforesaid shall-

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

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

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the.notice has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other money payable
in respect of the forfeited share and not actually paid before the forfeiture
subject to the applicable provisions of the Act.

Neither a judgment nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from any Member in respect
of any shares either by way of principal or interest nor any induigence
granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided. There shall
be no forfeiture of unclaimed dividends before the claim becomes barred
by law.

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

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

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

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

a. Aduly verified declaration in writing that the declarant is a Director,
the Manager or the Secretary, of the Company, and that a Share
in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all Persons claiming to be entitled to the Share;

Forfeiture of

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

The transferee shall thereupon be registered as the holder of the
Share; and

The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale, re-allotment or disposal of the Share.

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

Subject to provisions of the Act, the Company in its General Meetings
may, by an ordinary resolution-

a.

. increase its autherised capital by such amount as it thinks

expedient;

consolidate and divide all or any of its Share Capital into shares
of a larger amount than its existing shares. Provided that any
consolidation and division which results in changes in the voting
percentage of shareholders shall require applicable approvals
under the Act;

convert all or any of its fully paid-up shares into stock, and

reconvert that stock into fully paid-up shares of any denomination;

sub-divide its shares, or any of them, into shares of smaller

amount than fixed by the memorandum, so, however, that in the
sub- division the proportion between the amount paid and the
amount, if any, unpaid on each reduced Share shall be the same
as it was in the case of the Share from which the reduced Share
is derived, subject to provisions of the Act, Rules and of these
Articles;

cancel Shares which, at the date of the passing of the resolution
in that behalf, have not been taken or agreed to be taken by any
person, and diminish the amount of its Share Capital by the
amount of the shares so cancelled.

" The cancellation of shares shall not be deemed to be a reduction

of Share Capital.

The Company may (subjeét to the provisions of Sections 52, 55 and
other applicable provisions, if any, of the Act or any other section as
notified) from time to time by Special Resolution reduce:

a.

the Share Capital; or
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any capital redemption reserve account; or
any security premium account

in any manner for the time being, authorized by law and in
particular Capital may be paid off on the footing that it may be

. called up again or otherwise. This Article is not to derogate from

any power the Company would have, if it were omitted.

The Company in General Meeting may, upon the recommendation
of the Board, resoive-

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

ii. that such sum be accordingly set free for distribution in
the manner specified in Article 48(b) below amongst the
Members who would have been entitied thereto, if
distributed by way of Dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in this Article 48(b)(iv) below
of this Regulation, either in or towards-

i. paying up any amounts for the time being unpaid on any
shares held by such Members respectively;

ii. paying up in full, unissued shares of the Company to be
allotted and distributed, credited as fully paid-up, to and
amongst such Members in the proportions aforesaid;

iii. partly in the way specified in Article 48(b)(i) and partly in
that specified in Article 48 (b) (ii);

iv. A securities premium account and a capital redemption
reserve account may, for the purposes of this Regulation,
be applied in the paying up of unissued shares to be issued
to Members of the Company as fuily paid bonus shares;

V. The Board shall give effect to the resolution passed by
the Company in pursuance of this Regulation.

Whenever such a resolution as aforesaid shall have been passed,
the Board shall;

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

. generally do all acts and things required to give effect
thereto.

Capitalisation
of Profits
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b. The Board shall have power;

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

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

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

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

Notwithstanding anything coniained herein, the Company shall be entitled
to dematerialize its Shares and Debentures pursuant to the Depositories
Act, 1996 and to offer its Shares and Debentures for subscription in a
dematerialized form. The Company shall cause to be kept a register

- and index of members / beneficial owners in accordance with all

applicable provisions of the Companies Act, 2013 and the Depositories
Act, 1996 with details of shares held in physical and dematerialised forms
in any medium as may be permitted by law including in any form of
electronic medium. The Company shall be entitled to keep in any State
or Country outside India a branch register of beneficial owners / Register
of Members, resident in that State or Country. The Register and Index
of Beneficial Owners maintained by a depository under the Depositories
Act, shall be deemed to be the Register and Index (if applicable) of
Shareholders and Security holders for the purposes of these Articles.

All the General Meetings of the Company other than Annual General
Meetings shall be calied Extracrdinary General Meetings.

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year. The
Annual General Meeting shall be held within a period of six months,
from the date of closing of the Financial Year; provided that not more
than fifteen months shall elapse between the date of one Annual General
Meeting and that of the next. Nothing contained in the foregoing
provisions shall be taken as affecting the right conferred on the Registrar
under the provisions of Seciion 96 (1) of the Act to extend the time
within which any Annual General Meeting may be held. Every Annual
General Meeting shall be called for a time during business hours that is,
between 9 a.m. and 6 p.m. on any day that is not a National Holiday,
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and shall be held at the Registered Office of the Company or at some
other place within the city in which the Registered Office of the Company
situate, as the Board may determine and the Notices calling the Meeting
shall specify it as the Annual General Meeting. Every Member of the
Company shall be entitled to attend either in person or by proxy and the
Auditor of the Company shall have the right to attend and to be heard at
any General Meeting which he attends on any part of the business which
concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the Directors’ Report and
Financial Statements, Auditors’ Report (if not aiready incorporated in
the Financial Statements), the Proxy Register with proxies and the
Register of Directors’ shareholding which shall remain open and
accessible during the continuance of the Meeting.

a. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting and they shall on requisition of
Member or Members holding in the aggregaie not less than one-
tenth of such of the paid up capital of the Company as at the
date of deposit of the requisition and in compliance with Section
100 of the Act, forthwith proceed to convene Extraordinary
General Meeting.

b. If at any time there are not within India sufficient Directors capable
of acting to form a quorum, or if the number of Directors be
reduced in number to less than the minimum number of Directors
prescribed by these Articles and the continuing Directors fail or
neglect to increase the number of Directors to that number or to
convene a General Meeting, any Director or any two or more
Members holding not less than one- tenth of the total paid up
share capital of the Company may call for an Extraordinary
General Meeting in the same manner as nearly as possible as
that in which meeting may be called by the Directors.

Any valid requisition so made by Members must state the object or
objects of the meeting proposed to be called, and must be signed by the
requisitionists and be deposited at the Registered Office; provided that
such requisition may consist of several documents in like form, each
signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith call
an Extraordinary General Meeting, and if they do not proceed within
twenty-one days from the date of the requisition being deposited at the
Registered Office, to cause a meeting o be called for a day not later
than forty-five days from the date of deposit of the requisition, meeting
may be called and held by the requisitionists themselves within a period
of three months from the date of the requisition.

At least 21 (twenty-one) days’ clear notice (either in writing or electronic
mode) of every General Meeting, Annual or Extraordinary, specifying
the place, date, day, hour, and the general nature of the business to be
transacted thereat, shall be given in the manner hereinafter provided, to
such Persons, as given under the Act, entitled to receive notice from the
Company. A General Meeting may be called after giving shorter notice if
consent is given in writing or by electronic mode by not less than 95%
(ninety five percent) of the Members entitled to vote at such meeting. In
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the case of an Annual General Meeting, if any business other than (i)
the consideration of Financial Statements and the reports of the Board
of Directors and Auditors, (ii) the declaration of Dividend, (iii) the
appointment of Directors in place of those retiring and (iv) the appointment
of, and fixing of the remuneration of the Auditors is to be transacted,
there shall be annexed to the notice of the Meeting a statement setting
out all material facts concerning each such item of business, including
in particular the nature or concern (financial or otherwise) and extent of
the interest, if any, therein of every Director, Key Managerial Personnel
and their Relatives (if any). Where any item of business consists of the
approval of any document the time and place where the document can
be inspected shall be specified in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to any
Member, or other person to whom it should be given or the non-
receipt thereof, shall not invalidate any resolution passed at any such
Meeting.

No General Meeting, Annual or Extraordinary shall be competent to enter
upon, discuss or transfer any business which has not been mentioned
in the notice or notices upon which it was convened.

The quorum for a General Meeting shall be as provided in the Act. A
Body Corporate being a Member shall be deemed to be personally
present if represented in accordance with Section 113 of the Act.

If, at the expiration of half an hour from the time appointed for the meeting
a quorum of Members is not present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved, but in any other
case it shall stand adjourned to the same day in the next week or if that
day is a National Holiday until the next succeeding day which is not a
National Holiday, at the same time and place or to such other day and at
such other time and place as the Board may determine; and if at such
adjourned meeting a quorum of Members is not present at the expiration
of half an hour from the time appointed for the meeting, the said meeting
shall stand adjourned sine die without transacting any business for which
the meeting was called.

The Chairperson of the Board shall be entitled to take the chair at every
General Meeting, whether Annual or Extraordinary. If there be no such
Chairperson present within fifteen minutes of the time appointed for
holding such Meeting, the Directors or Members present may elect one
of the Directors so approved and present to preside at the meeting.

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

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

c.  When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an original
meeting.
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d. Save as aforesaid, and as provided in Section 103 of the Act, it
shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

In the case of an equality of votes the Chairperson shall on a poll (if any)
have casting vote in addition to the vote or votes o which he may be
entitled as a Member.

If at any General Meeting of the Company, if the Chairperson is not
present within fifteen minutes after the time appointed for holding the
same, the Members present shall elect one of the Direciors or Members
present to preside at the meeting and such chairperson shall not have
any casting vote.

If a poll is demanded as aforesaid the same shall, be taken in such
manner as prescribed under the Act.

The demand for a poll except on the question of the election of the
Chairperson and of an adjournment shall not prevent the continuance
of a meeting for the transaction of any business other than the question
on which the poll has been demanded.

No Member shall be entitled to vote either personally or by proxy at any
General Meeting or Meeting of a class of shareholders either upon a
show of hands, upon a poll or be reckoned in a quorum in respect of any
Shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
has exercised, any right or lien.

Subject to the provision of these Articles and without prejudice to any
special privileges, or restrictions as to voting for the time being attached
to any class of shares for the time being forming part of the Capital of
the Company, every Member, not disqualified by the last preceding Article
shall be entitled to be present, and to speak and to vote at such meeting,
and on a show of hands every Member present in person shall have one
vote and upon a poll the Voting Right of every Member present in person
or by proxy shall be in proportion to his share of the paid-up equity share
Capital of the Company, Provided, however, if any preference shareholder
is present at any meeting of the Company, save as provided in sub-
section (2) of Section 47 of the Act, he shall have a right to vote only on
resolution placed before the meeting which darectly affect the rights
attached to his preference shares.

A Member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll by his committee or other legal guardian: and
any such committee or guardian may, on a poll, vote by proxy; if any
Member be minor, the vote in respect of his share shall be by his guardian,
or any one of his guardians if more than one, to be selected in case of
dispute by the Chairperson of the Meeting.

On a poll taken at a meeting of the Company, a Member entitled to
more than one vote or his proxy or other person entitled to vote for him,
as the case may be, need not, if he votes, use all his votes or cast in the
same way all the votes he uses.

Chairperson's
casting vote.

No casting vote
to a person
other than the
Chairperson,

Poll to be taken,
if demanded.

Demand for
potl not to
prevent
transaction of
other business.

Members in
arrears hot to
vote.

Number of votes
each Mesmber
entitled.

How Members
non-compos
mentis and
minor may vote.

Casting of votes
by a Member
entitled to more
than one vote.



Votes of joint 71.

Members

Votes may 72.

be given by
proxy or by
representative

Representation 73.

of a Body
Corporate.

Members 74.

paying money
in advance.

Membersnot  75.

prohibited if
share not held
for any specified
period.

Votes in respect 76,

of shares of
deceased or
insolvent
Members.

- 26 -

a. I there be joint registered holders of any share any one of such
Persons may vote at any Meeting either personally or by proxy in
respect of such shares, as if he were solely entitied thereto.

b. If more than one of such joint-holders be present at any Meeting
either personally or by proxy, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders. If more than one
of the said Persons remain present than the senior shall alone
be entitled to speak and to vote in respect of such shares, but
the other or others of the joint holders shall be entitied to be
present at the meeting. Several Executors or Administrators of a
deceased Member in whose name share stands shall for the
purpose of these Articles be deemed joints holders thereof.

6, For this purpose, seniority shall be determined by the order in
which the names stand in the Register of Members,

Votes may be given either personally or by attorney or by proxy or in
case of a company, by a representative duly authorized as mentioned in
Articles. At any General Meeting, a resolution put to vote of the meeting
shall, unless a poll is demanded under Section 109, be decided on a
show of hands.

A Body Corporate (whether a company within the meaning of the Act or
not) may, if it is Member or creditor of the Company (including being a
holder of debentures or any other Securities) authorize such person by
resolution of its Board of Direciors, as it thinks fit, in accordance with the
provisions of Section 113 of the Act to act as its representative at any
Meeting of the Members or creditors of the Company or Debenture
holders of the Company. A person authorized by resolution as aforesaid
shall be entitled to exercise the same rights and powers (including the
right to vote by proxv) on behalf of the Body Corporate as if it were an
individual Member, creditor or holder of Debentures of the Company.

A Member paying the whole or a part of the amount remaining unpaid
on any share held by him although no part of that amount has been
called up, shall not be entitled to any Voting Rights in respect of the
moneys paid until the same would, but for this payment, become
presently payable.

A Member is not prohibited from exercising his Voting Rights on the
ground that he has not held his shares or interest in the Company for
any specified period preceding the date on which the vote was taken.

Subject to the provisions of the Act and other provisions of these Articles,
any person entitled under Article 33 (Transfer of Shares) of these Articles
of Association, te transfer any share may vote at any General Meeting
in respect thereof in the same manner as if he were the registered holder
of such shares, provided that at least forty-eight hours before the time
of holding the meeting or adjourned meeting, as the case may be at
which he proposes to vote he shall satisfy the Directors of his right to
transfer such shares and give such indemnity (if any) as the Directors
may require or the Directors shall have previously admitted his right to
vote at such meeting in respect thereof.
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No Member shall be entitled to vote on a show of hands through Proxy
unless such Member is present personally or by attorney or is a Body
Corporate present by a representative duly Authorized under the
provisions of the Act in which case such Members, attorney or
representative may vote on a show of hands as if he were a Member of
the Company. In the case of a Body Corporate the production at the
meeting of a copy of such resolution duly signed by a Director or Secretary
of such Body Corporate and certified by him as being a true copy of the
resolution shall be accepted by the Company as sufficient evidence of
the authority of the appointment.

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

The instrument appointing a proxy and the power of attorney or other
authority (if any), under which it is signed or a notarial certified copy of
that power of attorney, shall be deposited at the office not less than
forty-eight hours before the time for holding the Meeting at which the
person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from the date
of its execution.

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

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
Member, or revocation of the proxy or of any power of attorney which
such proxy signed, or the transfer of the share in respect of which the
vote is given, provided that no intimation in writing of the death or insanity,
revocation or transfer shall have been received at the office before the
meeting or adjourned meeting at which the proxy is used.

An instrument of proxy may appoint a proxy either for the purpose of a
particular meeting specified in the instrument and every adjournment
thereof or every meeting of the Company or every meeting to be held
before a date not being later than twelve months from the date of the
instrument specified in the instrument and every adjournment of every
such meeting.

No objection shall be made to the validity of any vote, except at the
Meeting or poll at which such vote shall be tendered, and every vote,
whether given personally or by proxy, not disallowed at such Meeting or
poll shall be deemed valid for all purposes of such Meeting or poll
whatsoever.

The Chairperson of any Meeting shall be the sole judge of the validity of
every vote tendered at such Meeting. The Chairperson present at the
taking of a poll shall be the sole judge of the validity of every vote tendered
at such poli.
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Except in so far as the same are repeated, contained or expressly
made applicable in these Articles or by the Secretarial Standards
on General Meetings and Meetings of Board of Directors as issued
by the Institute of Company Secretaries of India (a statutory body
under the Act of Parliament),the Company shall cause minutes
of the proceedings of every general meeting of any class of
shareholders or creditors, and every resolution passed by postal
ballot and every mesting of its Board of Directors or of every
committee of the Board, to be prepared and signed in such
manner as may be prescribed and kept within thirty days of the
conclusion of every such meeting concerned in books kept for
that purpose with their pages consecutively numbered.

The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat. '

Each page of every such book shall be initialed or signed and
the last page of the record of proceedings of each meeting or
each report in such books shall be dated and signed by the
Chairperson of the same meeting within the aforesaid period of
thirty days or in the event of the death or inability of that
chairperson within that period, by a director duly authorised by
the Board for the purpose. In case of every resolution passed by
postal ballot, by the Chairperson of the Board within the aforesaid
period of thirty days or in the event of there being no chairperson
of the Board or the death or inability of that chairperson within
that period, by a director duly authorized by the Board for the
purpose.

In no case shall the minutes of proceedings of a meeting be
attached to any such book as aforesaid by pasting or otherwise.

- All appointments made at any of the meetings aforesaid shall be

included in the minutes of the meeting.

Nothing herein contained shall require or be deemed to require
the inclusion in any such minutes of any matter which in the
opinion of the Chairperson of the meeting:

i. is or could reasonably be regarded as, defamatory of any
person, or

ii. is irrelevant or immaterial to the proceedings, or
iii. is detrimental to the interests of the Company.

The Chairperson of the meeting shall exercise an absolute
discretion in regard to the inclusion or non-inclusion of any matter
in' the minutes on the aforesaid grounds.

Any such minutes shali be evidence of the proceedings recorded
therein.

The book containing the minutes of proceedings of General
Meetings shall be kept at the office of the Company and shall be
open during business hours, for such periods not being less in
the aggregate than two hours in each day as the Directors
determine, to the inspection of any Member without charge.
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Board of Directors

Until otherwise determined by a General Meeting of the Company and
subject to the provisions of Section 149 of the Act, the number of Directors
(including Debenture and Alternate Directors) shall not be less than 3
(three) and not more than 15(fifteen). Provided that a Company may
appoint more than 15 (fifteen) directors after passing a special resolution.

Subject to provisions of the Act and the Rules framed thereunder the
Board may from time to time, appoint Managing Director / Whole-time
Director / Manager for one or more of the divisions of the business carried
on by the Company and to enter into agreement with him in such terms
and conditions as they may deem fit.

a. Subject to provisions of the Act and the Rules framed thereunder,
the Board shall have power at any time, to appoint Additional
Director, provided that the number of the directors and Additional
Director together shall not at any time exceed the maximum
strength fixed for the Board by Articles.

b. Such person shall hold office only up to the date of next annual
general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting subject
to provisions of the Act, the Rules framed thereunder.

a. The Board, subject to a resolution passed by the Company in
general meeting may appoint a person not being a person holding
any alternate Directorship for any other Director in the Company
appoint an alternate director to act for a director (hereinafter called
as “Original Director”) during his absences for a period of not
less than three months from India. No person shall be appointed
as an alternate director for an independent director unless he is
qualified to be appointed as an independent director under the
provisions of the Act.

b. An alternate director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the Original
Director returns to India.

& If the term of office of Original Director is determined before he
returns to India the automatic reappointment of retiring Director
in default of another appointment shall apply to the Original
Director and not to the alternate director.

Subject to Section 167 of the Act, the office of a Director shall be vacated
if:

a. he incurs any of the disqualifications specified in Section 164 of
the Act;
b. he absents himself from all the meetings of the Board of Directors

held during a period of twelve months with or without seeking
leave of absence of the Board;
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he acts in contravention of the provisions of Section 184 relatihg
to entering into contracts or arrangements in which he is directly
or indirectly interested;

he fails to disclose his interest in any contract or arrangement in
which he is directly or indirectly interested, in contravention of
the provisions of Section 184;

he becomes disqualified by an order of a Court or the Tribunal;

he is convicted by a Court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof to
imprisonment for net less than six months:

Provided that the office shall be vacated by the Director even if
he has filed an appeal against the order of such Court;

he is removed in pursuance of the provisions of the Act;

he, having been appointed a director by virtue of his holding any
office or other employment in the holding, subsidiary or associate
company, ceases to hold such office or other employment in that
company.

The Company may by an ordinary resolution remove any Director (not
being a Director appointed by the Tribunal in pursuance of Section 242
of the Act) in accordance with the provisions of Section 169 of the Act. A
Director so removed shall not be re-appointed as a Director by the Board
of Directors. '

Subject to the provisions of Section 168 of the Act a Director may at any
time resign from his office upon giving notice in writing to the Company
of his intention so to do, and thereupon his office shall be vacated.

a.

If the office of any Director appointed by the Company in its
General Meeting is vacated before his term of office expires in
the normal course, the resulting casual vacancy may, be filled
the Board of Directors at its Board Meeting.

The Director sc appointed shall hold office only up to the date up
to which the Director in whose place he is appointed would have
held office if it had not been vacated.

Until otherwise determined by the Board, each Director other
than the Managing/Whole-time Director (shall be entitled to sitting
fees not exceeding a sum prescribed in the Act and the Rules
framed thereunder for attending meetings of the Board or
Committees thereof. '

If any Director be called upon to perform extra services or special
exertions or efforts (which expression shall include work done by
a Director as a member of any Committee formed by the
Directors), the Beard may arrange with such Director for such
special remuneration for such extra services or special exertions
or efforts either by a fixed sum or otherwise as may be determined
by the Board and such remuneration may be either in addition to
or in substitution for his remuneration otherwise provided.
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PROCEEDING OF THE BOARD OF DIRECTORS

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

A Director may, and the Secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board.

The Board of Directors shall be entitled to hold its meeting through video
conferencing or other permitted means, and in conducting the Board
meetings through such video conferencing or other permitted means
the procedures and the precautions as laid down in the relevant Rules
shall be adhered to. With regard to every meeting conducted through

video conferencing or other permitted means, the scheduled venue of

the meetings shall be deemed to be in India, for the purpose of specifying
the place of the said meeting and for all recordings of the proceedings
at the meeting.

Subject to provisions of Section 173(3) of the Act, notice of not iess than
7 (seven) days of every meeting of the Board of Directors of the Company
shall be given in writing to every Director at his address registered with
the Company and shall be sent by hand delivery or by post or through
electronic means. The meeting of the Board may be called at a shorter
notice to transact urgent business.

a.

The quorum for a meeting of the Board shall be 1/3rd (one-third)
of its total strength (any fraction contained in that one third being
rounded off as one), or two Directors whichever is higher and the
Directors participating by video conferencing or by other permitted
means shall also counted for the purposes of quorum as provided
in this Article.

Provided that interested Director may participate in the board
meeting, after disclosing his interest.

Provided further that where at any time the number of interested
Directors exceeds or is equal to two-thirds of the total strength,
the number of the remaining Directors, that is to say, the number
of the Directors who are not interested, being not less than two,
shall be the quorum during such time.

The members of the Board shall elect any one of them as the
Chairperson of the Board. The Chairperson shall preside at all
meetings of the Board and the General Meeting of the Company.
The Chairperson shall have a casting vote in the event of a tie.

If at any meeting of the Board, if the Chairperson is not present
within fifteen minutes after the time appointed for holding the
same, the Directors present may elect one of the Directors so
approved and present to preside at the meeting such chairperson
shall not have any casting vote.

Questions arising at any meeting of the Board of Directors shall be
decided by a majority of votes and in the case of an equality of votes,
the Chairperson will have a second or casting vote.
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The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the quorum
fixed by these Articles for a meeting of the Board, the continuing Directors
or Director may act for the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a General Meeting of the
Company, but for no other purpose.

Subject to the provisions of the Act, the Board may delegate any of their
powers to a Commitiee consisting of such member or members of its
body as it thinks fit, and it may from time to time revoke and discharge
any such Committee either wholly or in part and either as to person, or
purposes, but every Committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may from time to
time be imposed on it by the Board. All acts done by any such Committee
in conformity with such regulations and in fulfillment of the purposes of
their appointment but not otherwise, shall have the like force and effect
as if done by the Board.

The Meetings and proceedings of any such Committee of the Board,
any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by the
Board.

If the Chairperson of the Company or the chairperson of the committee
is not present within fifteen minutes of the time appointed for holding
such Meeting, the Directors or Members present may elect one of the
Directors so approved and present to preside at the meeting.

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

Subject to the provisions of the Act, all acts done by any meeting of the
Board or by a Committee of the Board, or by any person acting as a
Director shall notwithstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or had
vacated office or that the appointment of any of them had been terminated
by virtue of any provisions contained in the Act or in these Articles, be as
valid as if every such person had been duly appointed, and was qualified
to be a Director.

A resolution not being a resolution required by the said Act or otherwise
to be passed at a meeting of the Directors, may be passed without any
meeting of the Directors or of a committee of Directors provided that the
resolution has been circulated in draft, together with the necessary
papers, if any, to all the Directors, or to all the members of the Committee
as the case may be, at their addresses registered with the Company in
india, by hand delivery or by post or courier or through electronic means
as permissible under the relevant Rules and has been approved by a
majority of the Directors as are entitled to vote on the resolution.
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Accounts

a. The Directors shall keep or cause to be kept at the Registered
Office of the Company or at such place in India as the Board
thinks fit proper Books of Accounts in respect of:

b. all sums of money received and expended by the Company, and
the matters in respect of which the receipt and expenditure take
place;

o all sales and purchase of goods by the Company; and

d. the assets and liabilities of the Company.

e. The items of cost, if any as specified in the relevant Rules.

f. Proper Books of Accounts shall also be kept at each branch office

of the Company, whether in or outside India, relating to the
transactions of that office and proper summarised returns made
up to dates at intervals of not more than three months shall be
sent by each branch office to the Company at its Registered Office
of the Company or the other place referred to in Article 108(a)
hereof.

g. The Directors shall comply in all respects with Sections 128, 129,
133, 134, 136, to 138 of the said Act and any statutory
modifications thereof.

The Directors shall, from time to time, determine whether and o what

- extent, and at what times and places, and under what conditions or

regulations, the accounts and books of the Company, or any of them,
shall be open to the inspection to the Members not being Directors; and
no Member (not being a Director) shall have any right of inspection of
any account or book or document of the Company except as conferred
by law or authorised by the Directors

Subject to Section 129 of the Act at every Annual General Meeting of
the Company the Directors shall lay before the Company a Financial
Statements for each Financial Year.

The Financial Statements shall give a true and fair view of the state of
affairs of the Company at the end of the period of the account.

The Financial Statements shall be signed in accordance with the
provisions of Section 134 of the said Act.

The Directors shall make and attach to every balance sheet laid before
the Company in General Meeting a Report of the Board of Directors
which shall comply with the requirements of and shall be signed in the
manner provided by Section 134 of the said Act.

a. A copy of every Financial Statements (including consolidated
Financial Statements, the Auditors’ Report and every other
document required by law to be annexed or attached, as the
case may be, to the Financial Statement) which is to be laid before
the Company in General Meeting shall not less than twenty one
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days before the date of meeting be sent to every Member, every
trustee for the debenture holder of any debentures issued by the

Company, to the Auditors of the Company, and every Director of
the Company.

If the copies of the documents aforesaid are sent less than twenty-
one days before the date of the meeting they shall,
notwithstanding that fact, be deemed to have been duly sent if it
is so agreed by ninetyfive percent of the Members entitled to
vote at the meeting.

The accidental omission to send the documents aforesaid, to or
the non-receipt of the documents aforesaid by, any Member or
other person to whom it should be given shall not invalidate the
proceeadings at the meeting.

b. Any Member or holder of debentures of the Company whether
he is or is not entitled to have copies of the Company's Financial
Statements sent to him, shall on demand, be entitled to be
furnished without charge, and any person from whom the
Company has accepted a sum of money by way of deposit shall
on demand accompanied by the payment of a fee of fifty rupees,
be entitied to be furnished with a copy of the last Financial
Statements and every other documents required by law to be
annexed or attached thereto.

a. A copy of the Financial Statement, including consolidated
Financial Statement, if any, along with all the documents which
are required to be or attached to such Financial Statements under
this Act, duly adopted at the Annual General Meeting of the
Company, shall be filed with the Registrar within thirty day’s of
the Annual General Meeting.

b. If the Annual General Meeting before which a Financial Statement
is laid as aforesaid does not adopt the Financial Statements, the
un-adopted Financial Statements together with the other
documents that are required to be attached to the Financial
Statements shall be filed with the Registrar within thirty days of
the Annual General Meeting. Thereafter, the Financial Statements
adopted at the adjourned Annual General Meeting shall be filed
with the Registrar within thirty days of such adjourned Annual
General Meeting. '

Every account when audited and approved by a General Meeting shall
be conclusive.

Powers of Board

Subject to the provisions of the Act and to the provisions of these Articles,
the Board of Directors of the Company shall be entitled to exercise all
such powers, and generally do all such acts and things as are or shall
be by the said Act, and the Memorandum of Association and these
presents directed or authorized to be exercised, given, made or done by
the Company and are not thereby or hereby expressly directed or required
to be exercised, given, made or done by the Company in General Meeting
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but subject to such regulations (if any) being not inconsistent with the
said provisions as from time to time may be prescribed by the Company
in General Meeting provided that no regulation so made by the Company
in General Meeting shall invalidate any prior act of the Directors which
would have been valid if the regulation hacd not been made.

Borrowing Powers

a. Subject to the provisions of Sections 73, 179 and 180 of the Act
and the other applicable provisions of these Articles, any funds
required by the Company for its working capital and other capital
funding requirements shall be made in the form of demand loans,
and / or guarantees to be provided by the Company, as decided
by the Board of Directors

b. Subject to Sections 73, 179 and 180 of the Act, the Board may
from time to time at their discretion raise and borrow and may
themselves lend and secure the payment of any sum or sums of
money for the purpose of the Company.

G The Board may raise or secure the repayment of such sum or
sums in the manner and upon such terms and conditions in all
respects as they deem fit and particularly by creation of any
mortgage or charge on the undertaking of the whole or any part
of the property, or future, or uncalled Capital of the Company or
by the issue of bonds, redeemable debentures or debentures or
debenture-stock of the Company charged upon all or any part of
the property of the Company both present and future including
its uncalled Capital for the time being.

d. Debentures, debenture-stock, bond or other securities may be
made assignable, free from any equities between the Company
and the person to whom the same may be issued.

e. Any Debentures, debenture-stock, bond or other securities may
be issued at discount, premium or otherwise and with any special
privileges as to redemption, surrender, drawings and allotment

of shares. -
The Seal
a. The Board shall provide for the safe custody of the seal.
b. The seal of the company shall not be affixed to any instrument

except by the authority of a resolution of the Board or of a
committee of the Board authorised by it in that behalf, and except
in the presence of a Director and the secretary or such other
person as the Board may appoint for the purpose; and such

" Director and the secretary or other person aforesaid shall sign
every instrument to which the seal of the company is so affixed
in their presence. In absence of the Director of the Company, the
seal of the Company shall be affixed by at least two authorised
officers of the Company authorized in that behalf and such
authorised officers shall sign every instrument to which the seal
of the Company is so affixed in their presence.
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Dividend and Reserve

The Company in General Meeting may declare Dividends, but
no Dividend shall exceed the amount recommended by the Board
but the Company in General Meeting may declare a lesser
Dividend.

Subject to the provisions of the Section 123, the Board may from
time to time pay to the Members such interim Dividends as appear
to it to be justified by the profits of the Company.

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

‘The Board may also carry forward any profits which it may
consider necessary not {o divide, without setting them aside as a
reserve.

All Dividends shall be declared and paid according to the amounts
paid or credited as paid on the shares in respect whereof the
Dividend is paid, but if and so long as nothing is paid upon any of
the shares in the Company, Dividends may be declared and paid
according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Regulation as paid
on the share, including to confer a right to dividend or to participate
in profits.

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

The Board may deduct from any Dividend payable to any Member
all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise in relation to the shares
of the Company.

Any Dividend, interest or other monies payable in cash in respect
of shares may be paid by electronic mode or by cheque or warrant
sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address
of that one of the joint holders who is first named on the Register
of Members, or to such person and to such address as the holder
or joint holders may in writing direct.
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¥ Every such cheque or warrant shall be made payable to the order

of the person to whom it is sent.

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

I Notice of any Dividend that may have been declared shall be
given to the Persons entitled to share therein in the manner
mentioned in the Act.

m. No Dividend shall bear interest against the Company.
Dividend Distribution Policy
Preamble

This Dividend Distribution Policy is made pursuant to the applicable
provisions of Regulation 43A of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended (hereinafter referred to as the ‘Listing Regulations’).
The Board of Directors of Allied Blenders and Distillers Limited (the
“Company”), herein after referred as “the Board”, has approved the
Dividend Distribution Policy of the Company (“the Policy”) and shall
disclose the same on a voluntary basis in the annual reports and on ihe
website of the Company. This Policy sets out the general parameters
adopted by the Company for declaration of dividend for guidance
purposes.

Objective

The Company aimed at maximization of shareholders’ value and believes
that this can be attained by driving growth. The Policy endeavors to
strike an optimum balance between rewarding shareholders through
dividend and ensuring that sufficient profits are retained for growth of
the Company and other needs. The objective of the Policy is to lay down
a consistent approach to dividend declaration.

Effective Date

Dividend Distribution Policy shall be effective from the date of its approvai
by the Board of Directors.

Policy Framework

The Policy has been formulated in line with the provisions of the
Companies Act, 2013, Regulations issued by SEBI and other guidelines,
to the extent applicable on the Company. Any subsequent amendments
in these provisions would, ipso-facto, apply to this Policy. The Policy is
not an alternative to the decision taken by the Board regarding
declaration/recommendation of dividend after considering the various
relevant factors.

Dividend

Dividend is the amount paid by the Company out of profits, to its
Shareholders in proportion to the amount paid up on the shares held by
the shareholders. As per the provisions of the Companies Act, 2013, the
dividend can be paid as interim or final.
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Interim Dividend

(a) The Board of Directors of the Company shall declare the interim
dividend during the financial year, as and when they consider it
fit to so declare.

(b) The interim dividend can be declared by the Board of Directors
one or more times in a financial year and normally, the Board
may consider the declaration of interim dividend after the
finalization of the quarterly/half yearly financial statements of the
Company.

(c) The interim dividend, if declared, shall be paid to the eligible
shareholders, as per provisions of the Companies Act, 2013, SEBI
Regulations and other laws, to the extent applicable. First interim
dividend, if any, may be declared in the Board Meeting convened
for approving financial staternents for the 2™ quarter/half —year,
and 2™ interim dividend, if any, may be declared at the time of
aporoving financial statements for the 3™ quarter of the financial
year.

(d) In case no final dividend is declared by the Company, interim
dividend paid during the financial year, if any, shall be considered
as final dividend at the Annual General Meeting of the Company.

Final Dividend

(a) The final dividend, if any, is paid once in a financial year after the
preparation of the annual financial statements.

(b) The Board of Directors shall recommend the final dividend to the
Sharsholders for their approval in the Annual General Meeting of
the Company. The declaration of final dividend, if any, shall be
included in the ordinary business items to be transacted at the
Annual General Meeting of the Company.

(c) The final dividend shall be paid to the eligible shareholder’s subject
as per provisions of the Companies Act, 2013, SEBI Regulations
and other laws, to the extent applicable.

Circumstances under which the Shareholders of the Company may
or may not expect dividend

The decision regarding dividend payout is a vital decision, as it determines
the amount of the profit to be distributed among its shareholders and
the amount of the profit to be retained in business for the future growth
and modernization expansion plan of the Company. The Company would
continue to adopt a progressive and dynamic dividend distribution policy
to ensure its immediate and long term requirements along with rewarding
the Shareholders of the Company. Dividend for the financial year shall
be decided/recommended by the Board, considering, statutory,
economic, market, industry, external and internal factors.

The Company may not declare dividend or declare dividend at a lower
rate under the following circumstances:
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in the event of the Company making losses or the profits are
inadequate;

where the Company is having requirement of funds for Capex
requiring high capital allocation, working capital, repayment of
loans taken in the past;

inadequate availability of cash; and

higher cost of raising funds from alternate sources

It may be noted that declaration of dividend shall be subject to the
provisions of Companies Act, 2013, SEBI Reguiations.

Parameters for Dividend Distribution

The Company has only one class of shares i.e. Equity shares
and, hence, the parameters disclosed here under apply to the
same.

The Board while considering payment of dividend for a financial
year may, infer alia, consider the following factors:

> All carried over previous year’s losses and depreciation
not provided in previous year or years are set off against
profit of the Company of the Current year;

> Current year’s depreciation charge has been duly provided
for and there is balance in the Profit and Loss account
after providing for past accumulated losses and current
year depreciation and depreciation of previous periods;

> Amounts transferred to reserves as may be stipulated;

> Compliance with FEMA Regulations and Ruies prescribed
from time to time by Reserve Bank of India for payment
of dividend to Non Residents;

> Unpaid dividend, if any, shall be transferred to Investor
Education and Protection Fund as per the provisions of
the Companies Act, 2013;

> Profit for the financial year as well as general reserves of
the Company.

> Projections of future profits and cash flows;

> Borrowing levels and the capacity to borrow including

repayment commitments;

> Present and future Capital expenditure plans of the
Company including organic/inorganic growth avenues;

> Applicable taxes including tax on dividend;
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> Compliance with the provisions of the Companies Act or
any other statutery guidelines including guidelines issued
by Government of India;

> Past dividend trend for the Company and the industry;

> State of economy and capital markets; and

> Any other applicable laws and regulations in this respect.

> Any other factor as may be deemed fit by the Board.

Other important internal and external factors to be considered by
the Board

In addition to the aforesaid parameters such as realized profits and
proposed major capital expenditures, the decision of dividend payout or
retention of profits shall also be based on the following factors/
parameters:

1

Cash flow — If the Company cannot generate adequate operating
cash flow, it may need fo rely on outside funding to meet its
financial obligations and sometimes to run the day-to-day
operations. The Board will consider the same before its decision
whether to declare dividend or retain its profits.

Cost of borrowings — The Board will analyze the requirement
of necessary funds considering the long term or short term
projects proposed to be undertaken by the Company and the
viability of the options in terms of cost of raising necessary funds
from external sources such as bankers, lending institutions or by
issuance of debt securities or plough back its own funds.

Taxation and other regulatory concern - Dividend distribution
tax or any tax deduction at source as required by tax regulations
in India, as may be applicable at the time of declaration of dividend
and its impact on the finances of the Company.

Macroeconomic conditions - Considering the state of economy
in the Country, the policy decisions that may be formulated by
the Government and other similar conditions prevailing in the
international market which may have a bearing on or affect the
business of the Company, the management may consider
retaining a larger part of the profits to have sufficient reserves to
absorb unforeseen circumstances.

Past performance/ Dividend history and reputation of the
Company - The standing of the Company in the business space,
its dividend payment history and the impact of the decision on
overall reputation of the Company.

Any restrictions on payment of dividends by virtue of any
regulation as may be applicable to the Company at the time of
declaration of dividend.
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Dividend Payout Ratio

Dividend for every financial year shall be decided and recommended by
Board considering various statutory requirements, financial performance
of the company and other intemal and external factors enumerated earlier
in the policy. The Board of directors shall endeavor to maintain the
Dividend Payout Ratio* (Dividend/ Net Profit after Tax for the year) as
near as possible to 50% or more of the Company’s consolidated profit
after tax or more, subject to the following

. Company’s need for Capital for its growth plan
. Positive Cash Flow

(* to be reviewed every 2 to 3 years, if need be)
General

4 In the event of the Policy being inconsistent with any new
regulatory provision, such regulatory provision shall prevail upon
the corresponding provision of this policy and the policy shall be
construed to be amended accordingly from the effective date of
such provision.

The Company reserves its right to alter, modify, add, delete or amend
any or all of the provisions of the Policy as it may deem fit or in accordance
with the guidelines and regulations as may be issued by Securities and
Exchange Board of India, Government of india or any other regulatory
authority. The change in the policy shall, however, be disclosed along
with the justification thereof on the Company’s website and in the ensuing
annual report of the Company in accordance with the extant regulatory
provisions.

Winding up

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

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

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

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

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

The Company may take and maintain any insurance as the Board may
think fit on behalf of its present and/or former Directors and Key
Managerial Personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

a. No shareholder shail be entitled to visit or inspect any works of
the Company without the permission of the Board of Directors of
the Company or any other person authorised on that behalf by
the Board of Directors of the Company, to require discovery of
any details in relation to the Company’s business which is or
may be in the nature of a trade secret, confidential information or
any other matter which may relate to the conduct of the business
of the Company which in the opinion of the Board of Directors of
the Company would be inexpedient in the interest of the Company
to disclose.

b. Every Director, Manager, Auditor, trustee, member of a
commitiee, Officer, servant and accountant or other persons
employed in the business of the Company shall before entering
upon his duty sign a declaration, pledging himself to observe a
strict secrecy respecting all transactions of the Company with
the customers and the state of accounts with the individual and
in matter relating thereto and shall by such declaration pledge
himself not to release any of the matters may come to his
knowledge in the course of his duties except when required so to
do by the Directors or by any meeting or a court of law or by the
persons to whom such matters relate and except so far as may
be necessary in order to comply with any of the provisions in
these presents contained or by the Act or any other law.

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
transaction 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, privileges or authorities and to carry such transactions as
have been permitted by the Act, without there being any specific Article
in that behalf herein provided.

® ook ok ok
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We, the several persons whose names, addresses and descriptions are hereinunder subscribed,
are desirous of being formed into a Company in pursuance of these ARTICLES OF
ASSOCIATION :

Name, Address, Description Signature Signature Names, Address,
& Occupation of each of Description and Occupation
Subscriber "Subscriber of Witness
1) AJAY BANSILAL MALPANI Sd/-

S/o. Basantilal Malpani
36-D, Narendra Sadan,
Mugbhat Cross Lane,
Mumbai - 400 004.

oy
o @ o
OCCUPATION : BUSINESS ® o &5
5 So588
¥ o8
1] == 0 ! E‘:
n << 5@
D =28
v 4 © = = w
O TOES..
B325533
2) VIDYA AJAY MALPANI Sd/- 7 = é g8k
Wro. Ajay Malpani O <7 %uo: o
36-D, Narendra Sadan, T2acy
; W wn=Zgo
Mugbhat Cross Lane, ® 22755 8
Mumbai - 400 004, z S 3%
=== b T o
OCCUPATION : BUSINESS = g o

Mumbai, 3rd Day of October, 2008.
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We, the several persons whose names, addresses and descriptions are hereinunder subscribed,
are desirous of being formed into a Company in pursuance of these ARTICLES OF

ASSOCIATION :

W/o. Ajay Malpani
36-D, Narendra Sadan,
Mugbhat Cross Lane,
Mumbai - 400 004.
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& Occupation of each of Description and Occupation
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Mumbai, 3rd Day of October, 2008.



Aditi Singh
Stamp

Aditi Singh
Stamp


	Untitled



