THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
QUALIANCE INTERNATIONAL LIMITED#

Memorandum of Association is made and agreed between the persons named hereunder being
partners of M/s Qualiance Exports; a company under conversion vide Part IX of the Companies
Act, 1956 and in furtherance of their Resolution passed on 11 May, 2006.

1) Mr. Vipul Badani son of Mr. Jagmohandas Badani residing at 14/7, Shivaji Nagar, Dr. A. B,
Road, Worli, Mumbai - 400 025 hereinafter called the party of the First Part.

2) Mrs. Krupa Badani wife of Mr. Rajesh Badani residing at 14/7, Shivaji Nagar, Dr. A. B.
Road, Worli, Mumbai - 400 025 hereinafter called the party of the Second Part.

3) Mr. Rajesh Badani son of Mr. Jagmohandas Badani residing at 14/7, Shivaji Nagar, Dr. A.
B. Road, Worli, Mumbai - 400 025 hereinafter called the party of the Third Part.

4) Mrs. Pratiksha Badani wife of Mr. Vipul Badani residing at 14/7, Shivaji Nagar, Dr. A. B.
Road, Worli, Mumbai - 400 025 hereinafter called the party of the Fourth Part.

5) Mr. Bhoomin Badani son of Mr. Rajesh Badani residing at 14/7, Shivajl Nagar, Dr. A. B,
Road, Worli, Mumbai - 400 025 hereinafter called the party of the Fifth Part.

6) Mr. Vipul ] Badani representing and acting as a Karta of Vipul |. Badani - Hindu Un-
divided Family; having registered address as 14/7, Shivaji Nagar, Dr. A. B. Road, Worli,
Mumbai - 400 025 hereinafter called the party of the Sixth Part.

7) Mr. Rajesh | Badani representing and acting as a Karta of Rajesh ]. Badani - Hindu Un-
divided Family having registered address as 14/7, Shivaji Nagar, Dr. A. B. Road, Worli,
Mumbai - 400 025 hereinafter called the party of the Seventh Part.

WHEREAS the parties of the First Part to Seventh Part are carrying on business in a partnership
firm organization structure under the name and style of M/s Qualiance Exports, having its
registered address as 14/7, Shivaji Nagar, Dr. A. B, Road, Worli, Mumbai - 400 025 on the terms
and conditions contained in the Partnership Deed dated 1# April, 2006 (being a modified
version of original Partnership Deed dated 5th October, 1994). M/s Qualiance Exports has been
duly registered under the provisions of the Indian Partnership Act with the Registrar of Firms,
Maharashtra vide Registration No. BA 60949,

AND WHEREAS the firm is carrying on the core business of exporter, importer, manufacturers,
dealers in garment, man-made fabrics, readymade cloths, grey, cotton silk and art silk fabrics,
handloom cottons cloth made = ups hosiery and allied accessories and / or commission agent
alongwith other incidental business or businesses.




AND WHEREAS the parties hereto have expressed their desire vide resolution dated 11 May,
2006 to register the firm as a Private Limited Company, limited by shares within the meaning of
Section 566 of the Companies Act, 1956 and under the provisions of Part IX of the Companies
Act, 1956 with a view to corporatize the organization structure,

AND WHEREAS all the parties hereto who are the members of the said partnership firm for the
sake of smooth working and better effective management and improvement and advancement
of business, have agreed and decided that all the members of the partnership being a Joint Stock
Company within the meaning of the said term as defined by Section 566 of the Companies Act,
1956 should register the said Joint Stock Company under part IX of the Companies Act, 1956 as
a company for carrying on and continuing the said business of the firm uninterrupted in a Joint
Stock Company and to abide by and be subject to the declarations and regulations contained in
the Memorandum and Articles of Association following and

AND WHEREAS the parties hereto have mutually agreed that their share in the present Joint
Stock Company represented by Capital Account, right to assets and shares in profit shall
continue exactly in the same proportion, when the Partnership firm is registered as a company
and accordingly, their respective shareholding in the Share Capital as the members of the Joint
Stock Company at the time of registration shall be as follows.

Names of Members Equity Shares of | Amount
Rs.10 each Rs.

Mr. Vipul Badani 5,900 59,000

Ms. Krupa Badani 4,000 40,000

Mr. Rajesh Badani 20 200

Ms. Pratiksha Badani 20 200

Mr. Bhoomin Badani 20 200

Mr. Vipul ] Badani HUF (through its Karta) 20 200

Mr. Rajesh | Badani HUF [thl‘ﬂl.lgh its Karta) 20 200

Total ... 10,000 1,00,000

NOW THESE PRESENTS WITNESSTH that each of the parties hereto respectively so far as it
related to the acts and deeds of himself agrees and covenants mutually amongst themselves and
each of them and any other person/s that may hereinafter join or become member of the
Company in the manner contained in the Memorandum and Articles of Association to be a Joint
Stock Company under the name and style specified in Memorandum and Articles of Association.
And that such company and member thereof shall be subject to the declarations and regulations
contained in the Memorandum and Articles of Association.

(i) all other words and expressions used in these regulations shall unless the
context otherwise requires bear the meaning as in the Act, or any statutory
modification thereof in force at the date on which the articles becomes binding
on the Company.

(i) in the present while unless there be something in the subject and context
inconsistent herewith the expression company means Joint Stock Company and
the partnership hereinafter refer to and upon registration of the Company and
company so incorporated.

For QUALI RNATIONAL LIMITED
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The name of the Company is Qualiance International Limited.*
The Registered Office of the Company will be situated in the State of Maharashtra.
A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION:

1. To carry on the business of export, import, trade, deal, manufacture of garments,
man-made fabrics, readymade cloths, grey, cotton silk, art-silk fabrics, handloom
cottons, cloth made-ups, hosiery and allied accessories, apparel and textile
consumable including but not restricted to made ups like bed sheets, pillow covers,
caps, bags, knit-wears and to get engaged in incidental business relating to apparel
and textiles industry.

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

1. To establish and maintain agencies, branch, places and offices and get the Company
registered wherever required and to carry on business in India and abroad.

2. To apply for tender, purchase or otherwise acquire any contracts, licenses and
concessions for or in relation to the objects or business herein mentioned or any of
them and to undertake, execute, carry on, dispose off or otherwise turn to account
the same.

3. To enter into partnership or into any arrangement for sharing of profits, union of
interest, reciprocal concession or co-operation with any person, partnership or
company having similar object and to promote and aid in promoting, constitute,
form or organize a company or partnership having similar object for the purpose of
acquiring and undertaking any property and liability of this Company or of
advancing, directly or indirectly, the objects thereof which the Company may think
expedient.

4, To employ experts to investigate and examine into the conditions, prospects, value,
character and circumstances of business concern and undertaking having similar
business.

5. To purchase, take on lease, hire, or otherwise acquire any real and personal
property and any rights or privileges, which the Company thinks necessary or
convenient for the purpose of its business.

6. To acguire, lease, build, construct, alter, maintain, enlarge, pull down, remove or
replace and to work, manage any building, offices and conveniences which may
seem calculated directly or indirectly to advance the interest of the Company and to
join with any other person or company in doing any of these things.

7. To let on lease or on hire purchase system or to lend or otherwise dispose of any
property belonging to the Company.

8. To sell, transfer or dispose off the business property or undertaking of the Company
or any part thereof for such consideration as may think fit and in particular for
shares, debentures or securities of any other Company.

-
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9. Toamalgamate with any other company or companies, to enter into any partnership
or partially amalgamate with or acquire interest in the business of any other
company, person or firm carrying on or engaged in or about to carry on or engage in
any business or transaction included in the objects of the company or enter into any
arrangement of sharing profits or for co-operation or for limiting competition or for
mutual assistance, with any such persons, firms or company.

10. To acquire and undertake the whole or any part of business (whether as a going
concern or otherwise), property, assets and liabilities of any person, firm or
company carrying on or proposing to carry on business which the Company is
authorised to carry on,

11. To establish or promote or concur in establishing or promoting any company or
companies having similar objects 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.

12. To apply for, purchase or otherwise acquire any patents, brevets, d'invention,
licenses, concessions and the like conferring any exclusive or non-exclusive or
limited right to use or any secret or other information as to any invention which may
seem capable of being used for any of the purpose of the Company and to use,
exercise, develop or grant licenses in respect of or otherwise turn to account the
property rights or information so acquired.

13. To remunerate or make donations (by cash or in kind or by the allotment of fully or
partly paid up shares or by call on shares, debentures, debenture stock or securities
of this or any other company or in any other manner) whether out of the Company’s
capital, profits or otherwise to any person or to the company for placing or assisting
to place or granting the subscription of any shares, debentures stock or other
securities of the Company or for any other reason which the Company may think
proper subject to the provisions of Companies Act, 2013,

14. To refer to or agree to refer any claim, demand, dispute or any other question, by or
against the Company or in which the Company is interested or concerned and
whether between the Company and the member or members of his or their
representatives or between the Company and third parties to arbitration in India or
at any place outside India and to observe and perform and to do all acts, deeds
matters and things to carry out or enforce the awards.

15. To pay out of the Company all expenses which the Company may lawfully pay with
respect to the promotion, formation and registration of the Company or the issue of
its capital including brokerage and commission for obtaining applications for or
taking, placing or underwriting or procuring the underwriting of shares, debentures
or other securities of the Company.

16. To pay for any right or property acquired by the Company and to remunerate any

person or company for services rendered or to be rendered in placing of shares
and for securities of the Company.
-
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17. To adopt such means of making known the business of the Company as may seem
expedient and in particular by advertising in the press, by exhibiting in any form
whatsoever, by circulars, by purchase and exhibition of works of art or by
publication of books and periodicals and by granting prizes, reward and donations
subject to the provisions of Companies Act, 2013.

18. To invest and deal with the surplus moneys of the Company in such manner as may
from time to time be expedient or be determined by the Board of Directors,

19. To draw, make, accept, endorse, discount, execute and to issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments and securities in connection with the Company’s business.

20. To establish and maintain or procure the establishment and maintenance of any
contributory or non-contribution pension or superannuation funds for the benefit of
and to give or procure the giving of donations, gratulties, pensions, allowances or
emolument or service of the Company or of any company, which is a subsidiary of
the Company or is allied to or associated with the Company or with any such
subsidiary company or who are or were at any time directors or officers of the
Company or of any such other company as aforesaid and the wives, widows, families
and dependents of any such persons and also to establish and subsidize and
subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company or of any such
other company as aforesaid and make payments to or towards the insurance of any
such person as aforesaid and to do any of the matters aforesaid elther alone or in
conjunction with any other company as aforesaid subject to the provisions of
Companies Act, 2013.

21. Subject to the provisions of the Companies Act, 2013 to distribute among the
members in specie any property of the Company or any proceeds of sale or disposal
of any property of the Company in case of winding up.

22. To place, reserve or distribute as 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 any
moneys received in respect of forfeited shares or from any other reserves or
undistributed shares or from any other reserves or undistributed profits.

23. To remunerate directors, managing directors, staff and employees of the Company.
24, To train or pay for the training in India or abroad of any member or any of the
Company’'s employees or any other candidates in the interests and for the

furtherance of the Company’s business.

25. To appoint agents, dealers, and representatives and to establish and maintain
agencies, branch offices pertaining to the business of the Company.
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26. To deal with banks, insurance companies, water works, electric, port and dock
authorities and all government, semi government local or other authorities and
public or private bodies in regard to carrying out of the objects of the Company.

27.To appoint experts such as technical advisers, bankers, architects, engineers,
accountants, solicitors, lawyers, consultants, auditors and such other person as
employees, servants, agents or advisors to the Company as the directors may think
fit and pay necessary remuneration and expenses for the same.

28. To insure the whole or any part of the property of the Company fully or partially to
protect and indemnify the Company from liability or loss in any respect either fully
or partially.

29. To purchase or otherwise acquire, to improve and to sell, surrender, lease, mortgage,
charge, convert, turn to account, dispose of and deal with and deal in property and
rights of all kinds and in particular mortgages, debentures, concessions, options,
contracts, patents, annuitles, licences, apparatus, machinery, materials,
commodities, goods, articles and things, stock, share, bonds, policies, book-debts,
business concerns and undertakings and claim, privileges and chooses-in-action of
all kinds.

30. To borrow or raise money other than Public Deposits with or without securities
and/or by the issue or sale of any bonds, mortgages, debentures or debenture stock
of the Company, whether perpetual or otherwise and to utilize any money so raised
for any of the objects of the Company and to advance and lend money and assets of
all kinds upon such terms as may be arranged subject to provisions of the
Companies Act, 2013 and/or RBI directions.

31. To indemnify officers, directors, agents and servants of the Company against
proceedings, costs, damages, claims and demands in respect of anything done by
them for and in the interest of the Company or any loss, damage or misfortune that
may arise in execution of the duties of their office or in relation thereof.

32. To accept gifts, bequest, devices, and donations from members and others and to
make gifts to members and others of money, assets and properties of any kind
subject to the provisions of Companies Act, 2013,

33. To lend and advance money or give credit to such persons or Companies and on
such terms as may seem expedient and in particular to customers and others having
association with the Company and to guarantee the performance of any contract or
obligation and generally to give guarantees and indemnities.

34. To create any depreciation fund, reserve fund, sinking fund or any other special fund
whether for depreciation or preparing, improving, extending or maintaining any of
the properties of the Company and for any other purpose conductive to the interest
of the Company.

35. To undertake any trusts, the undertaking whereof may seem desirable and whether
gratuitously or otherwise.




36. To promote, carry on and develop trade of all kinds related with the main objects of
the Company.

37. To advance money to any person or persons, company or corporation, society or
assoclation either on Interest or without and/or with or without any security and in
particular to advance money to shareholders of the Company or to other persons
upon the security of or for the purpose of enabling the person borrowing the same
to erect or purchase or enlarge or repair any house or building or any part or
portions thereof or to purchase any freehold or leasehold or any lands estate or
interest in or to take a lease for any term or terms of years of any land or property in
India upon such terms and conditioned as the Company may think fit.

38.To aid and support, peculiarly or otherwise, any person, association, body or
movement, having objects of promotion of industry or trade concerning the objects
or business of the Company or related interests.

39. To carry on the business of advertising and media agents, advisers, consultants or
contractors and to act as creators and/or designers of advertisements through
various medias such as Radio, Television, Internet and other media, Newspapers,
Magazines, Souvenirs, Hoardings, Neon Signs and other communication systems and
to sell advertising time or space for the purpose of sales or market promotion or any
similar interest of clients and to carry on activities relating to communications,
public relations, marketing and sales promotion.

40. To carry on the business of Investment Company and for that purpose to apply for
and to subscribe, purchase, underwrite, invest, acquire shares, stocks, debentures,
depository receipts or any securities whether fully or partly paid, issued or
guaranteed by any company, institution, Government body, bodies corporate or
organisation whether incorporated or not.

41. To carry on in India or abroad the profession as ‘Business Process Qutsourcing’ and
provide to clients, through latest technology and strategic means, services of
complex and specialized businesses such as, including but not restrictive, ERP and
Oracle database structuring and consulting, IT help desks, knowledge services,
software solutions, analytics support, data mining and modeling, remote network
monitoring, e-learning and customer contact centers, finance and accounting,
insurance underwriting, claims processing, remote technology maintenance, custom
application development, systems integration, web designs and provide advise and
initiatives to clients on resources for cost cuttings, increasing revenues and avoiding
pitfalls.

42. To acquire membership or dealership of one or more stock or commodity exchange
and to deal, purchase or sell shares, securities and commodities either for self or on
behalf of clients.

43, To carry on as may be permitted by the banking and foreign exchange and other
relevant laws and regulations of India, the business or banking and dealing in
foreign exchange including rendering advisory and consultancy services to clients
and constituents in the area of banking and foreign related transactions,




44, To carry on all or any of the business of cartage and haulage contractors, garage,
properties, owners and charters of road vehicles, aircrafts, barges and boats of every
description charters of ships and light men and carriers of goods by road and water,
forwarding, transport, commission, clearing and customs agents, packers and
warehousemen.

45. To carry on the business of producing, processing and management of water
particularly required for industrial and domestic use and to carry on related
activities such as water settling, clarification, filtration, dis-infection, treatment and
re-cycling and to engage into business of development of technologies, products and
services covering entire spectrum of water and waste water treatment and
management.

46. To carry on business as optical laboratory owners and for that purpose to carry on
research work in the field of optics and to render technical know how and
consultancy thereof.

47. To carry on the business of printing, publishing and circulating or otherwise dealing
in any daily, weekly, fortnightly or monthly Newspapers, magazines, periodicals,
journals or other publications whether through paper or electronic media and to
acquire, print, distribute and generally to carry on business publishers of
Newspapers and magazines and other such media as aforesaid.

48. To manufacture, import, export, buy, sell, alter, improve, prepare for market, supply
and otherwise deal in all kind of plant, apparatus, tools, stores, utensils, substances,
material and goods required for any manufacturing and other industries of
whatsoeever description.

49, To carry on in India or abroad the business to manufacture, trade, produce, prepare,
commercialize, cut, polish, set, design, display, examine, finish, grind, grade, assort,
import, export, buy, sell, market and to act as agent, broker, indenter, liasioner,
representative, export house, valuer, merchant, stockists, distributor, wholesaler,
retailer in all shapes, size, varieties, descriptions, specifications of diamonds, bullion,
gold, pearls, precious & semi-precious stones, platinum and to deal either by taking
franchise or otherwise in ornaments, ornamental items, jewellery and for the
purpose to act as goldsmith, silversmith, jewelers, gems merchant, electroplaters,
polishers and purifiers.

50. To advance or lend money to theaters for the purpose of exhibition, to purchase,
take on hire or otherwise acquire and deal in motion pictures.

51. To carry on the business of printers, engravers, designers, publishers of book,
magazines or articles and to deal in prints, pictures, drawings and any written,
engraved or printed productions.

52. To carry on the business of manufacturers of, importers and dealers in fuel and
other oils, petroleum of every kind and the business of refiners of such oils and all
accessories required for petroleum and the manufacture of lubricating oils and all
accessories required for the equipment and operation of the said oil wells and

For QUALIANCE | TICNAL LIMITED
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refiners and manufacture, sell, deal, import and export the by-products of petroleum
and lubricating oils.

53. To carry on the business or vocation in India and abroad of acting as advisor,
consultants, counselors on all matters relating to various disciplines inclusive of but
not restricted to finance, capital market, assets, securities, legal, manufacturing,
engineering, personnel, media, communication, management, investment, markets,
market making, management, projects, industries, commerce, business, trade,
administration, organisation, joint ventures, collaboration, human resources,
advertisement, patents, copyrights, trade marks, insurance, foreign exchange,
technology including but not restricted to information technology, internet and
science and economics and to act as representative and marketing agents for
promotions of trade or commerce and for the purpose carry on research, evaluations
and feasibility studies.

54. To carry on the business as marketer of goods, merchandise, articles and services of
whatsoever nature and for that purpose to deal and trade in all goods, merchandise,
articles and services relating to consumer, industrial, household, engineering and
capital goods whether in India or abroad.

55. To carry on finance and capital market related business and for that purpose to
borrow, advance, deposit and lend money including bill discounting, inter-corporate
deposit, purchase and to let on lease or hire all kind of assets to any person,
company, corporation, firm or associations either with or without security and on
such terms as may be determined from time to time in India and abroad.

56. To carry on business as manufacturers, producers, dealers, traders, importers,
exporters, distributors or agents of GLS lamps, electric bulbs, tube lights, flood lights,
flash lights, mercury vapour bulbs and other type of bulbs, lamps or tubes required
or used for lighting for industrial, domestic, electronic, transport vehicles for
commercial purposes and glass shells, fittings, tubes, filaments, tungsten and wires,
caps, and other materials required or used for manufacture of bulbs, lamps or tubes.

57. To carry on business as manufacturers, producers, dealers, importers, exporters,
agents, brokers, traders, retailers of all kinds of paper and packages, card, board
sheets, packing materials, stationary goods and articles, made fully or partly of
paper for domestic household, educational, commercial, industrial or public use.

58, To carry on business as transporters of goods, passengers, livestock and materials
by road, rail, waterways, sea or air and to own, purchase, take or give on lease,
charter, hire or otherwise run, use, acquire transport, vehicle, crafts, ships and
carriers of all kinds required for the transport business and to act as forwarding
agents, warehousemen and booking agents.

59. To carry on business as brokers and agents in respect of all classes of insurance
including marine, fire, life, accident, burglary, workmen compensation and
indemnity motors.

60. To carry on business of manufacturer of, import, export and deal in radio, television,
videocassette recorders, video films, videocassettes, allled trade, and industry.
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61. To engage and carry on the business of development and promotions of financial,
commercial and industrial disciplines and to execute and carry on all kinds of
economical, industrial, statistical and technical surveys and research.

62. To carry on the business of manufacturers of basic drugs, analytical chemists,
druggists, and manufacturers, importers, re-packers of and dealers in
pharmaceutical, medicinal, chemicals, biological, biochemical, electrolytic drugs, fine
chemicals, ingredients, products and compounds.

63. To establish and run data processing/computer centers and to offer consultancy and
data processing and other services that are normally offered by data
processing/computer centers to industrial, business and other types of customers
and to impart training on Electronic Data Processing, Computer Software and
Hardware to customers and others.

&4. To run, own, manage, administer, Diagnostic Centers, Scan Centers, Nursing Homes,
Hospitals, clinics, Dispensaries, Maternity Homes, child Welfare and family planning
Centers, Clinical pathological testing laboratories, X-Ray and ECG Clinics in India and
abroad.

65. To carry on the business of manufacturers of and dealers in pharmaceuticals,
medical, clinical preparations and compounds, drugs and formulations.

66. To carry on the business of producers, manufacturers, importers, exporters of and
dealers in all kind of paints, distempers, pigments, writing, printing and ink of all
other kinds and raw materials used for the preparation of the above, and to carry on
the business of manufacturing, fabricating, developing, improving, repairing or
otherwise dealing In all such machinery, plant, equipment and other related facilities
for the production of the aforesaid.

67. To manufacture, process, buy, sell, alter, improve, import or export or otherwise

deal in all kinds of electrical appliances, energy saving devices, solar energy

products, specialized equipments, gadgets and components for industrial, business
and household applications,

68. To carry on the business of manufactures of ferrous and non-ferrous metals, alloy
steels, Ferro-alloys, pig iron, wrought iron, steel converts and to carry on the
business as rolled steel makers, miners, smelters, engineers, metallurgical
prospectors, explorers, contractors, agents and to establish workshops for the
manufacture of any equipment required for any of the industries which the
Company can undertake and to deal in such equipment.

69. To buy, sell, manufacture, import, export, distribute and otherwise deal in all kinds
and varieties of cosmetics, non-prescribed drugs, health care products, food
preservatives and additives, fast foods, artificial flavourings, artificial dyes and
coloring agents, oleoresins, beauty and skin care products, perfumes, colognes, food
supplements, health aids, glamour products, birth control medicines, devices and
lubricants,
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70. To carry on the business of purchasing and letting on lease or hire in any part of
India or abroad all kinds of machinery, plants, tools, jigs and fixtures, agricultural
machinery, ships, trawlers, vessels, barges, automobiles and vehicles of every kind
and description, computer, office equipment of every kind, construction machinery
of all types and descriptions, air-conditioning plants, aircrafts, and electronic
equipment of all kinds and descriptions.

71. To build construct, alter, maintain, enlarge, pull down, replace, provide, work,
manage and control any building, office, hospital, school, factory, mill, shop, road,
tramways, water courses, sidings, mines, laboratories, bridges, reservoirs, oil
drillings, gas exploration, platforms, wharves, electric works, power stations,
telecommunication stations and other infrastructure related works and
conveniences.

72.To carry on the business of undertaking and setting up infrastructure project on
turn key basis and to carry on the business of exploring, developing, supplying,
importing, exporting the infrastructure technical know-how, scientific formulae and
process relevant to their establishments and installations.

73. To carry on the business to manufacture, trade, deal, export & import of cotton and
to carry on activities for cotton ginning & pressing and to get engage in business
relating to textile industry including but not restricted to manufacturing, bleaching,
dying, spinning, weaving, printing and selling of all kinds of yarn, cloth and other
fabrics whether made from cotton, jute, wool, silk, synthetic or otherwise from
suitable materials.

74. To carry on the business of manufacturer, refiner, processor, exporter, importer,
distributor, trader, dealer, representative, agent, re-packer, assembler, supplier and
stockists of all kinds and varieties of medical and surgical instruments, medical kits,
equipments and other hospital and clinical equipments, scientific & optical
instruments, healthcare devices, apparatus and appliances, Electro-Medical
equipments for human and veterinary surgery, hospital sundries; laboratory
chemicals and fittings such as to life saving drugs, syringes, needles, poly mask,
oxygen tent, microscopes, diagnostic equipments, medicinal containers, micro sets
and ophthalmic lenses & instruments.

75. To carry on the business of software consultancy, development and production of
computer software, to render services relating to data processing, computer
graphics, computer added designing and to analyze, design, develop, improve,
modify, customize, market, sell, distribute, represent, import and export of all and
every kind of software program, software data including software for and related to
E-Commerce,

76. To develop and carry on business of solution providers and architects in the area of
E-business, E-commerce, Enterprise Resource Planning, market relationship and
development, decision support system, transmission of any form of mail or data
through Internet or other form of media, electronic payment services, Internet
online trade facilitation and to enter in an arrangement for setting up or provide
services for web-sites, e-mail, computers, data processing systems, hardware,
electronics and electrical apparatus, equipments, peripherals, modules, auxiliary

LIMITED
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instruments, tools, plants, machines, modems, systems, spares parts, devices,
components and in particular any activities related to information technology.

77. To carry on and establish business of software development required by medias
such as Television, Internet and other communication systems, create Internet
content, Internet broadcasting, establish Internet Audio-Video streaming and
Television channels for broadcasting, to develop and establish Internet based
entertainment sites including channels and to provide consultancy related thereto.

78. To carry on business of supply of high-tech systems of Industrial Automation to
industries and designing, evaluating, developing, assembling, processing, fabricating,
manufacturing, building, repairing, refurbishing, retrofitting, trading, indenting,
buying, selling, importing, exporting and dealing in conventional and advanced
motion control systems and robotics for factory automation such as linear motion
guides & slides, linear bearings & bushes, linear shafts, ball & roller screws, lead
screws, electrical & electronic devices, hydraulic & pneumatic devices, advance
material composites required for automated technology systems.

79. To render professional services relating to marketing of products or services and
direct mailing and to act as selling agent, sales organizers as well as consultants,
advisers, agents and dealer in marketing tools and technicalities and to engage in all
marketing activities which may lead to efficient methods of effecting sales and
achieving optimum utilization of resources and talents.

80. To carry on the business of owning flats, dwelling houses, shops, offices, industrial
estates and to carry on the business of development of serviced plots and
construction of residential premises and/or townships, investing in real estate
covering construction of residential and commercial premises including business
centers and offices and for these purposes to purchase, furnish, maintain, take on
lease or otherwise acquire and hold any land or buildings or property of any tenure
or description wherever situated or rights or interest therein and to prepare
building sites, works and conveniences of all kinds.

81. To carry on in India and abroad the Business as exporters, importers and dealers of
goods, merchandise, articles and things including ethnic goods of Indian and non-
indian origin, textiles, foods products, dyes, chemicals, plastics products, marine
products, leather and leather goods, sports goods, jute goods, flax products, coir
products, silk goods, man-made fibers, handicrafts, hand made products, carpets,
electronic goods, wood-paper and their products, engineering goods, computer
software, gem and jewellery.

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

*(a) The Authorized share Capital of the Company is Rs. 20,00,00,000 (Rupees Twenty Crores
only) divided into 2,00,00,000 (Two Crore) Equity Shares of Rs, 10 (Rupees Ten Only) each.”




*Amended in Extra-ordinary General Meeting of the Members of the Company held on 25%
October, 2011, 6" February, 2024 and 22+ October, 2025.

#Members of the Company in their Extra-ordinary General Meeting held on 29%
November, Z0Z5 approved the conversion of the Company from “Private Limited” to
“Public Limited".

For QUALIANCE INTERMATAZNAL LIMITED

/Managing Director
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THE COMPANIES ACT, 2013
{COPMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
! QUALIANCE INTERNATIONAL LIMITED*

{1} INTERPRETATION

1, In these regulations:
al "the Act" meansthe Comnpanigs Act, 2003,
b:l. "the seal” mepns the common seal of the company,
¢} “the Company” means “Qualiance International Limited"”

2. Unless the context otherwise requires, wards or expressions contained in
thess regulations shall bear the seme meaning asin the Act or any statutary modiflcation
thereof in force at the dabe at which these regidations become binding on the company,

{Il) SHARE CAPITAL AND VARIATION OF RIGHTS

1. Sublect tothe provisions of the Actand these Articles, the shares in the cagital of the company
shall be under the contrel of the Oirectors who may Bsue, allot or otherwise dispose of the
same-or any-of tham to Such persons, in such proportion snd on such tarmsz2nd conditians
and elther at a premium or at par and-at such time as they may from time to time think fit

2. (i} Every person whose name |s entered as a member in the register of members shall be
entitied to receive within two months after incorporation, |h case of subscribers to the
memarandum or after aliatment arwithin one month after the application for tho registration
of transfer or transmission or within such other period as the conditions-of issug chall be
provided, -

fa) one certificate ﬁ_}r all his shares without payment of any charges; ar

[b) several certificates, sach for one or more of his shards, upon payment of bwenty rupees
for each certificate after the first,

(it} Every certificate shall specify the shares towhich it relates and the amount paid-up thereon
and shall b signed by two Directors or by a director and the company secretary, wherever
thcampany has appointed a company secretary.

Provided that i case the company has 2 common seal it shall be affixed in the presenceof the
persons reguired to sign the certiiicate,

| delapited in the Exra-Oridinary Geoeral Meeiing beld on Sawrday, 207 Novewber, 2023,

e word “Frivare ™ war diloted foear the nrene i e Fetea-Criinary Geternl Seeilig hefd on Samrdgy, 29
Novender, 225

"l aferpred Bt Fairer-eafier Cirmoral Mawiing Bela on Friday, 7 Jameay, 2026




4iii} In respect of any share or shares hetd jointly by several persons, the company shall not be
bound to ssue mare than one cerbificate, and defivery of a certificate for a share to one of
several joint hodders shall be sufficient defivery to all such holders,

- 1} If any share certificate be worn out, defaped, mutilsted or torn or If there be no further
space on the back far endorsement of transfer, then upon production and surrender theraof
to the compary, a niew certificate may be issued in lieu theresf, and If any certificate is lost or
destroyed then upen proof thereaf o the satisfaction of the company and an execution of
such indemnity as the company deem adeqoate, 3 new cartificate in lieu thereof shall be
given, Every certificate under this Article shall be fssued on payment of bwenty rupess foreach
certificate.

{ii} The provisiens of Articles (2] and (3] shall mutatis mutandis apply te debentures of the
COmpany.

, Except as raquired by law, no person shall be recopriized by the company as hobding any
share upon any trust, and the company shall not be bound by, or be compeiled nany way
to recognize {even when having natice thereof) any equitzble, contingent, future or partial
Interest in any share, or any Interest in any fractional part of a share, oF {except only as by
these regulation: or by law otherwise provided] sny other fghts in respect of any shar
axcept an absoliste right b the entirety thereof in the reglstered holder,

- (i) The company may exercise the powers of gaying commissions conferred by sub-section
{6) of section 40, provided that the rate per cént o the amount of the commission paid or
agreed to be paid shall be disclosed in the manner reguired by that section and rules made
thereunder:

(It} The rate or amount of the commission shall not exceed the rate or amount prescribed
rules made under sub-section (6) of section 40

(i} The commission may be satisflad by the payment of cash or the aflotment of fully of
partly paid shares or partly In the one way and partly in the other.

(I} If at any time the share capital 5 divided into different classes of shares, the rights
attached to any class [unfess otherwise provided by the terms of lssue of the shares of that
elass) may, subject to the provisions of sectlon 48, and whither or not the company is being
wound up; be varied with the consent inwriting of the holders of three-fourths of the ksued
shiares of that class, orwith the sanction of a spedial resolution passed at a separate meeting
of the hoiders of the shares of that class.

[i} Ta every such separate mesting, the provisions of these regulations relating to genarad
meetings shall mutatis mutandis 2pply, but so that the necessary guorum shall be at least
twa persans holding at feast onesthird of the lssved shares of the clazs in question,

. The rights conferred upon the holders of the shares of any class lssued with preferred or
other rights shall not, unless otherwlse expresshy provided by the terms of sue ofthe shares
of that class, be deemed to be varied by the creation ge [ssue of further sharas ranking pari-
passu therewith.

. Suhject to the provisions of section 55, any prefarénce shares may, with the sanction of an
ardinary resolution, he issued onthe terms that they are to be redeemed

jjw:h terms and
.
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in such manner as the company before the ssue of the shares may, by spedal resolution,
determine.
[y ~ LIEN

-l The company shall have a first and paramount Ben.

{a) on every share [not being:a fully paid share), for alf manees lwhether presently payable or
fuat] calted, or pavabile at & fixed time, In respect of that share; and

i} on all shares (not being fully paid shares)standing registered in the narne of 3 sirgle porsan,
forzll monies presently payvable by him o his estate to the compamy:

Prowvided that the Beard of directors may et any time declare any share to be wholly o in part
exermnpt from the provisions of this clause,

n{ﬂ]'rh.a mmp:n-,,l's.lie-n, if any, on @ share shall extend to all dividends payabie and bontses
declared from time ta time in respect of such sharos,

fiiiy #That fully paid shares shall be free fram all flen and that in the case of partly paid shares
the tsuer's len shall be restricted 1o moneys calbed or payable at a fixed time In respect of
such shares,

The tompany may sell, in such manner as the Board thinks fit, any shares on which the
comipany has a lien: Frovided that no sale shall be made-

[a} unless 3 sum in rezpect of which the fien ewists s presently payable; or

[B] until the expiration of fourteen days after a notice in writing stating and qmwanding
payment of such part of the amount in respect of which the lisnexists as & presently payabla,
has been ghven to the registered holder forthe time being of the chare or the person entitled
thereto by reasan of his death or inselvency.

[i} To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser theneaf

{ilj The purchaser shall be registered as the holder of the shares comprised in amy such
tramsfer,

(iii} The purchaser shall mot be bound to see to tha application of the purchase money, nor
shall his title to the shares be affected by any Freegulanty or invalidity in the proceedings in
réferenon (o the sabe

1L(l) The praceeds of the sale shall be received by the company and apglied in payrment of such

T

part of the amount in respect of which the llen exists as s presently payable:

(i} The residue, if any, shall, subject ta 8 Bk llen for surms nat preseatly payvabie as existed
upon the shares before the sale, be pald 1o the persan entitled to the shares at the date of
the sale.

{IV] ™ CALLS OM SHARES
{i} The Board may, from time to time, make calls upon the members in respect of any monles

unpaid on their shares (whether on aceaunt of the naminal value of the shares or by way af
premium}and net by the conditions of allotment thereof made payable at fioe times:
-




Prowided that no call shall excesd anefourth of the nominal value of the share or be payabie
&t less than one monih from the date fied for the payment of the fast preceding call,

{ii} Each mermbershall, subject to receiving at least fourtoen days’ notlce specifiing the tima or
times and place of payment, pay to the company, at the ime or times and place so specified,
the amaunt cafled on his shares,

(IEi] & call may be reveked or postponed at the discretion of the Board

{lv] That any amount paid up Tn advance of calls. on any. share may carry interest but shall not
I respect thereof confer a right to dividend or te participate in profits.

14. & call shall be desmed to have been made at the time when the resolution of the Beard
authatizing the call was passed and may be required to be paid by installments.

15, Tha joint noldirs of 3 share shall be jointhy and severally Hzble to pay all calls in respect thereof

16 1f a surm called In respect of & share is not paid before or on the day appeinted for payment
thiereof, the person from whom the sum s due shall pay Interest therson from the day
appainted for payment thereof to the fime of actual payment at ten per cenk per annum or at
such lower rate, il any, as.the Board may determing.

The Board shall be at [iberty to walve payment of any such interast whally or in part.

17. [0 Any sum which by the terms of issue of a share becomes payabie on alatrent o at any fied
date, whether on atcount of the nominal value of the share or by way of pramium, shall, for
that prurposes of these regulations, be deemed to be & call duly made and payable on the date
on which by the terms of swe swch sum becomes payable,

[ii} In case of non-payment af such sum, all the relevant provisions of these regulations as to
payrment of Iaterest and expenses, forfeiture or otherwise shall apply & if such sum had
become payable by virtue of acall duly made and notified.

18, The Board-
[a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of
tive monies urealled and ungaid upon any shares heldd by himeand.
(b upen all or any of the monies s advaneed, may (until the samewould, but for such advance,
hacome prisenthy payable} pay interest at such rate not exceeding, unkess the company in
general meeting shall otherwise direct, twehee per cent per-anourm, & may be agreed upon
between the Board and the member paying the sum in advance.

(V) "TRANSFER OF SHARES

19. {1} The instrument of transfer of any share in the company shall be execited by or on behalf of
both the transferor and transferee,
[ii} The transfarae shall be deermed to remain 3 holder of the share until fhe nane of the
transferee is entered in the register of members In respect thereof.
{iii} That & cormman form of transfer shall be used; "'.:l A
!

i




3. (i) The Board may, subject 1o the right of appeal conferred by section 58 declings 10 reglster—
(i} the transfer-of ashare; not-being a fully paid share, to.o person of whom they do not approve;
ar

(it} any transfior of shares on which the company kas a lien.

21, The Board may decling to recognize any Instrurment of ransfer unktess—

a. the instrement of transferis in the form as prescribed In rules made under sub-section (1) of
section 5&;
b, the instrurment of transfer Is accompandad by the certificate of the shares toowhich it relates,

- and such other evidenca as the Board may reasonably reguire to-chow the right of the transferor
to make the transfer; and
¢, the instrument of tramsfer is in respect of only ane class of shares.
That registration of transfer shall not be refused on the ground of the transféror being either alone
ar jaintly with any other person or pafsans indebted to the sLuar on any account winatsoever,

22, On piving not lass than seven days’ pravious notlce In accondance with section 91 andd rules madeé
thereunder, the registration of transfers may be suspended at such times and for such pericds:
a5 the Board may from thme to tmie determine,

Provided that such registration shall net be suspended for more than thisty doys a1 any ene time

ar for mane than forty-five days Inthe aggrogate in any yoar,

(VIJATRANSMISSION OF SHARES

2301} On the death of a member, theswrelvor or survivors where the membaor was a Joint holder,and
his momines or nominess or legal representatives where he was a sole holder, shafl be the‘only persons
recognized by the company as having any Title to hisintereat In the shares.

(i) Mothing in clausge (i shall release the estate of a deceased joint holder fram any liability in respect
aof any shire which had besn jolntly held by him with other persons.

til) That a commen form of transmission shall be uced.

24, [I) Any person becoming entitied 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 reguired by the
Board and subject as hereinafter provided, elect, either-

{a)to be registered himself as holder of the share; or
{b} o make such transfer of the share as the deceased or insohent member could have made.

{11 The Board shall, in either case, have the same right to decdiine or suspend registration as it would
have had, If the deceased or inzolvent member had transferred the share befare his death or
frisolvency.

25 (I} iF the person so becoming entitied shall elect to be reglstered as holder of the share himaell, he
shall deliver or send to thie company a notice in writing sigred by him stating that he so elects.
(i} If the person eforesaid shall elect to transfer the share, he shall testify his electipn by executing
a transfer of the share.




{ily &ll the imitations, restrictions and pravisions of these regulations relating to the right to transfer
and the registration of transfers of sharas shall be applicable to amy such notice of transfer as

- afarasaid as if the death or insolvancy of the membar bad not occurred and the notice or transter
wiere a transfer signed by that member,

¥6. A Ferson becoming entitled to a share by reasen of the death or Insolvency of the holder shall be
entited to the same dividends and other advantages to which he would be entitled i heware the
ragistered holder of the share, except that he shall not, before being registared as & member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation 1o meastings of the companmy:
Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himsplf or to transfer the share, and [f the notice is not com plied withwithin ninety days,
the Board may thersafter withhold payment of all dividends, bonuses or 'other monses payzhle in
respect of the share, until the reguirements of the notice have been complied with,

27, Clauze not applicable
(V1) FORFEITURE OF SHARES

29, If a member failsto pay any call, or instaliment of a call; on e day appointad far payment theraof,
the Baard may, atany time thergafter during such time as any part of the call or instafiment remaing
unpald, serve a notice on his requiring payment of so much of the-call or fnstaliment as is unpaid,
topether with amy interest which may have atcroed,

29, The notice aforesaid shall-

{2} name a further day [not being sarler th an the expiry of fourteen days from the date of service of
the netice) on or before which the paymeant reguired by the notice is Lo be made; and

() state that, in the event of non-payment on or bafors the day so named, the shares in respact of
which the call was made shall be liable to be forfeited

30, if the requiremients 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 raquired by the
rotice has been made, be forfeited by a rasolution of the Board to that effect.

31 {l) & forfelzed share may be sold or pthensise disposed of on such terms and in such manner as the
Board thinks fit.
[, At any thne before o sale or disposal as aforesaid, the Board maoy cancel tha forfeiture on such
terms as it thinks fis,

52, i} & person whose shares have' been forfeited shall cease to be & member In respect of the
forfaited shares, but shall, natwithstanding the forfelture, remain liable to pay ta the cormgany all
rmaries which, atthe date of forfeiture; were presently payable by Hém to the company in respect
of the shares.

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




3% (i) A duby verified declaration in writing thet the dediarant is & director, thie manager or the
secretary, of the company, and that a share in the company has beer duly forfeited on a date stated
in the declaration, shall be conclwsive evidence of the facts therain stated ag against all persons
claiming to be-entitled to the share;

{1} The company may recelve the consideration, i any, glven far the share on any sale or dispesal
therent and may execoute a transfer of the share In favour of the person te whom the share fs-sold
or disposed of;

(i) The transferae shall thereupon be registered as the holder of the share; and

(lv] The transferee shafl notbe bound to see to-the apolication of the purchase maney, i any, nor
shall hiz tithe ko the share be affected by anyirmegutarity or invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the share

34, The provisions of these regufations as to forfeiture shall apply in the case of non-payment of any
surm which; by the terms of issue of a share, becomes payeble at 3 fied time, whether on gooount
of the norminal value of the share or by way of premium, ay if the same had been payable by virtue
ala call duly made and notified.

[VINALTERATION OF CAPITAL

35, The company may, from time to time, by ordinary resalutlon, increase the share capital by swech
siim, ta be divided into shares of such amoust, as may be specified in the resolution.

36, Subject tothe provisions of section &1, the company may, by ordinary resslution-

{i} conselidate and divide all or any of its share capital into shares of larger amount thap its existing
chares;

(i} convert all o any of its fully paid-up shares into stock, ard recorvert that stock into fully paid-up
shares of any denemination;

{iil} sub-divide its existing shares ar any of them inta shares of smaker amaount than s fleed by the
mermkor andunt; and

{7} cancel any shares which, at the date of the passing of the resolution, have not been taken or
apreed to be taken by any perso,

v} *sub-division/ consolidation of share cortificates, sublect to the provisions of the Companies Act,
2013 and applicatée rules,

a7, Where shares are converiaed into stock
# the holders of stock may transter the same or any part thereof In the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might
befora the comversion hawve been transferred, or as near thereto as circumstances admit:

s  Provided that the Board may, from time to time, fix the minimum amount of stock
transferabla, so, however, that such minimum shall not exceed the nominal ameunt of the
shares fram which the stock arase.

s the holders of stock shall, according to the amount of stack Held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as.if they held the shates from which the stock arose; but no such
privilege or advantage |except participation in the dividends and profits of the E}‘_E'E“'r' and

i




in the assets on winding up] shall be conferred by an amount of stack which would not, if
existing in shares, have conferred thet privilege or advantage.

= such of the regulations of the company as are applicable to paid-ugp shares shall apply to
stock and the words “share™ and “sharebiclder” in those regulations shall knclude “stock” and
“shock-halder” respectively.

3B, The company may, by special resolution, reducein any manner and with, and subject to, any incident
authorized and consent required by law-
s it shaso capital;
* any capital redemption Feserve account; or
®  ary share premium account.

(%} CAPITALISATION OF PROFITS

35, The company in genera! meeting may, upon the recommendation of the Board, resohe-
{i) that it is desirable to capitalize any part of the amount for the ime being standing to the credit of

any of the company’s reserve accounts, or te the eredit of the, profitand loss sceount, or atherwise
available for distribution; and

{lij that such sum be sccordingly set free for distribution in the manner specified in clause () amaongst
tre e bars whowould have been entitiod therato, f distributed by way of dividend andin the same
proposiions,

{Hi}The =um aforesaid shall not be paid In cash but shall be applied, subject to the provision centained
in clawse (il), either in.or towards-

1. paying up any amounts for the time being unpald on any shares held by such members respectively;

b. paying up In full, unlsseed shares of the company to be allotted and distributed, credited as fully
pald-up, to and amangst soch members In the propodions aforesaid;

c. partly in the way specdified in sub-clause () and partly in that specified in sub-clause {B):

liv], A securities premium sccount and a eapltal redemption resenne stoount may, for the purposes of
this regulation, be appdied in the paying up of unissued shares to be sswed tomembers of the company
as fully paid Bonus shares;

[}, The Board shall give effect to the resalution passed by the company in pursuance of this regulation.
40 {i) Whensever such & resolutian as aforasaid shall have been passed, the Board shall-

a. make all appropriations and applications of the undivided profits resolved to be capitalised thereby,
and all




b allotmants and issues of fully paid shares ifany; and
. generally do afl acts and things required to give effect theres,
{il} i, The Board shall have power-

a. to make such provisions, by the sue of fractional certificates or by payment in cash or otherwise
as 1t thinks fit, for the case of shares becoming distribiutzble In fractions; and

b, mauthorise any person 1 enater, or bekalfof 2l the members entitfed thereto, intoan agreement
with the company providing for the aliotment to them respectively, credited as fully paid-up, of any
further shares toowhich they may be entitted upon such capltalisation; ar as the case may reguire, for
the payment by the company on thelr behalf, by the application thereto of their respective
praportions of profits resolved to be capitalised, of the amount orany part of the amounts remaining
unpaid on theirexiscing shares;

fii, Any agregment made under such authority shall beeffective and binding on such members.

(¥} BUY-BACHK OF SHARES

41 Motwithstanding anything contained in these articles but subject to the provisions of sectlons 6B
te 70 and any other apalicabla provisien of the Act or any other law for the time being In force, the
company may purchase its own sharas or other spedificd securities,

(%1) GEMERAL MEETIMNGS

42. Al general meetings other than annual general meeting shall be called extraordinary general
meeting,

43. {1) The Board may, whenever It thinks fit, call an extraordinary general meeting,
{5 If a2 any time directors capable of acting who are sufficient in number to form a quorum are not
within India, amy director o any tao members of the company may call an extraordinary geraral
mesting in the same manner, a5 nearky'as possible, as that In which such a meeting may bocalled by
the Board.

(i) & genera® meeting of the company may be calted by ghing not less than clear twenty-one
days’ notice pither in writing of through electronic mode in such manner ag may be prescribed in the
Act, provided that a general meeting may be:called after giving shortar nofice than that specified In
the Act, if consent, inwriting-or by electronic mode, isaccorded theretoas provided in the Act.

[¥il} PROCEEDINGS AT GEMERAL MEETINGS

A4, 1. Mo business shall be trarsacted at any general mecting unless a quarum of members 15 present
at the time when the meeting proceeds to business.

il. Save as otherwise provided herein, the quosum for the general meetings shall be as provided in
sectbon 10,




45, Thie chairpersan, iF any, of the Board shall priside as Chalrpérson. at every generel meating of the
company.

46, If there is no such Chalrpersan, or If he Is not present within fifteen minutes after the time appointed
for holding the maeting or is wmwilling 1o act 3s chaimperson of the meeting, the dirgetors present
chal eloct oneof their members to be Chairpersan of thoe meeting,

47. Wat any meeting no director is willing to actas Chairperson or If no director s present within fifteen
rrinutes after the time appointed for holding the meeting, the members present shall choose ane
of thelr members to be Chalrpersan of the meoting.

44, Clauze not applicabie,
(i} ADIOURNMENT OF MEETING

44, {ij The Chairpersan may, with the consent of any meeting at which a guerum is present, and shall,
if sa directed by the meeting, adjourn the reeting from time to time and from place to place.

[ii} Mo business shall be transacted at any adjourned meeting other than the besiness left unfinished
at the meeting from which the adjsurnment tock place.

(1) When & meeting is adjourned for thirty days or more; notice of the adjourned megting shall be
given a5 in the case of an original meeting,

iw) Save as aferesald, and as provided in fgetion 105 of the Act, it shall not be niecessary to glve any
natice of an adjournment or of the business to be transacted at an adjeurned meeting.

{XIV) VOTING RIGHT

5. Subject to any rights or restrictions for the time being sttached to any class or classes of shares
(1} 6 & show of hands, every member present in person shall have one vote;
(It} and on & pall, the wating rights of members <hall be in propartion to hisshare in the paid-up
equity share capital of the company.
{ifi) That option or right ta call of shares shall not be given to any person except with the sanction
of the lssuar in genersl meetings.

51, & member may exercise his vobe &t & meeting by electronic means in actordance with section 108
and shall vote anby once,

82, | Inthe case of joint holders, the vote of the senior whao tenders a vote, whether In person or by
prony, shall be accepted to the excluston of the votes of the other joint holders,
If, Bor this purpase, seniority shall be determined by the order in which the names stand i the register

of membiars,

ifi. That eption or right to call of shares shall not be given to any person except with the sanction of
thedssuer in general meetings

53 & member of unsound mind, or in respect of whom an ocder 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 o other
legal guardian, and any such cormmittes ar guardian may, on apall, vote by progy.

S4. Ay businessother than that upon which 3 poll has been demanded maybe proceéded with, pending

the taking of the poll,
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. Mo member shall be entitled to vote ot any general meeting unless all calls or othier surms prasently
payable by him in respect of shares in the company have been paid

. {i] Mo objection shall be raised 1o the qualification of any voter except at the meeting of adjowmed
rmaating at which the vaté objected ta is glven or tendered; and every vote not disalfoded at such
mieeting shall bevalld for all purposes

{ii) Any such objection made in due time shall be referred to the Chairperson of the meeting, whase

decision shall be final and conchusive..

i) PROXY

. The instrument appointing a prawy and the power-af-attorney or other authority, i any, undor which
It i5 signed or a notarised copy of that power or autharity, shall be deposited at the registered office
of the compary not less than 48 hours before the time for holding the meeting or adjourned meeting
at which the persen named in the Instrument proposes to vate, of, in the case of a poll, not le<s than
24 howrs before the time appointed for the taking of the pell; and In default the instrument of proxy
shall mot be treated a5 walid,

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

A vate given in accordance with the terms of an instrument of peaxy shall be valid, notwithstanding
the prevéous death or insanity of the principal or thie revocation of the proxy or of the authority
under which the procy was execited, or the transfer of the shares In respect of which the proxy is

ghwen:

Providerd that no intimation in weiting of sudh death, Insenity, revecation or trensfor shall have been
recelved by the company ot its office before the commencement of the meating or adjourmed
meeting at which the proey is used,

{KV1) 5 BOARD OF DIRECTORS

£0. Thie number of the directors and the names of the first directors shall be determined In writing by

b1,

the subseribers of the memarandurm gra majarity of them, The following are the first Directars of
the Company:

Wr, Vipal Badani

Ms. Krepa Badani

AThat subject to the provisions of Section 203 and other applicable provisions, IF any, of the
Companiés Act, 2013 and the rules made thereunder, one persan may act as the Chairman as well
as the Managing Director or Chief Executive Officer of the Company at the same time, wherever
permitted under law, The Managing Director shall not be Hable to retire by rotation unless
atherwise required under the Act.

The remuntration of the directars shall, in so far as it coasists of @ monthly payment;, be desmed to
acerue from.day to day,
in additian to-the remuneration payable to them in pursiance of the Act, the diriﬁ;r;& miay be paid

all traveling, hotel, and otfer expenses properly incurred by them-
/ﬂ‘ /




» inattending and returning frem meetings of the Board of Directors orany committee thereaf
ar general mestings of the company; of
& [ cohmection with the business of the company.

62, The Board may pay alf expenses incurred in getting up and registering the company.

63, The campany may exercise the powers conferrad oe itby section 88 with regard to the keeping of a
foreipn register, and the Board may {subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such regster.

Bt Al cheques, promissosy netes, drafts, hundis, bélls of exchange, and ather negotiable nstruments,
and all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or
atherwlse exacuted, as the case may be, by such person and in such manner as the Board shall
from time to time by resalution determine.

§5. Every director present at any meeting of the Board or of a committee thereof shall sign hils name
in-a book to be kapt for that purpose,

&6. 1i) Subject to the provisions of section 149, the Board shall have power at any time, and from time
to time, to appoint a persan as an additional director, provided the number of the directors and
additional dir¢etors together shall not at any time exceed the maximum strength ficed for the
Board by the articles,

{ii) . Such person shall hold office: only up ta the date of the next annual general meeting of the
company but shall be eligible far appointment iy the company as & director at that mesting subject
o the provisions of the Act

[¥V11] PROCEEDINGS OF THE BOARD

§7. The Board of Directors may meet For the conduct of business, adjoum, and otherwise regulate fis
M EEHngEs, as it thirks fit.
A director miay, and the manager or secretary on the requisition of & director shall, at any time,
summan a meeting of the Baard,

68 (i} Save as otherwise expressly provided in the Act, quigstions arising at any meeting of the Board
chall be decidad by a majority af votes,

{11} s case of an equality of votes, the Chairpersen of the Beard, if any, shall have & second or casting
vaote.

69. The continuing directors may act notwithstanding any vacancy In the Board; but, if and 50 long as
their number is reduced below the quorum fied by the Act for a meeting of the Board, the
continudng directars or director may act for the purpose of increasing the number of directoss to
that fixed for the guorum, or of summaning a general meeting of the company, but for no other

. purpose.

40, {1} The Board may uhect a Chalepersan of its meetings and determine the period for which ke Is to
hald office, If no such Chalrperson is elected, or iF at any meeting the Chairpersen Is not present
whtkin flve minutes after the time appalstad for holding the meeting, the directors present may
choase one of their number tobe Chairperson of the meeting.

71, {1} The Board may, subject to the provisions of the Act, defegate any of its powers {o commitiees
consisting of such member or members of its hody as it thinks fit.




(i) Any committee so formed shall, in the exercise of the powers: so delogated, conform to any
regulations that may ke imposed on ity the Beand,

72, i)y A committes may elect a Chairperson of Its meetings.
{1 IF o sisch Chalrperson s etected, or i at any meeting the 72 Chalrperson is not present within
five minutes after the time appointed for holding the meeting, the members present may choose
one of their members to be Chairperson of the meeting,

3. (1) A committas may meet and adjowm as |t thinks fit.
(i} Cizestions arfsing at-any mesting of a committee shall be determined by a majority of votes of
the members present, and in case of an eguality of votes, the Chairperson shall have a second or
casting vota.

74, All acts dona In any meeting of the Board or of & committes thereof or by any person acting a5 o
director, shall, notwithstandiog that it may be afterwards discoversd that there wis sorme defect
in thie appointment of any one or more of such directors or of any person acting as aforesaid, or
that they o any of them were disqualified, bie s valid as if evary such director or such person had
been duly appointed and was qualified to be a director.

75, Savie s othersice aupressly provided in the &ct, & reselutien Inwlting. stgned by all the members
af the Board or of & committee thereaf, for the time baing entited to receiwe notics of & meeting of
the Board or committes, shall be valid and offeckive as if it had been passed at a meeting of the
Board or committee, duly convened and held.

76, Clause vl apglicabibe

[®WIN) CHIEF EXECUTIVE DFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINARNCIAL OFFICER

77, Subject to the provisions of the fet,
1) & chief executive officer, manager, compary secratany or chief financlal officer may be appointed
kv the Hoard for swch term, at such refriuneration and uponsuch conditions as it may think fit; and
any chief enecutive officer, manager, company secretany or chief finencial officer so appointed miay
be remnoved by means of a resolution of the Board;
{li) A director may be appointed as chief exscutive officer, manager, company speratary or chief
tinancial officer,

78, & provision ef the Act or these regulations requiring of suthorizing a thing to be done by orto a
director and chief exécutive officer, manager, campany secretary or chigf financial officer shall not
b satisfied by its baing done by or th the same personacting both as director and as, or in place
of, chiel executive officer, manager, carmpany secretary or chief financial officer,

79, Clause nat agplicable.
(MUK} DIVIDENDS AMD RESERVE

B0, The compeny (n general moeting may declare dividends, but no dividend shall exceed the amount
recommended by the Baard. That there shall be no forfeiture of unclaimed dividends before tha
chaim becomes barred by law

§1. Subject to the provisions of section 123, the Board may from time to time pay 1o the members sich
interim dividends as appear to lt to be fustified by the profits of the company.
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{i] The Board imay, before recommending any dividend, set aside out of the profits of the company
such sumis as it thinks fit as a reserve or reserves. which shall, at the discretion of the Baard, be
applicable for any purpase $o which the profits of the company may be properly applied, including
provision fior meeting contingancies or for equalizing dividends; and pendlng such application, may,
ak the lie discration, either bo ermployed inthe business of the company or be invested in such
[rvestments [ather than shares of the company) as the Board may, friom time to time, thinks fit.
{ii) The Board may also carry forward any profits which It may conslder necessary not to divide,
without setting them aside as a reseree,

(i) Subject to the rights of persons, If any, entithed te shares with special rights as to dividends, all

dividends shall be declared and paid according ta the amounts: paid or credited % paid on the
shares in respect whereof the dividend is paid, but #and so long as nething is pald upon any of the
zhares in the company, dividends may be declared and paid according toe the amounts of the shares.
il Mo ameunt paid or credited as paid on a share In advance of calis shall be treated for the
purposes of this regulstionas pald on the shara.
(i} Al dividends shall be apportioned and paid proportionately to the amounts paid or credited ad
paid on the shares during any portion o portions of the period in respect of which the dividend |s
paid; hut if any share is issued on terms providing that it shall rank for dividend as frofn a particalar
date such share shall rank for dividend accordingly,

The Board may deduct from any dividend payabie to any member-all sums of money, 16 any,
prosenthy payabie by him to the company on account of calls or othenwise in relation to the shares
af the company.

fi] Any dividend, interest of other monies payable in cash in respact of shares may be paid by
chegque or warrant sent through the post directed to the registered address of the haldar or, in the
case of oint holders, to the reglstéred address of that ene of the joint holders who i first named
on the regicter of members, or to such parson and 1osuch address as the holder or joint holders
rinay In wrlting direct.

(i} Every such cheque or warrant shall be made payable to the erder of the person to whom it is
senl,

. Any one of two or mare |oint holders of & share may give effective receipes for any dividends,

bonuses or other monies payable in respect of such share,
motice of any dividend that may have been declared shall be glven tothe persons entitled Lo share
therein n the manner mentioned In the Act,

. Mo dividend shall bear interest against the Company,

[XX) ACCOUNTS

{1} The Board shall fram time to time derermine whether and to whiat extent and at what times and
places and under what conditions or regulations, the accounts and books of the company, of any
of them, shall be open to the Inspection of members not being directars.,
(i) Ho member (not being a directar) shall have any right of Inspecting any account or book or
dorument of the comoany except as conferred by law or authorized by the Board or by the
comparry in peneral mesting. )

(X1} WINDING UP

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

{i) if the company shall be wound up, the Bguidator may, with the sanction of a special rasolution
of the com pany. and any ather sanction required by the Act, divide amongst the mernbers, in spacde

L




g1,

or kind, the whele ar any part of the assets of the compasy, whether they shall consist of property
of the same kind or not,

[1i} For the purpose aforesaid, the liquidatar may set such value a2 he desms falr upon any properly
to be divided a3 aforesaid and may daterming how such division shall be carried out as between
the members or different clasees of mémbers

{ifl] The fiquidator may, with the like sanctian, vest the whole or any part of such assets in trustees
upan such trusts for the benefit of the contributories if he considers necessary, but s0 that no
member shall be compelled to aceept any shares ar other securities wherean there (s any lizbility.

[XKH) INDEMMNITY

Every officer af 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
i given In his favour or in which he is acquitted or in which rellef is granted to him by the court or
the Tribumal,




Wa the seversl persons whoge names, descriptions, adlrasses, wmpa.iiun's-n subgeribed
below are desirous of being Farmed into a Company in purtuance of these ARTICLES OF

ASSOCIATION,

Signatuse, Nare, Deseription, Addsess and
Crecupation of sulsoribaers.

Signature, Mama, Description, Address
and Occupation of Witaass

1. ¥ipul Badani
§fo Mir. Jagmohandas Badani
1447, Shivaji Magsr "
[ir, A B Road, Waorli V.
Mumbai — 400 (25

... Business

-

2. Krupa Badani
Wis Mr: Rajesh Badani
147, Shinaj Magar .F.,
Dr. A B Road, Worli
Mummbad - 400 023 ']'C'

o
oo Busmess

3. Rajesh Badani

Sfo Mr. lagmohandas Badani
14r7, Shivagi Mager

Dr. A B. Hond, Worli
Mt — 400 025 W/’ ‘

4. Pratiksha Badani
Wio Mr. Vipul Badani o
1477, Shivaji Nagar
Dr. A. B, Road, Worl
Pumbal — 400 025

.. Busifigys

P

Tushes Shridiarani
8/0 Shri Ramesh Shridbarand
227, Walkeshwar Rond

Mubk S'ITII_'IJﬁ. 4 Elaor

Wimess 1o subseribers ramber 1107,
Mumbad ~ 400 006
... Practising Companry Seécretary
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ASSOCIATION.

W the snar._al pessons whose names, descriptions, sddresses, Decupations a3 subsoribe
below ere desirous of being frrmead info & Cormpany m purssnes of these ARTICLES o1

Signature, Mame, Description, Address and
Decopation of sulscribers,

Signatare, Mume, Deacription,’ Address
and Qecupuiion of Witmess.

&y Bhawmin Badani
&l Ivdr. Roajesh Badani
L4y, Shavaji Nagar
Dr. A B. Road, Waorli
Mlumbal — 400 025

6. Vipul J Badani HUF

(Karta of Vipul 1. Badani HUF) o
1417, Ehivaji Magar

Dr, A B. Koad, Work

Murbai — £00 025

... Buriness

7. Rajesh I Badani HUP
Sfo Mr. Jegmohandas Badani
{Karta of Rajesh I Badani HUF)

14/7, Bhivagi Nagar

Dr. A B. Road, Woali

Pl armibnd — <0 15 i

1

8o Mr, Japmolsandas Badani a

2 T
| P
P i

i dg8ze
=

Place: Munbs

Date 4 tguit, 30z ’

Lo




