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

ARTICLES OF ASSOCIATION
OF
"' GABION TECHNOLOGIES INDIA LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members' resalution passed at the Extra Ordinary General Meeting of the Company held on
Thursday, August 22, 2024 in substitulion for, and to the entire exclusion of the earlier
regulations comprised in the extant Articles of Association of the Company.

PRELIMINARY

1. Subject as hereinafter provided the Regulafions contained in Table F in the Schedule | o
the Companies Act, 2013 shall apply 1o the Company.

INTERPRETATION
2.
{1} In these regulations:-

(a) "Company" means ' GABION TECHNOLOGIES INDIA LIMITED

{b) "Office” maans the Registered Office of the Company.

(c} “Act” means the Companies Act, 2013, and any statutory modification thereof.

{d) "Seal” means the Commaon Saal of the Company.

{&) "Directors” means the Directors of the Company and include persons occupying

tha position of the Directors by whether names called.

(Z) Unless the contéxt otherwise requires, words or expressions contained in these regulations
shall bear the same maaning as in the Act or any statutory modification thereof in force at the
date at which these aricles become binding on the company.

"PUBLIC COMPANY

3. The Company is a Public Company within the meaning of Section 2(71) of the Companies
Act, 2013

SHARE CAPITAL AND VARIATION OF RIGHTS

4. (8) The Authonsed Share Capital of the Company shall be such amounts and be divided
into such shares as may, from time 1o lime, be provided in Clause 5 of the Memorandum of
Association with power to increass or reduce the capital in accordance with the Company's
regulabions and legiskative provisions for the time being in force in that behalf with the powers
to divide the share capitsl, whether onginal increased or decreased into saveral classes and
attach thereto respectively such ordinary, preferential or special rights and conditions in such
a manner ag may for the time being be provided by the Regulations of the Company and
allowed by law,

! Amended by passing a special resolution in the Extra-Ordinary General Mesling held on Monday,
Movember 11, 2024, changing the company's name pursuant to the conversion of the Comparny from
‘Gabion Technologies India Private Limited' to ‘Gabson Technologies India Limited”
ilrags
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E. Subsect to the provisions of the Act and these Aricles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or ofherwise dispose
aof the same or any of them to such persons, in such proportion end on such terms and
conditions and either &t @ premium or at par and at such time as they may from time to time
think fit.

6. The Company in general meeting may decide to issue fully paid up bonus share o the
member if 20 recommendad by the Board of Directars.

7. The certificate to share registerad in the name of two or more person shall be defivered to
first namad parson in the regisier and this shall be a sufficient dellvery to all such holders.

8. (i) Every person whose name is enterad a& a member in the register of members shall be
entitied to receive within two months after incorporation, in case of subscribers fo the
memorandum or after allotment or within one month after the application for the regstration of
ransfer or transmission or within such other period as the conditions of issue shall be

provided, -
(8) Cne cerdificate for all his shares without payment of any chargas, or

{b) Several cerificates, each for one or mare of his shares. upon payment of twenly rupees
for each cerlificate after the first,

{iiy Every cerificate shall be under the seal, if any and shall specify the shares to which it
relates and the amount paid-up thereon.

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

g. (i) If any share certificate be worn out, defaced, mutifated or torn or if there be no furthar
space on the back for endorsement of transfer, then upon production and surrender thereof to
the company, & naw cerificate may be ssuad in beu 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 s the company desm adequate, a new cerificate in lieu thereof shall be given.
Every cerfificate under this Article shall be issued on payment of twenty rupees for esch
cartificate.

{iiy The provisions of Aricles (9) and (10) shall mutatis mutandis apply to debentures of the
company

10, Fxcept as required by law, no person shall be recognized by the company as haolding any
share upon any trust, and the company shall not be bound by, or be compelled in any way to
recognize (even when having nofice thereof) any equitable, confingent, future or partial
interest n any share, or eny interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share excepl
an absoiute righf to the entirety thereof in the registerad holder.

14, (i} The company may exercise the powers of paying commissions conferred by sub-section
{6} of section 40, provided that the rale per cent or the amount of the commission paid or
agreed 1o be paid shall be disclosed in the manner required by that section and rules made
tharalndas,

(i} The rate or amount of the commission shall not excead the rate or amount prescribed in
rulas made under sub-section (8) of section 40.

(i} The commission may be satsfied by the paymant of cash or the aliotment of fully or partly
paid shares or partly in the one way and partly in the othar.

ZlFaj
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12. (i) If at any time the share capital is divided intc different classes of shares, the nghts
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 48, and whisther or not the company ks being
wodnd up, be varied with the consant In writing of the holders of thres-fourths of the issued
shares of that class, or with the sanction of a special resolution passed at 2 separale meaeting
af the holders of the shares of thal class

iy To svery such sepamate mesting, the provisions of these regulations relaling 1o general
mestings shall mutatis mutandis apply, but so that the necessary quorum shall be af least two
persons holding at least one third of the issued shares of the class in guestion.

13. The rights conferred upon the holders of the shares of any class Esued with prefermed or
ather rights shall not, unless otherwise axpressly provided by the terms of issue of the shares
of that class, be desmad 1o be varied by the creation or issue of further shares ranking pari
passu tharewith,

14, Subject to the provisions of section 55, any preference shares may, with the sancton of
an ordinary resolution, be isswed on lhe terms that they are to be redeemed on such terms
and in such manner as the company before the ssus of the shares may, by special resolution,
determing

15. Subject to the provisions of the Act, the Board shall have the power to Ssue or re-issue
preference shares of one or more classes which are kable to be redeemed, or converted o
equity shares, on such terms and conditions and in such mannar as determined by tha Board
in accordance with the Act,

16. A further izsue of shares may be made in any manner whatsoever as the Board may
determing including by wey of preferential offer or private placement, subject to and in
accordance with the Act and the Rules

LIEM
17. {a) (i) The company shall have a first and paramount lien-

(a) on avery shame (nol baing a fully paid share), for all monies (whether presently
payabée or not) called, or payable at & fixed time, in respect of that share; and

ib) on all shares (not being fully paid shares) standing regisiered in the name of a
single person, for all mones presently pavable by him o his estate to the company:

Provided that the Board of direciors may af any ime declare any share (o be whally or in part
exampt from the provisions of this clause.

(i} The company's lien, § any, on a shara shall exdend to all dividends payabie and bonuses
declared from time to time in respect of such shares.

18, The company may sell, in such manner as the Board thinks fit, any shares an which the
company has a lien; Provided that no sale shall be made-

(i) unless a sum in respect of which the len exists s presently payable; or
{ii} urtil the expiration of fourleen days after a notice in writing stating and demanding
payment of such pard of the amount in respect of which the fien exisis as is presently

payabla, has been given o the registered holder for the time being of the share or the
person entitied thereto by reason of his death or insolvency.
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19. (i) To give effect to any such sale, the Board may authorise some person 1o transfer the
sharas sold to the purchaser thereof

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

(iii} Tha purchaser shall not be bound 1o see to the application of the purchase money, nar
shall hes title to the shares be affecled by any irregularity or invalidity in the proceedings in
reference to the sale,

20. (1) 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 payabie.

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

CALLS ON SHARES AND TRANSFER OF SHARES

21. (a} {i) 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 al ficed times;

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

(H) Each member shall, subject to receiving al least fourteen days’ notice specifying the time
of imes and place of payment, pay to the company, at the time or times and place so spacified,
the amount calied on his shares.

(i) A call may ba revoked or postponed at the discretion of the Board.

22. A call shall be deemed fo have been made at the fime when the resolution of the Board
authorizing the call was passed and may be required fo be paid by installments.

23. The joint holders of a shase shall be jointly and severally lable to pay all calls in respect
thergof,

24. (i) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereol, the person from whom the sum is due shall pay interest thereon from the
day appointed for payment thereof 1o the time of actual payment at ten per cent per annum o
at such lower rate, if any, as the Board may determing.

(i) The Board shall be at liberty to walve payment of any such interast whally or in pat.

25, (1) Any sum which by the terms of issue of a share becomas payable on allotment or at
any fixed date, whether on account of the neminal value of the share or by way of premium,
shall, for the purposes of these regulations. be deemed fo be a call duly made and payable
on the date on which by the terms of issue such sum becomes payabie.

26, 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 & call duly made and notified.

27. 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
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(b} upon all or any of the monies so advanced, may (until the same would, but for such
advance, Decome presently payable) pay interest at such rate not exceeding, unless the
compeny in general meeting shall otherwisa direct, twelve per cent per annum, as may be
agread upon between the Board and the member paying the sum in advance.

28. (i) The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferea

(i} The transferor shall be deemed to remain a holder of the share until the name of the
transferes g antarad in the register of members in respect thereof

29. The Board may decline to recognize any instrument of transfer uniess-

(@) the instrument of transfar is in the form as prescribed in rules made under sub-section [}
of saction 56:

(k) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show tha rght of the
transferor to make the fransfer; and

(c) the instrument of transfer iz in respect of only one class of shares.

30. On giving not kess than seven days' previous notice in accordance with section 91 and
rules made thereunder, the registration of fransfers may be suspended at such times and for
such penods as the Board may from time to time determina;

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in any year,

#1. The Direclors may refuse to regisler any transfer of shares
(1) where the Company has a lien on the shares or

(2} where the shares are not fully paid up shares, subject to Section 58 and 59 of the
Companies Act, 2013,

32. Subject to Section 58 and 59 of the Act the Directors may in their discretion, without
assgning any reason, fefuse to register the transfer of any shares to any person, whom it
shall, in their opinicn, be undesicable in the interest of the Company to admit to membership.

33. At the death of any members his or her shares be recognised as the property of his or her
heirs upon production of reasonable evidence as may require by the Board of Directors.

34. The instrument ol transfer must be accompanied by the certificates of shares,
TRANSMISSION OF SHARES

35. (I} On the death of a member, the surviver or survivars where the member was a jaint
holder, and his nomines or nominees or legal represantatives where he was a sole holder
shall be the only persons recognised by the company as having any title to his intarest in the
shares.

(i} Nothing in clause (i) shall releass the estate of a deceased joint hoider from any liability in
respect of any share which had been jointly held by him with other persons.
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36. (i) Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properdy be
required by the Board and subject as hereinafier provided, ebect, eithar-

{&] to be ragistered himself as holder of the share, or
(b} 1o make such transfer of the share as the deceasad or insolvent member cauld have mada

{iit 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 tha share batore his
death or insolvency.

37. (i) If the person so becoming entitled shall elect 10 be registered as holder of the share
himself, he shall deliver or send 1o the company a nolice in writing signed by him stating that
he so slects.

(f} If the parson aforesaid shall elect to transfer the share, he shall testify his election by
execuling a transfer of the share

(i) All the limitations, restrictions and provisions of these regulations relating to the right 1o
transfer and the registration of transfers of shares shall be applicable to any such nofice or
transfer as aforesaid as if the death or insolvency of the mamber had not ocourred and the
nofice or transfer were & transfer signed by that member.

38. A person becoming entitied to @ share by reason of the death or insalvency of the holder
shall be entitled to the same dividends and olher advantages lo which he would been fitled if
ha were the registered holder of the share, except that he shall not, bafore being registerad
as a member in respect of the share, be entitled in respact of it to exercise any right conferrad
by membership in refation to mestings of the company:

Frovided that the Board may, at any ime, give notice requining any such person to elect either
o be registered himself or to trensfer the share, and if the notice is not complied with within
ninety days, the Board may thersafter withhold payment of all dividends, bonuses or other
mones payable in respect of the share, until the requirements of the notice have been
complied with,

FORFEITURE OF SHARES
39, if a mamber fadls to pay any call, or installment of a call, on the day appaented for paymeant
thereo!, the Board may, at any time thereafter during such time as any parnt of the call or

installment remains unpaid, serve a natice an him requiring payment of so much of the call or
installment as is unpaid, together with any intarest which may have accrued.

40. The nohce aforesaid shall-

i@} name a further day (not being sarlier than the expiry of fourteen days from the date of
seryice of the notice) on or bafore 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 forfeiled.

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

4. (i) A foreited share may be sold or otherwlise disposed of on such tarms and in such
mannar as the Board thinks fit

ElPage
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() At @ny time before a sale or disposal as aforesakd, the Board may cancel the forfaiture on
such terms as it thinks it

43, (i} A person whosa shares have been forfeited shall cease o be a member in respect of
the forfeited shares, bid shall notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfefture, were presently payable by him to the
company in respact of the shares.

(i) The kability of such person shall cease i and when the company shail have received
payment in full of alf such monies in respect of the shares.

44, (i} A duly verified declaration in wnting that the declarant is a director, the manager or the
secrefary, of the company, and that a shara in the company has been duly forfeted on & date
stated In the declaration, shall ba conclusive avidence of the facts therein stated against all
persons claiming to be entitied 1o tha share:

(i} The company may receive the consideration, if any. given for the share on any sale or
disposal thereof and may executs a transfer of the share in favour of the parsan to whom the
ghara s sofd or disposed of;

{iii) The transferae shall thereupon be registerad as the holder of the share; and

{iv) The transferee shall not be bound 1o sea 1o the application of the purchase money, If any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposai of the share.

45, The provisions of these regutabons as to forfeiture shall apply in the case of non-paymeant
of any sum which, by the terms of lssue of a share, becomes payable al a fixed time, whether
on accownt of the nominal value of the share or by way of pramium, as if the same had been
payable by virtue of a call duly made and notifiad. .

ALTERATION OF CAPITAL

48, The company may, from time to time, by ordinary resalution Increasa the share capital by
such sum, to be divided into shares of such amount, as may be specified in the resclution,

47, Subsect 1o the provisions of section 61, the company may. by ordinary resolution,-

(a) Consclidate and divide all or any of s share capital info shares of larger amount than its
existng shares,

(b} Convert alf or any of its fully paid-up shares nto stock, and raconvert that stock into fulty
paid-up shares of any denomination;

(o) Sub-divide its existing shares or any of tham nto shares of smaller amount than is fixed by
fhe memarandurm,

id) Cancel any shares which, a1 the date of the passing of the resolution, have not been taken
or agresd o be @ken by any person.

48, Where shares are converied into stock. -
(&) the holders of stock may transfer the same or any part thereof n the same manner as, and

subject to the same regulations under which, the shares from which the siock arcse might
before the conversion have been transferred, or s near thereto as circumstances admit:
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Provided that the Board may, from time 1o time, fix the minimum ameount of stock transferable,
80, however, that such minimum shall nol excesd the nominal amount of the shares from
which the stock arosea

{b) the holders of stock shall, according to the amount of stock hald by them, have the same
rights, privileges and advantages as regards dividends, vating at meetings of the company,
and other matters, as if they held the shares from which the stock arase; but no such privilege
or advantage (except participation in the dividends and profite of the company and in the
Bs5ets on winding up} shall be conferred by an amount of stock which would naot. if existing in
shares, have conferred that privilege or advantage.

(e} Such of the regulations of the company as are applicable 1o paid-up shares shall apply to
slock and the words "share” and “shareholder” in those regulations shall inclede “stock” and

“stock-holdar respectively.

48, The company may. by special resolution, reduce In any mannar and with, and subject to,
any incident authorised and consent required by law, -

{a) s share capital,

ib} any capdal redemption reserve account, or

() amy share premium account,

CAPITALISATION OF PROFITS

50. (i) The company in general mesting may, upon the recommendation of the Board, resolve-
(a) that it is deswable to capilaiize any part of the amount for the time being standing to the

credit of any of the company's reserve accounts, of 1o the cradit of the profit and loss account,
or otherwise svailable for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified In clause (i)
amongst the members who would have been entitled thereto, i distributed by way of dividend
and in the samea proporions.

{li} The sum sforesaid shall nat be paid in cash but shall be applied, subject 1o the provision
contained in clause (i), either in or towards-

(A) paying up any amounts for the time being unpaid on any shares held by such mambers
respeclively,

(B} paying up in full, unissued shares of the company to be allotted and distributed, credited
as lully paid-up, to and amongst such members in the proporfions aforesaid:

{C) partly in the way specified in sub-elause (A) and parily In that specified in sub-clause {B);
{0} 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 issurd o
members of the company as fully paid bonus shares:

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

1. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

ia) make all appropriations and applications of the undivided profits resalved to be capilalizead
theraby, and all allotrments and issues of fully paid shares if any; and
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{b) generally do all acls and things required to give effect therato,
(i} The Board shall have power-

{a) o make such provisions, by the issue of fractional cedificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable infractions; and

ib) to authoriee any person to enter, on behalf of all the members entitied therato, ino an
agreement with the company providing for the allatment to them respectively credited as fully
paid-up, of any further sharas to which they may be antfitied upon such capitalisation, or as
the case may require, for the payment by tha company on their bahalf, by the application
therato of their respective proportions of profits resolved 1o be capitalised, of the amount or
any part of the amounts remaining unpaid on their existing shares,

(i} Amy agreement made under such suthorty shall be effective and binding on such
rmambers,

BUY-BACK OF SHARES

52. Notwithstanding anything contained in these aricles but subject fo the provisions of
sactions 68 1o 70 and any other applicable provision of the Act or any other law for the time
being in force, the company may purchase its own shares or other specified securities.
GENERAL MEETINGS

53. All genergl mestings other than annual general meeting shall be called exira ordinary
genaral maating.

54. (i) The Board may, whenever it thinks ft, call an extraordinary peneral meeting,

(1) If at any time directors capable of acting who are sufficient in number to form a quorum are
nat within India, any director or any two members of the company may call an extra ordinany
general meeting n the same meanner, as nearly as possible, as that in which such a meatng
may be callad by the Board.

PROCEEDINGS AT GENERAL MEETINGS

§5. (i) Mo buginess shall be transacted at any general mesling unless a quorum of members
is present at the time when the mesting proceads o business.

{iy Sava as otherwise provided herain, the guorum for the general meetings shall be as
provided in section 103.

86, The chairperson, if any, of the Board shall preside as Chairperson at every general
meefing of the company

57, II_tham is no such Chairperson, or if he s not presant within fiteen minutes after the time
appointed for holding the meeting, or i unwilling to act as chairperson of the meeting, the
directors present shall elect ane of their members to be Chairpersan of the meeting.

58. If at any meeting no director i willing 1o acl as Chairpersan or il no director is presant

within fifteen minutes after the time appointed for holding the meeting, the members present
shall choose one of their members to be Chairperson of the meeting.

gfrage -
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ADJOURNMENT OF MEETING

59. {1} The Chairperson may, with the consent of any meeting at which a querum i presant,
and shall, f so directed by the meeting, adjourn the meeting from time to fime and from place
1o place

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

(i) Yhen a meeting is adjourned for thirty days or more, notice of the adjourmned meeting shall
be given as in the case of an ariginal meeting

{iv} Save as aforesald, and as provided m section 103 of the Act. it shall not be necessary o
give any notica of an adjournment or of the business to be transactad at an adjournad mesting,

VOTING RIGHTS AND PROXY

B0. Subject to any rights or resinctions for the time being attached to any class or classes of
shares -

{a) on a show of hands, every member present in person shall have one vote: and

b} on a pell, the voling rights of members shall be in proportion to his share inthe paid-up
equity share capital of the company

B1. A member may éxercise his vote at a meeling by electronic means in accordance with
section 108 and shall vole only once

BZ. {i) Inthe case of joint holders, the vote of the senior who lenders a vote, whether in parson
or by proxy, shall be accepted fo the exclusion of the voies of the other joint holders.

{ii} For this purpose, seniority shall be determined by the ‘order in which the names stand In
the regester of membars.

63. A member of unsound mind, or in respect of whom an order has been made by any court
having jurksdiction in lunacy, may vote, whether on a show of hands or on & pall, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote
by proxy,

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

5. No member shall be entitied 10 vote at any general meeting uniess all calls or other sums
presently payable by him in respect of shares in the company have been paid

B6. (i} Mo objection shall be raised to the gualification of any wvoler excepl at the meeting or
adjourned meeting al which the vole objected to is given or tendered. and every vole nol
disaliswed at such meeting shall be valid for all purposes

(iik Any such objection made In due lime shall be referred to the Ghairpersan of the meeting,
whasa decizion shall be final and condusive,

67. The instrument appointing & proxy and the power-of-atiorney or other authority, if any,
under which il is signed or a notarised copy of that power or autharity, shall be deposited at
the registered office of the company not less than 48 hours before the fime for hodding the
meeling or adjourned meating at which the persan named in the instrument proposes to vota,
or, in the case of a poll. not less than 24 hours before the time appointed for the taking of the
poll; and in defaull the instrument of proxy shall not be treated as valkd.

m I I ! T
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B8. An instrument appointing @ proxy shall be in the form as prescribed in the rules made
under section 105,

69, A vote given in accordance with the terme of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy
or of the suthority under which the proxy was executed, or the transfer of the shares in respact
of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company al its office before the commencement of tha meating or
adjoumed meeting at which the proxy is used.

BOARD OF DIRECTORS

70, Unless otherwise determined by the Company in general mesting, the number of directors
ghall not be jess than 3 (three) and shall nat be more than 15 (Fifteen)

71. Mot less than two-thirds of the total number of Directors of the Company shall;

(8) be persons whose pericd of office is liable 1o determination by retirement of
Drirectors by rotation; and

(b) save as otherwise expressly provided in the said Act; be appointad by the Company
in Zeneral Meeting,

72. The remaining Directors of the Company shall alse be appointed by the Company in
Genaral Mesting axcept to the extent that the Aricles ctherwise provide or permit,

73. Subject fo the provisions of Section 152 of the Act at every Annual Ganeral Meeting, one
third of such of the Directors for the time being as are liable to retire by rotation, or if their
number is not three or @ multiple of three, than the number nearest o one-third. shall retire
from office

T4, The Directors to retire by rotafion at every Annual General Meeting shall be those who
have been longast in office since their lasi appointment. but as between persons who become
Directors on the same day, those who are to retire shall, in default of and subject fo any
agreement among themsalves, be determined by Iol, & retiring Director shall be elgible for re-
election

75. Al the Annual General Meeting at which a Director retires as aloresaid, the Company may
fill up the vacancy by appointing the retiring Director or some other person thereto

76. (i) The following shall be the First Directors of the Company:
a) Shri Anant Kanol
b} Shri Madhusudan Sarda

77. The Directors may from time to time, appoint one or maore of their body fo the office of the
Managing Director for one ar more of the divisions of the business carried an by the Compary
and fo enter into agreement with him in such terms and conditions as they may deam fit,

78. Subject to the provisions of section 148, the Board of Directars, at any time and from tame
I time, to appaint any person as additional Director in addition 1o the existing Director so that
the total number of Direclors shall not at any time excead the number fixed for Directors in
thess articles, Any Direclors so appointed shall hold office only until the next following Annual
General Mesating but shall be eligible thereof for election as Director.
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79. The Managing Director may be paid such remuneration as may, from time to time, be
determined by the Board and such remuneration as may be fiked by way of salary or
commission or participation in profits or parily in one way or partly in another subject to the
provisions of the Companies Act, 2013.

80. (=) (i) The remuneration of the directors shall, in so far as it consists of 2 monthly payment,
be deamed o accrue from day-to-day

il In addition to the remuneration payable to them in pursuance of the Act, the directors may
b paid afl traveliing, hotel and other expenses properly incurred by them:

(2) in attending and returning from meetings of the Board of Direclors or any
committee thereof or general meatings of the company; or

(b} in connaction with the business of the company.

(i) The company may exercise the powers conferred on it by section B8 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
make and vary such regulations as it may thinks fit respecting the keaping of any such register,

() All cheques. promissory notes, drafts, hundis, bifis of exchange and other negotiable
instruments, and all receipts for monies paid lo the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in such
manner as the Board shall from time to timea by resolution determine.

{¥) Every director present at any meating of the Board orof a commities therecf shall sign his
name in @ book to be kapt for that purpose

B1. The gquodum necessary for the transaction, of the business of the Board meeting subject
to Section 174 of the Act, shall be ena third of the total strength or at keast two whichever is
higher. The participation of the directors by video conferemcing or by other audio visual means
shall also be count for the purpose of quorum,

82, Subwect to saction 175 of the Act, a resolution in writing signed by the Director except 8
resalution which the Act specifically required it to be passed at a Board meeting shall be
effective for all purposes as a resolution passed at a meeting of Directors duly called, held and
constituted

PROCEEDINGS OF THE BOARD

B3. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulste its meatings. as It thinks fit

(i) & director may, and the manager or sécretary on the requisition of a director shall, at any
time, summon a meeting of the Board,

B4, (i) Save as otherwise expressly provided in the Act, questions arising &t any meating of
the Board shail be decided by & majority of votes.

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

85, The cantinuing directers may act notwithstanding any vacancy in the Board, but, i and so
long as their number is reduced below the quorum fied by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing the number of
directors to that fixed for the guorum, or of summoning & general maeting of the company, but
for no other purpose

11 | 1 Tndllm’ B il i
| For Gabion Technolaques (IRGIa1 Fl 14

ook =



B6. (1) The Board may elect a Chairperson of lis meatings and determine the pened for which
he is 1o hold office

(i) If no such Chairparson is elected. or if at any meeting the Chairparson is nol present within
five minutas after tha time appointad for holding the meeting, the directors present may choosa
one of their number 1o be Chairperson of the meating.

87. (i) The Board may, subject to the provisions of the Act, delegate any of its powers fo
commithees consisting of such member or members of its body as it thinks fit

(11} Any commiftes so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on il by the Board.

&8. (i} A committes may elect a Charparson of its meatings.

(i} If no such Chairperson is elected, or if at any meeling the Chairpersan is not present within
five minutes afler the time appointed for holding the mesting, the members present may
choosa one of thair members to be Chairparson of the meeting.

88. (i) A committes may mest and adjourn as it thinks fi.

(H) Questions arsing al any meeting of a commitiee 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.

80. All acis done in any meeting of the Board or of a committes thereof or by any person acting
a& a director, shall, notwithstanding that it may be afterwards discovered that thare was same
dafect in the appointment of any one or more of such directors or of any person acting as
aforasaid. or that they or any of tham were disqualified, be as valid as if every such director or
such person had been duly appointed and was gualifiad to ba a director.

81. Save as olherwise expressly provided in the Act, 8 resolution in writing, signed by all the
members of the Board or of @ committes thereol, for the time baing entitled to receve notice
of a mesting of the Board or committee, shall be valid and effective as if it had been passed
al a meeting of the Board or commifiee, duly convened and held,

CHIEF EXECUTIVE OFFICER, MAMAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

92. Subject to the provisions of the Act.-

i) A chief executive officer, manager, company secratary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may think fit; and any chief executive officer, manager, company secretary or chief financial
officer so appointed may be removed by means of a resolution of the Board:

{ul A dirgctor may be appoanted as chief exscutive officer, manager, company secratary or
chief firancial officer.

83. A provision of the Act or these regulations requiring or authorising a thing to be done by
of to a director and chief executive officer, manager, company secratary or chief financial
officer shall nof be satisfied by its being done by or to the same person acting both as director
and as. or in place of, chief executive officer, manager, company sacratary or chief financial
officar.
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COMMON SEAL

4. (i)The Common Seal of the Company, If any may be made aither of metal or of rubber as
the direciorns may decide.

{ii} The Board shall provide for the safe custody of the seal, if any.

(i} The =eal of the company, if any shall not be affixed o any instrumen! except by the
authonty of a resolufion of the Boand or of a committee of the Baard authorised by it in that
behalf, and excepl in the presence of at least two directors and of the secretary or such other
persen as the Boand may appaint for the purposa; and those two directors and tha sacretary
or othar parson aforesaid shall slan every Instrument 1o which the seal of the company, if any
is z0 affixed in thelr presencs

BORROWING POWERS

95, The Board may, from time to time, and at its discrebon, subject to the provisions of the Act
and these Articles, accept deposils fvom Shareholders elther in advance of calle or otherwiss
and generally raise-or bormow moneys, either from the Directors, their friends and relatwes or
from others for the purposes of the Company andfor secure the payment of any such sum orf
sums of money, provided however, where the moneys o be borrowed together with the
moneys already borrowed by the Company (apar from the lemporary lcans obtained from the
Company's bankers in ordinary course of business) and remaining outstanding and
undischarged at ihat tima excesad the aggregate of the paid-up capital of the Company and its
free reserves (nol being reserves sat apart for any specific purpose), the Board shall not
borrow such money without the consant of the Company in a General Meeting by an ordinary
resafution. The Board may raise and secure the payment of such sum or sums in such manner
and upon such terms and conditions as it thinks fit, and in particular by recening deposits,
issua of bonds, debentures perpeiual, redeamable, debenture stock, ar any security of the
Company or by morgage or charge or other security upen all or any part of the properly or
undertaking of the Company (both present and future), including its uncalled capital for the
time being, provided that the Board shall not give any option or nght 1o any person for makng
calts on the Shareholders in respact of the amount unpaid for the time being on the Shares
held by thern, without the previous sanction of the Company in a General Megting.

88, Subect to section 73 and 178 of the Companies Act. 2013, and Regulatons made there
under and Directions issuad by the RBI the directors may, fromtime Lo time, raise or borrow
any sums of money for and on behalf of the Company from the member or other parsons,
companias or banks or they may themselves advance money to the company on such interest
a5 may be approved by the Direchorg.

87. The Directors may, from time o time, secure the paymeant of such money In such manner
and upon such terms and conditions in all respects as they deem fit and m particular by the
izsue of bonds or debeniures or by pledge, mortgage, charge or any other security on all or
any properies of the Company (both present and future) including its uncalled capital for the
time being

OPERATION OF BANK ACCOUNTS

B8, The Directors shall have the power to open bank accounts to sign cheques on behall of
the Company and to operate all banking accounts of the Company and to receive paymants,
make andorsements, draw and accept negotiable instruments, hundies and bills ar may
authonza any oiher parson or parsons 1o exercise such powers.

DIVIDENDS AND RESERVE

94, The company in general mestng may declare dividends, but no dividend shall exceed the
amount recommended by the Board
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100. Subject to the provisions of section 123, the Board may from time o fime pay to the
members such interim dividends as appear to it to ba justified by the profits of the company.

101. (i) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as & thinks fit as a reserve or reserves which shall, al 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 of be invested in such nvestments (ofher than shares of the company) as the Board
may, fram time to fime, thinks fit

(ii) The Board may alse carry forward any profits which it may consider necessary not to divide,
without sefting them aside as a reserve.

102. (i) Subject to the nghts of persons, if any, entitied o shares with special rights as to
dividends. all dividends shall be declared and paid according to the amounts paid or credited
82 paid on the shares in respecl whereof the dividend is paid. but i and so long as nothing is
paid upon any of the shares in the company, dividends may be declared and paid according
to the amounts of the shares

{ii} No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposas of this regulation as paid an the share.

(iif) All dividends shall be apportioned and paid proporiionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid. but if any share Is issued on terms providing that it shall rank for dividend as
from & particular date such share shall rank for dividend accordingly.

103. The Board may deduct from any dividend payable to sny member all sums of maney, if
any. presently payable by him to the company on accountof calls or othensise In relation to
the shares of the company,

104. (i) Any dividend. inleres! or other monies payable in cash in respect of shares maybe
paid by cheque or warrant sent through the post directed to the registered address of the
hodder ar, in the case of joint holders, to the registered address of that one of the joint holders
who is first narmed on the register of members, or to such pargon and 1o such address as the
fokder or joint holders may In wrifing direct.

() Every such cheque or warrant shall be made payable to the order of the person o whom it
s senl

105, Any one of twoe or more joint holders of & share may give effective receipts for any
dividends, bonusas or ather monies payable In respect of such share.

106. MNotice of any dividend that may have been declared shall be given to the parsons entitied
to share therein in the mannar mentionad in the Act,

107. No dividend shall bear inferest against the company
ACCOUNTS
108. (i) The Board shall from time fo time determine whether and to what extent and at what

imes and places and under what conditions or regulations, the accounts and books of the
company. or any of them, shall be cpen to the inspection of members not being directars,
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{ii} No member (not being a director) shall have any right of nspecting any account or book or
decument of the company except as conferred by law or authorised by the Board or by the
company in general meeting.

109. The Direciors shall in all respact comply with the provisions of Section 128,134, 137, 206
207 and 208, of the Act, and profits and Loss Account, Balance Sheet and Auditors Report
and every of the r document required by law to annexed or attachad as the case miay be, o
the Balance Sheel, to be sent to every member and debenture holder of the Company and
every lrustee for the holders of the debeniures issued by the Company at least twenty one
days before the date of Annual general meeting of the Company al which they are 1o be laid;
subject lo the provisions of section 138 of the Act.

WINDING UP
110. Subject to the provisions of Chapter XX of the Act and rules made therecnder-

(i) If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction reguired by the Act divide amongst the
members, in spech or kind, the whole or any part of the assets of the company, whather they
shall consist of property of the same kind or not

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property 1o be divided as aforesaid and may determine how such division shall be carried out
as between the mambers or different classes of members,

{im) The liquidator may, with the like sanclion, vest the whole or any par of such assels in
trustees upon such trusts for the benefit of the contributories if he considers necessary, bul so
that no member shall be compelied to accept any shares or other securitiss wherean there iz
any liability

SECRECY "

111. Subject to the provisions of law of land and the act, every manager, audifor trusbes.
member of a commitiee, officer sarvant. agent accountant or other persans employed in the
business of the company shall, il so required by the Board of Directors before antering upon
his duties, sign, declaration, pledging himself 1o observe sirict secrecy respecting all
transactions of the Company with its customers and the state of account with individuale and
in matters relafing therato and shall by such declaration pledge himsalf, not o reveal any of
the matters which may come to his knowledge in the discharge of his duties except whan
required 1o do 0 by the directors or by any court of law and except so far as may be necessary
mn order to comply with any of the provisions in these presents.

AUDIT

112, {i) Statutory Auditors and Cost Auditors, if any, shall be appointed and their rights and
duties regulated in accordance with Sections 138 to 148 of the Act and Applicable Laws
Where applicable, a Secretarial Auditor shall be appolnted by the Board and their rights and
duties regulated in accordance with Sections 204 of the Act and Applicable Laws,

() Subject to the provisions of Section 139 of the Act and rules made thersunder, the Statutory
Auditors of the Company shall be appointed for a period of five consecutive years,

{iir} Provided that the Company may, at a General Meeting, remove any such Auditor or all of
such Audiors and appoint in his or their place any other person or persons as may be
recommended by the Board, In accordance with Section 140 of the Act or Applicabla Laws.

(v} The remuneralion of the Auditors shall ba fixed by the Company in Annual general meeting
or In suich manner as the Company In general meeting may determine.
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INDEMNITY AND INSURANCE

113. Every officer of the company shall be indemnified out of the assats of the company
against any liabiity incurred by him in defending any proceedings, whether civil or criminal, in
which judgrment is given in his favour or in which he is acquitted or in which relief is granted lo
hirn by the couwd or the Tribunal.

114. Subject as sforesaid, every director, managing director, manager, comparny secratary of
other officer of the Company shall be indemnified against any labiity incurred by him in
defending any proceedings, whather civil or criminal in which judgment is given in his favour
ar in which ha 8 acquitted or discharged or in connaction with any application under applicable
provisions of the Act in which relief is given o him by the Gourt.

115. The Company may take and maintain any insurance as the Board may think i on bahali
of its present andéor former directors and key managerial personnel for indemnifying all or any
of them against any liakility for any acis in relation 1o the Company for which they may ba
Eable but have acted honastly and reasonably.

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

116, Balance shest and Profit and Loss Account of the company will be audited once in a year
by a qualified auditor for certification of correctness as per provisions of the Companies Act,
2013

GENERAL POWER

117. Wheraver in the Act, it has bean provided that the Company shall have any nght, privilege
of authority or that the Company could carry oul any transaction only if the Company is so
authorized by s arficles, then and in that cazs this Article authorizes and empowans the
Company to have soch rights, privileges or suthorties and 1o carry such transactons as have
been permitted by the Acl, without there being any specific Artiche in that behall herein
provided
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11
\We, the several persons, whose names, addresses, occupations and descriptions are
subscribed hereunder are desirous of being formed into a Company in pursuance of this Article
of Association.

Named, addresses, description Signature  of | Name, address, description |
and occupation of each subscriber and occupation of witness
subscribers
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