Table applicable to company as nolified under schedule | of the companies Act, 2013
Table A
MEMORANDUM OF ASSOCIATION
OF
A COMPANY LIMITED BY SHARES

#AZTEC FLUIDS & MACHINERY LIMITED

1. The name of the company is #AZTEC FLUIDS & MACHINERY LIMITED.
2.  The Registered office of the company will be situated in the state of Gujarat.
3.(a) The objects to be pursued by the company on its incorporation are :

To Carry on the business as manufacturer formulator, processor, producer, refiner, fermentators,
distillers, refiners, stockiest, trader, importer, exporter or otherwise deal as principals or agents in
chemicals, (both organic and inorganic) alkalies, acids, gases, salts, pelrochemicals, electro-
chemicals, synthetic chemicals, essence campound pesticides insecticides, tannin, explasives, light
and heavy chemical extracts, fertilizers, pesticides and insecticides, solvent dyestuffs, dves,
pigments, colours, resins, bic and colloidal chemicals mainly in fluids form or of any nature used or
capable of being used mainly in printing machine, and printing press and the materials used in this
industry, business and their related preparations arlicles of any mixture derivatives and all of their by
products and compounds and their related preparation articles and product thereof both in India and
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outside India.

And lo carry on in India or elsawhere, the business of production, manufacturing, developing,
importing, exporting, trading, slocking agent, broking, supplying, distributing, providing exchanging,
Job waorking, collaborating or otherwise acting as a trader in all types of plant and machinery, related
spare parts, tools, jigs, dyes, fixtures, equipments, and others plant and machineries capable of being
used in any industry whether, chemical, cement, textiles, papers, steel, pharmaceuticals, chemicals
polymers, particularly in printing industry and printing presses or any other industry to provide related
repairing, maintenance and allied services on job and contracl basis and also 1o develop all other
related technology of the chemicals processing and plant & Machinery.

[B] * Matters which are necessary for furtherance of the objects specified in clause lI[A] are

1. To acguire, build, construct, imprave, develop, give or lake in exchange or on lease, rent, hire,
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be necessary
ar convenient any lease-hold or freehold lands, movable or immovable properties, including building,
workshops, warehouse, stores, easement or other rights, machineries, plant, work, stock in trade,
industrial colonies, conveniences together with all modern amenilies and facilities such as housing,
schools, hospitals, walter supply, sanitation, townships and otherfacilities or properties which may
seem calculated directly or indirectly to advance the company's cbjects and interest either in
consideration of a gross sum of a rent charged in cash or services.

2. To apply for, purchase, acquire, and protect, prolong and renaw In any parl of the world any patents,
patent rights, brevets invention, licences, protections and concessions which may appear likely to
be advantageous or useful to the company and to use and turn to account andor grant licences
or privileges in respect of the same and to spend money in experimentingupon and testing
and improving or seeking to improve any patents, inventions or rights whichthe company may
acquire or proposes to acquire.

3. To establish, provide, maintain and conduct or subsidies research laboratories and experimental
waorkshops for scientific and technical researches, experiments and tests of all kinds and devices
and/or to sponsor or draw out programmes for promoting scientific, technical, social, economic and
educational research and development and assist in the execution and promotion of such
programmes either directly or through an independent agency or in any other manner, directlyor
indirectly and to secure such approvals, exemptions andior recognitions under the IncomeTax
Act, 1961 and any other law for the time being in force and to promete studies and researches both
scientific and technical invesligations, endowing or assisting laboratories, workshops, libraries,
lectures, meetings and conferences and by providing or contributing to the award of scholarships,
prizes, grants to students and generally to encourage, promote inventions of any kind that may be
considered useful (o the company.

4.  To form incorporate, promote, purchase, acguire, undertake or takeover, the whole or any partof
the business, profession, goodwill, assets, properties (movable or immavable), contracts,
agreements, rights, privileges, effects, obligations and liabilities of any persons, firm or company or
companies carrying on all or any of proposing to carry on or ceasing o cary on any busihess,
profession or activities which the company is authorized to carry on or the acquisitionof all or any
of the properfies, rights and assets of any company or subject to the provisions ofthe Companies
Act. 2013, the control and management of the company or the undertaking ofthe acquisitions
of any other object or objects which in the opinion of the Company could ormight directly or
indirectly be beneficial or advantageous to the Company and to pay all or anyof the costs and
expenses incurred in connection with any such promotion or incorporation or {akeover or acquisition
and to remunerate any person, firm or company in any manner, it shall think fit for services rendered
or to be rendered for and in respect of such promotion or incorporation or takeover or acquisition
or in obtaining subscription of or the placing of anyshares, stocks, bonds, debentures, obligations
or securities of any such company or companies, subject to the provisions of the Companies Ac,
2013,

5. Subject to the provisions of applicable law 1o procure reglstration, incorporation or recognitionof
the Company in any country state or place and to establish and regulate agencies for the purpose
of the company's business and to apply or join in applying to any parliament, local government,

#5pecial resolution passed in the Extra Ordinary General Meeting of the Company held on Bth Movember, 2023 for
conversation of status of the Company from Private Limited Cempany into Public Limited Company subject to
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municipal or other authority or body, Indian or foreign for any rights or privilegesthat may seem
conducive to the Company's objects or any of them and to oppose any bills, procesdings or
applications which may seem calculated directly or indirectly to prejudice the Company's interest.

6. To enter into partnership, LLP or any arrangement for sharing or poaling profits, amalgamations,
union of interest, co-operalion, joint venture, reciprocal concessions or to amalgamate with any
person or company carrying on or engaged in or about fo carry on or engaged in any business,
undertaking or transactions which this company |s authorized o carry on or engaged in any business,
undertaking or transactions which may seem capable of being carried on or conducted, so as directly
or indirectly, to benefit the company.

7 To acquire or amalgamate, absorb or merge with any other company or companies or ta form,
promote subsidiaries having objects altogether or in part similar to those of this company.

8, To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licences,
easements or turn to account or otherwise dispose off in any manner the whole of the undertaking or
any properties (movable or immovable), assets, rights, and effects of the Company or anypart
thereof, on such terms and for such purposes and for such consideration as the company may think
fit and in parlicular for shares, debentures, or securilies of any other company having objects
allogether or in part similar to those of this Company and in the event of winding up ofthe
Company to distribute among the members in specie or kind any properties or assets of the
Company or any proceeds of sale or disposal of any properties of the Company, subject to the
provisions of the Companies Act, 2013.

9, To enter into arrangements with any government or authorities municipal, local or any personsor
company in India or abroad that may seem conducive to the objects of the company or any of them
and to apply for, secure, acquire, obtain from such government, authorities, persens or company
any right, privileges. powers. authority, charters, contracts, licences, concessions, grants, decrees,
rights which the Company may think desirable.

10, To pay all costs, charges and expenses of and incidental to the promotion, farmation, registration
and establishment of the Company and charges in connection therewith and/ or make donations (by
cash or other assets) to remunerate by allotment of fully or partly paid shares or by a call or option
on shares, debentures, debenture-stocks or securities of this or any other company or in any other
manner, whether out of the Company's capital or profits to any person, firm, company assisting lo
place or guaranteeing the subscription of ather security of the company in or aboutthe formation
or promotion of the Company or for any other reason which the company maythink fit subject
to the provisions of the Companies Act, 2013,

11.  To promete or join in the promotion of any company or companies including subsidiary companies
(wholly owned or parlly owned) for the purpose of acquiring all or any of the properties, rights
and [iabiliies of the company or for any other purposes which may seem direclly or indirectly
calcutated to benefit the Company and to underwrite shares and securities therein.

12. To do all or any of the above things in India or in any part of the world as principals, agents,
contractors or trustees and either alone ar in conjunction with others.

13. Subject to provisions of Companies Act, 2013 and the rules framed there under and the directives
issued by the Reserve Bank of India, to borrow or raise money or 1o take money onloan on
interest from banks, financial institutions, government agencies, co-operative societies, persans,
companies, firm, in such manner as the Company may think fit and in particular by the issue of
debentures or debenture-stock, perpetual including debentures or debenture stock convertible into
shares of this Company or perpetual annuities and in security of any suchmoney borrowed,
raised or received to mortgage, pledge, hypothecate, or charge the whole or any part of the
properties (movable or immovable) assets or revenue of the Company presentor future including
its uncalled capital by special assignments or to transfer or convey the same absolutely or in trust
and to give the lenders power of sale and other powers as may be deemed expedient and o
purchase, redeem or pay off any such securities. The Company shall not carry on any banking or
insurance business which may fall within the purview of Banking Regulations Act, 1949 or the
Insurance Act, 1938, respectively.

14. To make, draw, accept, endorse, discount, execute, negoliate, assign, and issus chegues,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading, warrants,
#Special resolution passed in tha Extra Ordinary Ganeral Meeting of the Company held on Bth November, 2023 for
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6.

17

8.

18,

20.

21,

22.

23.

debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or In respect of any
promissory notes, bonds, debenture stacks, contracts, mortgages, charges, oblinations, instruments
and securities of any company or of any authority, central, state, municipal, localor of any person
whomsoever whether incorporated or nol incorporated and generally to guarantee or becoms
sureties far the performance of any contracls or obligations of any person, firm or company and
to guarantee the repayment of loan with interest availed from Financial Institution/s, Banks, Private
Financiers, availed by any person, company, firm, society, trust or body corporate.

To guarantee or become liable for the performance of the abligations and the payment ofinterest
on any debentures or securities of any company, corporation or association or a persons in which
such guarantees may be considered beneficial or advantageous, directly or indirectly to further the
objects of the Company or the interest of the members,

Subject to the provisions of the Companies Act, 2013 to accumulate funds and to invest or dealin
with and invest money belonging to the Company in any deposits, shares, stocks, debentures,
debenture-stocks, kinds obligations, or securities by original subscription, participation in syndicates
having similar objects and to tender, purchase, exchange and to subscribe for the same and to
guarantee the subscription thereof and to exercise and enforce all the rights and powers conferred
by or incidental to the ownership theraof.

To open and operate current, overdrafts, loan, cash cradit or deposit or any other type of
accounts with any banks, company, firm, association or person.

To establish, continue and support or aid in the establishment of cooperative societies, association
and other institutions, funds, trusts, amenities and conveniences calculated to benefit or indemnify or
insure employees or ex-employees of the Company or Directors or ex-Directors of the Company or
the dependants or connections of such persons and at its discretion lo construct, maintain, buildings,
houses, dwelling or chawls or to grant bonus, pensions and allowance andto make paymenls
towards insurance and to pay for charitable or benevolent objects, also to remunerate or make
donations by cash or other assets or to remunerate by the allotment of shares crediled as fully or
partly paid for services rendered or to be rendered in placing or assisting to place any shares in the
Company's capital or any debentures, debenture-stack or other securities of the company in or
about the formation or promotion of the Company or forthe conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development including
any programme for promoting the social and economic welfare or uplift of the public in any such area
and ta incur any expenditure on any programme of rural, semi-urban and urban development and to
assist execution and promotion thereof either directly or through an independent ageney or in any
other manner.

To undertake, carry oul, promote and sponsor or assist any activity for the promotion and
growth of national economy and for the discharging of social and moral responsibilities of the
Compeny to the public or any section of the public as also any activities o promote national welfare
or social, economic and without prejudice to the generality of the foregoing, undertake, carry oul,
promote and sponsor any activities for publication of any books, literature, news-papers ar for
organizing lectures or seminars likely fo advance these objects or for giving merit awards or
scholarships, loans or any other assistance to deserving students or other scholarsor persons
to enable them to prosecute their studies or academic pursuits or researches andfor establishing,
conducting or assisting any institution, funds or trusts having any one of the aforesaid objects as
one of its objects by giving donations and/or contributions, subsidies and/or grants or in any ather
manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to
charitable, benevolent, religious, scientific, national, public or to other institutions, funds or abjects,
or for any public, general or other objects and to accept gifts, bequests devices and donations from
any firm, company or persons as may be thoughl appropriate or conducive tothe interest of the
Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special
fund whether for depreciation or for repairing, improving, extending or maintaining anyof the

#5pecial resolution passed in the Extra Ordinary General Meeting of the Company held on 8th November, 2023 far
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24,

25.

28.

27,

28,

28,

30.
31.

33

34,

35,

3B,

a7.

properties of the Company or for redemption of debentures, redesmable preferenceshares or
gratuity or pansion or for any other purpose conducive to the interest of the Company,

Subject to provisions of the Companies Act, 2013, to place, reserve, distribute, as dividend or bonus
or to apply as the Company may from time to time determine any moneys received in payment of
dividend or money arising from the sale of forfeited shares or any money receivedby way of
premium on shares or debentures issued at a premium by the Company.

Ta engage, employ, train, either in India or elsewhere, suspend and dismiss any agents, managers,
superintendents, assistants, clerks, coolies other employees and to remunerate any such persons
at such rate as shall be thought fit and to grant pensions or gratuities to any such person or lo his
widow or children and generally to provide for the welfare of employees.

To refer or agree to refer any claims, demands, disputes or any other questions by or against
company or in which the company is interested or concerned and whether betwesn the Company
and the member or members or his or their representatives or between the Company and third
party to arbitration in India or at any place outside India and to observe, perform and to do
allacts, deeds, matters and things to carry out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and goods
and adopt such means of making known the business and praducts in which the company is dealing
as may seem expedient and in particular by adveriising on radio, lelevision, newspapers,
magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books
and periodicals, by distributing samples and by ranting prizes, rewards and awards.

To undertake the payment of all rent and the performance of all covenants, contracts, conditions
and agreements contained in and reserved by any lease that may be granted or assigned to or
acquired by the Company.

To become members of or to enter into any agreement with any institution, association or company
carrying on or which may carry on research and other seientific work of investigation in connection
with any business of Company or other trades or industries allied therewith or ancillary thereto and
to acquire shares in any such institutions, association or company and contribute towards the
capital or funds, thersof,

To undertake and execute any trust which may be beneficial to the Company directly or indirectiy.

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations
of the Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipis of money
for the furtherance of tha objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi Government
corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub-agents, agents or any
ather company, firm or person including the employees of the Company as may be thought fitfor
services rendered to the Company.

To employ experts, lo investigate and examine into the conditions prospects, value character
and circumstances of any business concerns and undertaking and generally of any assets,
concessions, properties and/or rights,

To open establish, maintain and to discontinue in India or overseas any offices, branch offices,
regional offices, trade centers, exhibition centers, liaisen offices and to keep local or resident
representative in any part of the world for the purpose of promating the business of the company.

To enter into arrangement for technical collaboration and/or other form of agreement including
capital participation with a foreign or Indian company for the purpose of manufaciure, quality control
and product improvements and far marketing of the products which the Company is empowered to
manufacture and/or market and to pay or to receive for such technical assistance or collaborations,
royalties or other fees In cash or by allotment of shares of the Company credited as paid up or
issue of debentures or debentures stock, subject to the provisions oflaws for the time being in

#Special resolution passed in the Extra Ordinary General Meeting of the Company held on Bth November, 2023 for
versation of status of the Company from Private Limited Company Into Public Limited Company subject to
val of Reglstrar of Companies.
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foree.

38, To secure contracts for supply of the products manufactured by the company to military, civil and
other departments of the government or semi-government bodies, corporations, public or private
contracts, firms or persons and to recruit trained persons including persons retired from defense,
police, military and paramilitary forces to employ detectives.

38,  To take part in the management, supervision and control of the contracts, rights, turnkey jobs,
operations or business of any company or undertaking entitled to carry an the business which
the company is authorizad to carry on.

*(C ) OTHER OBJECTS: OF THE COMPANY NOT INCLUDED IN 'A&E’ ABOVE

IV.  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.

V. ™ The Authorized Shar Capital of the Company is Rs 14,00,00,000/- ( Rupees Fourteen Crore)
only divided into 1,40,00,000 { One Crore Forty Lacs) Equity Shares of Rs 10/- ( Rupees Ten
Only) each.

The Authorized Share capital of the company Is increased from 1,00,000/- {(Rupees One Lacs Only} to
£,00,00,000(Two Crore Only) divided into 20,00,000 (Twenty Lacs) Equity Shares of 10/- (Rupees Ten Only) each
as per special Resolution passed by the E G M of the company held on 18th April 2022

** The Authorized Share Capital of the Company has been increased from Rs 2,00,00,000 (Rupees Two Crore Only)
to Rs 14,00,00,000 (Rupees Fourteen Crore Only) divided into 1,40,00,000 {One Crore Forty Lacs) equity shares
of Rs.10/- (Rupees Ten) each, vide passing ordinary resolution in the Extra Ordinary General meeting held on
4th September 2022

#Special resolution passed in the Extra Ordinary General Meeting of the Gompany held on 8th November, 2023 for
versation of status of the Gompany from Private Limited Company into Public Limited Company subject to
val of Registrar of Companies,

ny has adopted new set of Memorandum of Association (MoA) in line with the provisions of the Companias
vide passing special resolution in the Extra Ordinary General meeting held on 4" September 2023
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Table F

as notified under schedule | of the companies Act, 2013 is applicable to the company

* ARTICLES OF ASSOCIATION
OF
FAZTEC FLUIDS & MACHINERY LIMITED

A Company Limited by shares
Interpretation

L ***(1) Inthese regulations-

A. “the Act” means the Companies Act, 2013,
b. "the seal” means the common seal of the company.

**(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same mea ning as in the Act or any statutory modification thereof
in force at the date at which these regulations become binding an the company.

Share capital and variation of rights

I 1. Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit,

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

(a) one certificate for all his shares without payment of any charges: or
(b) several certificates, each for one or more of his shares, upon payment
of twenty rupees for each certificate after the first.

(ii) Every certificate shall specify the shares ta which it relates and the amount paid-up
thereon and shall be signed by two directors or by a director and the company
secretary, where ever the company has appointed company secretary.

Provided that in case the company has a common seal it shall be affixed in the
presence of the persons required to sign the certificate.

(iii) In respect of any share or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery of a certificate

"**The Clause No [1]- 1,2,9( iii), 13(iv),19(iii},21(d),2 3(iii),35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Co mpany in
Extra-Ordinary General Meeting of Members of the Company held on 6t Janua ry; 2024

** The status of the Company has heen converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Extra-
Ordinary General Meeting of Members of the Company held on 8th November 2023 subject to approval of Registrar
of Companies

"The new set of Articles of Association bearing Clause No 1 to 93 has been adopted by passing a special resolution
by the shareholders Meeting of Members of the Company held on gt
November 2023




for a share to one of several joint holders shall he sufficient delivery to all such
holders,

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

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

4. Except as required by law, no person shall be recognised by the company as halding

any share upon any trust, and the company shall not be bound by, or be compelled

In any way to recognise [even when having naotice thereof) any equitable, contingent,

future or partial interest in any share, or any interest in any fractional part of a share,

or (exceptonly as by these regulations or by law otherwise provided) any other rights

in respect of any share except an absolute right to the entirety thereof in the
registered holder,

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

(if)  The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (5) of section 40.

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

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

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

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

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms

"**The Clause No [1]- 1,2 9(iii),13(iv) 1 W(iii),21(d),23(iii),35,48, and B0 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on g% lanuary, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Extra-
Ordinary General Meeting of Members of the Ca mpany held on 8th November 2023 subject to approval of Registrar
of Companies

“The new setof Articles of Association bearing Clause No 1 to 93 has been adopted by passing a special resolution
by the shareholders o : mpany in Extra-Ordinary General Meeting of Members of the Company held on 8"




and in such manner as the company before the issue of the shares may, by special
resolution, determine.

Lien
9. (i) The company shall have a first and paramount lien --

(a) on every share (including fully paid share), for all monies (whether presently
payable or not) called, or payable at a fived time, in respect of that share: and

(b) on all shares (including fully paid shares) standing registered in the name ofa
single person, for all monies presently payatle by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.

(ii) The company's lien, if any, on a share shall extend to all dividends payahle and
bonuses declared from time to time in respect of such shares.

***(iii) That fully paid shares shall be free from all lien and that in the case of partly paid shares
the Issuer’s lien shall be restricted to moneys called or payable at a fixed time in respect
of such shares

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

Provided that no sale shall be made—
{a) unless a sum in respect of which the lien exists is presently payable; or

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

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

(ii) The purchaser shall he registered as the holder of the shares comprised in any such
transfer.

(i} The purchaser shall not be hound to see to the application of the purchase money, nor
shall his title to the shares he affected b y any irregularity or invalidity in the proceedings
in reference to the sale,

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

(ii) The residue, if any, shall, subject to a like lien for sums nat presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the
date of the sale.

Calls on shares
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13. (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 allorment thereof made pavable at fixed
times;

Provided that no call shall exceed one-fourth of the nominal value of the share or he

payable at less than one month from the date fixed for the payment of the last preceding
call.

(ii)  Each member shall, subject to receiving at least fourteen days' notice specifying the time
or times and place of payment, pay to the company, at the time or times and place so
specified, the amount called on his shares.

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

*™(iv) Thatany amount paid up in advance of calls on any share may carry interest but shall
not in respect thereof confer a right to dividend or to participate in profits

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

15. The joint holders of a share shall he jointly and severally liable to pay all calls in respect
thereaf.

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

(if) The Board shall be at liberty to waive payment of any such interest wholly or in part,

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

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

18. The Beoard—

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

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

Transfer of shares

19, (i) The instrument of transfer of any share in the company shall be executed by or an behalf of
both the transferor and transferee,
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(i)  The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereaf,

(i) Thata common form of transfer shall he used
20, The Board may, subject to the right of appeal conferred by section 58 decline to register— (a)

the transfer of a share, not being a fully paid share, to a person of whom they do
not dapprove; or

(b) any transfer of shares on which the company has a lien,
21. The Board may decline to recognise any instrument of transfer unless—

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

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

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

**{d)  That registration of transfer shall not be refused on the ground of the transferor being
either alone ar jointly with any other person or persons indebted to the Issuer oo any
aceount whatsoever

22.  On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

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

Transmission of shares

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

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

¥**(iii) That a common form of transmission shal] be used

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

() to be registered himself as holder of the share: or
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(b) to make such transfer of the share as the deceased or insolvent member could
have made,

(ii)  The Board shall, in either case, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share
before his death or insolvency.

25. (i)  If the person so becoming entitled shall elect to he registered as holder of the share
himself, he shall deliver or send to the tompany a notice in writing signed by him stating
that he so elects.

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

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

Z6. A person becoming entitled to a share by reason of the death or insolvency af the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as 4 member in respect of the share, be entitled in respect of it toexercise any right
conferred by membership in relation to meetings of the company:

Provided that the Board may, at an y time, give notice requiring any such person Lo elect either
to be registered himself or to transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, honuses or other
monies payable in respect of the share, until the requirements of the notice have been
complied with.

Forfeiture of shares
27. 1fa member fails to pay any call, or installment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or installment
remains unpaid, serve a notice on him requiring payment of so much of the call or installment as
is unpaid, together with any interest which may have accrued.

28. The notice aforesaid shall—

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

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

29, I the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has bheen Biven may, at any time thereafter, before the
payment required by the notice has been made, be forfeited hy a resolution of the Board to
that effect.
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30. (i) A forfeited share may be sold or otherwise disposed off on such terms and in such
manner as the Board thinks fit,

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

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

(i) The liahility of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares,

32. (i)  Aduly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company has been
dulyforfeited on a date stated in the declaration, shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share:

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

(iti) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase maoney, if
any, nor shall his title o the share be affected by any irregularity or invalidity in
the proceedings in reference to the farfeiture, sale or disposal of the share.

33. The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of
any sum which, by the terms of issue of 2 share, becomes payable at a fixed time, whether on
account ol the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

Alteration of capital

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

**%35. Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a)  consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares:

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

(c) sub-divide jts existing shares or any of them into shares of smaller amount than is
fixed by the memorandum:

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

(¢) Permission for sub-division / consolidation of share certificates
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36. Where shares are converted into stock,—

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

(b) Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(c)  the holders of stock shall, according to the amount of stock held by them, have the sama
rights, privileges and advantages as regards dividends, voting at meetings of the
company,and other matters, as if they held the shares from which the stock arose; but no
such privilege or advantage (except participation in the dividends and profits of the
company and in the assets on wind ing up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred thar privilege or advantage.

(d)  such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words "share” and “"shareholder” in those regulations shall include "stock”
and "stock-holder" respectivel V.

37. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law, --
{a) its share capital;

(b) any capital redemption reserve account: or
(C) any share premium account.

Capitalisation of profits
38. The company in general meeting may, upon the recommendation of the Board, resolve that
(i} itis desirable capitalize any part of the amount for the time being standing to the credit
of any of the company’s reserve accounts, or to the credit of the profit and loss account,
or otherwise available for distribution: and
(ii) that such sum be accordingly set free for distribution in the manner specified in clause
(ii) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.
(iii} The sum aforesaid shall not he paid in cash but shall be applied, subject to the provision

contained in clause (iii), either in or towards-

4. paying up any amounts for the time being unpaid on any shares held by such members
respectively;
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b. paying up in full, unissued shares of the company to be allotted and distributed, eredited
as fully paid-up, to and amongst such members in the proportions aforesaid;

¢. partly in the way specified in sub-clause {A) and partly in that specified in sub- clause

(B):

(iv] A securities premium account and 3 rapital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued

to members of the company as fully paid bonus shares;

(V] The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

39, (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—
(@) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all
(b) allotments and issues of fully paid shares ifany; and
(¢) generally do all acts and things required to give effect thereto. (if)
The Board shall have power —

(a) to make such provisions, by the issue of fractional certificates or by payment in

cash or otherwise as it thinks fit, for the case of shares becoming distributable in fractions;

and

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

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

Buy-back of shares

40. Notwithstanding anything contained in these articles but subject to the provisions of sections
68 to 70 and any other applicable provision of the Act, the company shall have authority to
buy back its shares or other specified securities.
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General meetings

41. All general meetinge other than annual gencral meeting shall be called extraordinary
general meeting,

42, (i) The Board may, whenever it thinks fit, call an extraordinary general meeting,

(ii) If at any time directors capable of acting who are sufficient in number to form a
fuorum are not within India, any director or any two members of the CoMmpany may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Proceedings at general meetings
43.  Notice of meeting

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

i, save as otherwise provided herein, the quorum for the general meetings shall be as provided
insection 103.

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

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

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

Adjournment of meeting

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

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

(iii) Whena meeting is adjourned for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting,

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

Voting rights
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**%48. Subject to any rights or restrictions for the time being attached to any class or classes of shares,
. onashow of hands, every member present in person shall have one vote;

ii.  and on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

iii.  Thatoption or right to call of shares shall not be given to any person except with the sanction of
the Issuer in general meetings

49. A member, if e-voting facility provided by the Company, may exercise his vote at a meeting by
electronic means in accordance with section 108 and shall vote only once.

20. (i} In the case of joint holders, the vote of the senior who tenders a vote, whether in
persan or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,

(if) For this purpose, seniority shall be determined by the order in which the names
stand in the register of members.

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

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

53. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid and no member
shall exercise any voting rights in respect of any shares regards Lo which the Company has or
have exercised any right of lien.

24. (i)  No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vole objected to is given or tendered, and Bevery vote not
disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall he referred to the Chairperson of the
meeting, whose decision shall be final and conclusiva,

Proxy

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

56. An instrument appeinting a proxy shall be in the form as prescribed in the rules made
under section 105.
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57. A vote given in accordance with the terms of an instrument of proxy shall be wvalid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given;

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its affice before the cammen cement of the meeting or adjourned
meeting at which the proxy is used.

Board of Directors

58. The number of the directors and the names of the first directors shall be determined in writing
by the subscribers of the memorandum or a majority of them. The following are the First
Directors of the Company:

1. SHLOK BHATIA
2. PULIN VAIDHYA
3 TANIA SHLOK BHATIA

59. (i} The remuneration of the directors shall, in 8o far as it consists of a maonthly payment, be
deemed to accrue from day-to-day.

(i)  In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

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

(b} in connection with the business of the company.
60. The Board may pay all expenses incurred in getting up and registering the company.

61. The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register: and the Board may (subject to the provisions of that section) make
and vary such regulations as it may thinks fit respecting the keeping of any such register,

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

63. Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose,

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

***The Clause No [I}- 1,2,9(iii),1 A(iv), 19(iii),21(d),2 3(iii),35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Mee ting of Members of the Com pany held on 60 January, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZITEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Extra-

Ordinary General Meeting of Members of the Com pany held on Bth November 2023 su bject to approval of Registrar
of Companies
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iil. - Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

Proceedings of the Board

65. (i)  The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(i) A director may, and the manager or secretary on the requisition of a director shall, at
any lime, summon a meeting of the Board,

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

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting wvote.

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

68. (i) The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.

(i)  Ifnosuch Chairperson is elected, orifat any meeting the Chairperson [s not present within
five minutes after the time appeinted for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting,

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

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

70. (i) A committee may elect a Chairperson of its meetings,

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members present
may choose one of their members to he Chairperson of the meeting,

71. (i) A committee may meet and adjourn as it thinks fit,

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

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

***The Clause No [I]- 1,Z2,9(iii), 13(iv),19(ii)),21(d),23 (iii},35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6 [anuary, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Compa ny in Extra-
Ordinary General Meeting of Members of the Co mpany held on 8th November 2023 subject to approval of Registrar
of Companies

*The new set of Articles of Association bearing Clause No 1 to 93 has been adopted by passing a special resolution
by the shareholders of the Company in Extra-Ordinary General Meeting of Members of the Company held on gth
November 2023 /.-";'{41,&,
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73. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive
notice of a meeting of the Board or committee, shall be valid and effective as if it had been
passed at a meeting of the Board or committee, duly convened and held.

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

74. Subject to the provisions of the Act—

(i) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as
it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appaointed may be removed as per the provisions of the Act;

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

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

The Seal

76. The Board shall provide for the safe custody of the seal, The seal of the company shall not be
affixed to any instrument except by the authority of a resolution of the Board or of 2 committee
of the Board authorised by it in that behalf and except in the presence of at least two directors
and of the secretary or such other person as the Board may appoint for the purpose and those
two directors and the secretary or other person aforesaid shall sign every instrument to which
the seal of the company is so affixed in their presence.

Dividends and Reserve

77. The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

78. Subject to the provisions of section 123, the Board may from time to fime pay to the
members such interim dividends as dppear to it to be justified by the profits of the company.

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

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

***The Clause No [1]- 1,2,9(iii),13(iv), 19(iii),2 1(d},23(iii},35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6 January, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareh olders of the Company in Extra-
Ordinary General Meeting of Members of the Company held on 8th November 2023 su bject to approval of Registrar
of Companies

*The new set of Articles of Asso earing Clause No 1 to 93 has been adapted by passing a special resolution
by the shareholders of the €, ra-Drdinary General Meeting of Members of the Company held on 8t
November 2023 \




*80. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if and
s0 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.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

(iif) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms providing
thatit shall rank for dividend as from a particular date such share shall rank for dividend
accordingly. That there shall be no forfeiture of unclaimed dividends before the claim
becomes barred by law

81. The Board may deduct from any dividend payable to any member all sums of maoney, if any,
presently payable by him to the tompany on account of calls or otherwise in relation to the
shares of the company.

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

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

83. (i) Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monjes payable in respect of such share.

84. Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

85. No dividend shall bear interest against the company.

Accounts

86. (i) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations, the aceounts and books

of the company, or any of them, shall be open to the inspection of members not
being directors,

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

***The Clause Na [I]- 1,2,9(iii), 13 (iv),19(iii},2 1 (d},2 3(11i),35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resalution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6t lanuary, 2024

'" The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Extra-

Ordinary General Meeting of Members of the Company held on 8th November 2023 subject to approval of Registrar
of Companies
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Winding up
87. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(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 required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or not.

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

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

Indemnity

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

Others
89. Employee Stock Option Scheme

Subject to and in accordance with the provisions of the Act and any other rules, regulations or
guidelines as may be prescribed ifany, the Company may frame guidelines or scheme to he known
as Employee Stock Option Scheme (ESOPS)

ESOS may provide for the issue of Options, shares Jwarrants, bonds or other debt instruments
including the terms of payment,

The Board of Directors in pursuance to approval of shareholders of the Company shall have
the power to vary, alter or amend the terms and conditions of the ESOS, at their sole
discretion, in such manner as they may deem fit in the best interest of the Company.

90. Issue of Sweat Equity Shares

Notwithstanding anything contained in these articles the Company shall have right to issue sweat
equity shares to its promoters, Directors, employees or to such other persons as may be decided
by the Board in accordance with the provisions of the Companies Act, 2013 and any statutory
amendments or re-enactment thereof,

***The Clause No [1]- L,2,9(iii), 13(iv],12(iii),21(d),2 3(iii),35,48, and 80 has bean changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6% January, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Extra-
Ordinary General Meeting of Members of the Company held on 8th November 2023 subject to approval of Registrar
of Companies

"The new set of Articles of Association bearing Clause No 1 to 93 has been adopted by passing a special resolution
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91. Borrowing powers

The Board may from time to time, for the purpose of the Company'’s business raise or borrow or
secure the payment of any sum or sums exceeding paid up capital and free reserves in addition to
temporary loans, ifany, obtained from the Company's hankers as the y, in their discretion deem Fit
and proper, with such approval [rom the members. An v such money may be raised or the payment
or repayment of thereaf may be secured in such manner and upon such terms and conditions in
all respect as the Board may think fit by promissory notes or by opening loan or current accounts
or by receiving deposits and advances at interest with or without security or otherwise and in
particular by the issue of bonds, perpetual or redeemable debentures, stocks of the Company
charged upon all or any part of the property of the Company [both present and [uture] including
its uncalled capital for the time being or by mortgaging or charging or pledging any lands,
buildings, machinery, plant, goods or other property and securities of the Company or by other
means as the Board deems expedient,

9Z. Conversion of Debt to Equity

Notwithstanding anything contained in these Articles and pursuant to the provisions of
Section 62(3) of the Act, the Lenders shall have an option to convert the whole or part of the
Secured Obligations (whether then due or payable or not), into fully paid up shares of the
Company at a value determined by the Lenders (as ascertained in accordance with applicable
law, regulations and guidelines) as may be decided by the Lender and in the manner specified
in a notice in writing to be given by the Lender to the Company ("Notice of Conversion") and
in accordance with the following conditions:

(i) Debentures and bonds with right to allotment of or conversion into shares shall not
be issued except with the sanction of the Company in general meefing and compliance
of the provision of the Act.

ii) the conversion right reserved as aforesaid may be exercised by the Lender upon the
occurrence of a default by the Company under the Financing Documents or if the
Company defaults in repayment to the Lender for repayment instalments or principal
amounts or interest thereunder;

(iii)  onreceipt of the Notice of Conversion, the Company shall allot and issue the requisite
number of fully paid-up shares to the Lender or such other person identified by the
Lender as from the date of conversion and the Lender shall accept the same in
satisfaction of the part of the Loan and/or Secured Obligations so converted:

(iv)  the part of the Secured Obligations so converted shall cease to carry interest as from
the date of conversion and the Loan and/or Secured Obligations shall stand
correspondingly reduced. Upon such conversion. the repayment instalments payable
after the date of conversion as per the Facility Agreement shall stand reduced
proportionately by the amounts of the Loan and /or Secured Obligations so converted.

***The Clause No [1]- 1,2,9(iii), 13(iv),19(iii),2 1(d),23(iii},35,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6t Ja nuary, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Com pany in Extra-
Ordinary General Meeting of Members of the Com pany held on 8th November 2023 subject to approval of Hegistrar
of Companies
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The shares so allotted and issued to the Lender or such other person identified by the
Lender shall carry, from the date of conversion, the right to receive proportionately
the dividends and other distributions declared or to be declared in respect of the
equity capital of the Company. Save as aforesaid, the said shares shall rank pari passu
with the existing equity shares of the Company in all respects. The Company shall, at
all times, maintain sufficient un-issued equity shares for the ahove purpose; and

Notwithstanding anything contained in these Articles and pursuant to the provisions of
sections 62(3) of the Act, the Board of Directors is authorized to issue and allot to the Lenders
the number of equity shares for conversion of the said portion of the Loan and/or Secured
Obligations under the Facility Agreement as may be desired by the Lender.

93. Managing Director or Whole Time Director

The Board of Directors may, from lime to time, appoint one ar more of their body to the office
of the Managing Director or whole time Director for such period and on such remuneration
and other terms, as they think fit and subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. His appointment will be automatically
terminated if he ceases to be a Director. Such appointment can be made with the formal Letter
of Appointment and by passing of resolution as may be required in the Act. However —

(i) Ratification from shareholder's for appointment of Managing Director or Whole Time
Director shall not be required.

(i) A notice of the Board Meeting proposing a resolution required to be passed for
appointment of Managing Director or Whole Time Director shall not mandatorily contain
Terms & Conditions of appointment and details pertaining to remuneration.

A Managing or whole time Director may be paid such remuneration {whether by way of salary,
commission or participation in profits or partly in one way and partl y in other) as the Board
of Directors may determine and subject to the provisions of Section 197, 198 and Schedule V
of the Companies Act, 2013,

The Board of Directors, subject to the provisions of the Act, may entrust to and confer upon a
Managing or whole time Director or Committee of Directors any of the powers exercisable hy
them, upon such terms and conditions and with such restrictions, as they may think fit and
either collaterally with or to the exclusion of their own powers and may, from time to time,
revake, withdraw or alter or vary all or any of such DOWETS,

We, the several persons, whose names, addresses and descriptions are hereunder subscribed, are desirous
of being formed into a Company in pursuance of this Articles of Association:

***The Clause No [1]- 1,2,9(11),13 (iv), 19(iii),21(d),23(iii),3 5,48, and 80 has been changed/delete and accordingly
all article clauses have been renumbered by passing a special resolution by the shareholders of the Company in
Extra-Ordinary General Meeting of Members of the Company held on 6% January, 2024

** The status of the Company has been converted from AZTEC FLUIDS & MACHINERY PRIVATE LIMITED to AZTEC
FLUIDS & MACHINERY LIMITED by-passing special resolution by the shareholders of the Company in Exira-
Ordinary General Meeting of Members of the Com pany held on 8th November 2023 subject to approval of Registrar
of Companies
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