

















AXITA COTTON LIMITED - INITIAL PUBLIC ISSUE - NR
Registered office: Scrvey No. 324, 357, 358, Kadi Thel Read, Berisana, Kadi, Mahesana-382715, Gujarat, Website: wwwazitacotion.com:
E-Mail: co@axitacotton.com, Company Secretary and Comphiance Officer: Mr. Decpakiumar Chaubisa; Telephone No.: +91 83557 47514

FOR ELIGIBLE NRlIs, Flls/FPls, FVYCL, ETC,,
APPLYING ON A REPATRIATION BASIS

T0, Application
THE BOARD OF DIRECTORS [ FIXED PRICE SME ISSUE | Form No.
AXITA COTTON LIMITED [ ISIN:INE02EZ01014 |

CIN: U17200GJ2013PLCO76059
SYNDICATE MEMBER'S STAMP & CODE = BROKER/SCSB/CDP/RTA STAMP & CODE

1. NAME & CONTACT DETAILS OF SOLE / FIRST APPLICANT

M Ms s, |
(S S S O N I I

Address

SUB-BROKER'S / SUB-AGENT'S STAMP & CODE SCSB BRANCH STAMP & CODE

Email
Tel. No (with STD code) /Matile ||| 1 | | | | | | |
2. PAN OF SOLE / FIRST APPLICANT

SCSB SERIAL NO.

BANK BRANCH SERIAL NO.

D Non-Resident Indians - NRI
(Repatriation basis)

3. INVESTOR'’S DEPOSITORY ACCOUNT DETAILS [l NSDL [l CDSL NV OF |

For NSDL cnter § digit DP D followed by § digit Client ID / For CDSL enter 16 digit Client 1D

No. of Equity Shares of ¥ 10'- each applied at the Issue Price i.e. at Z 60 per share”’

4. APPLICATION DETAILS 5. CATEGORY

[] Foreign Institutional lnvestor
- FII/

— — Fureign Portfolio Investor -
eta FP)

Tndividual

(In figures) (In words)

ALLOTMENT WILLBE IN DEMAT MODE ONLY @

' Please note that apphcations must be made n mmmum lot size of 2000 shares and further multiples of 2000 shares accordmgly
@ Please note that the equity shares on allotment will be waded only in the dematenalized mode cn the SME Platfonn of BSE Limuied

Bidder [] Foreign Veniure Capital
Investor - FVCI
Nome FII Sub  Account
Bidder %pxmtc / Individual - |
DO IB Others - OTH
(please specify)

7. PAYMENT DETAILS

Amount Blocked Rinfigures) | | | [ | [ | [ | | | @inwows)

PAYMENT OPTION : FULL PAYMENT

ASBA
Bank Afc No.

Bank Name & Branch

IWE (ON BEEALF OF JOINT APFLICANTS, IF ANY) HEREBY CONFIRM THAT LWE HAVE READ AND UNDERSTOOD THE TERMS AND CONDITIONS OF THIS APPLICATION REVISION FORM AND THE ATTACHED ASRIDGED PROSPECTUS AND THE GENERAL
NTEOR INVESTING IN I‘UBUC ISSUES (Gl MD HEREBY AGREE ! NND'SDNFIRM THE 'INVESTORS UNDERTAKING' AS GIVEN OVERLEAF. UWE (ON BEHALF OF JOINTAPPLICANTS, IF ANY) HEREBY CONFIRM THAT UWE HAVE

INFORMATION DOCUME
READ THE INSTRUCTIONS FOR FILLING UPTHE A IN FORM GIVEN OVERLEA|

PPLICATION

8B. SIGNATURE OF ASBA BANK ACCOUNT HOLDER(S)

BROKER / SCSB / CDP / RTA STAMP

8A, SIGNATURE OF SOLE / FIRST APPLICANT

1/We authorize the SCSB to o all ucts as are necessary Lo make the Application in the ksue

(AS PER BANK RECORDS) (Acknowledging upload of Application

in Stock Exchnage System)

AXITA COTTON LIMITED
INITIAL PUBLIC ISSUE - NR

CIN: U17200GT2013PLCOT6050

Application

Acknowledgement Slip Form No

for Broker / CDP/ RTA

PAN of Sole / First Applicant

DI;TD
CLID

Amount Blocked  in figures)

IASBA Bank Ale No,

Stamp & Signature of SCSB Branch

Bank & Branch

Received from Mr./Ms. /M/s.

Telephone / Mobile

TEAR HERE = = wm s s s s s s e s e s s e e

In Figure

e o Xend e Name of Sole / First Applicant

No. of Equity Shares

Amount Blocked (3)

Acknowledgement Slip for Applicant

ASBA Bank Afc No,
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Bank & Branch

Application

Form No.
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411. FIELD NUMBER 1: NAME AND CONTACT DETAILS OF THE SOLE/FIRST APPLICANT

Applicants should ensure that the name provided in this field is exactly the same as the name in which the Depository
Account is held.

a)

b)

c)

d)

Mandatory Fields: Applicants should note that the name and address fields are compulsory and e-mail and/or
telephone number/mobile number fields are optional. Applicants should note that the contact details mentioned in
the Application Form may be used to dispatch communications(including letters notifying the unblocking of the bank
accounts of \Applicants) in case the communication sent to the address available with the Depositories are returned
undelivered or are not available. The contact details provided in the Application Form may be used by the Issuer.

The Designated Intermediaries and the Registrar to the Issue only for correspondence(s) related to an Issue and for
no other purposes.

Joint Applications: In the case of Joint Applications, the Applications should be made in the name of the Applicant
whose name appears first in the Depository account. The name so entered should be the same as it appears in the
Depository records. The signature of only such first Applicant would be required in the Bid cum Application
Form/Application Form and such first Applicant would be deemed to have signed on behalf of the joint holders All
communications may be addressed to such Applicant and may be dispatched to his or her address as per the
Demographic Details received from the Depositories.

Impersonation: Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of Section 38
of the Companies Act, 2013 which is reproduced below:

“Any person who:

>

makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for,
its securities; or

makes or abets making of multiple applications to a company in different names or in different combinations
of his name or surname for acquiring or subscribing for its securities; or

Otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to
any other person in a fictitious name, shall be liable for action under Section 447.”

Nomination Facility to Applicant: Nomination facility is available in accordance with the provisions of Section 72
of the Companies Act, 2013. In case of allotment of the Equity Shares in dematerialized form, there is no need to
make a separate nomination as the nomination registered with the Depository may prevail. For changing nominations,
the Applicants should inform their respective DP.

41.2. FIELD NUMBER 2: PAN NUMBER OF SOLEFIRSTAPPLICANT

a)

b)

c)

d)

€)

PAN (of the sole/ first Applicant) provided in the Application Form should be exactly the same as the PAN of the
person(s) in whose name the relevant beneficiary account is held as per the Depositories’ records.

PAN is the sole identification number for participants transacting in the securities market irrespective of the amount
of transaction except for Applications on behalf of the Central or State Government, Applications by officials
appointed by the courts and Applications by Applicants residing in Sikkim (“PAN Exempted Applicants”).
Consequently, all Applicants, other than the PAN Exempted Applicants, are required to disclose their PAN in the
Application Form, irrespective of the Application Amount. A Application Form without PAN, except in case of
Exempted Applicants, is liable to be rejected. Applications by the Applicants whose PAN is not available as per the
Demographic Details available in their Depository records, are liable to be rejected.

The exemption for the PAN Exempted Applicants is subject to (a) the Demographic Details received from the
respective Depositories confirming the exemption granted to the beneficiary owner by a suitable description in the
PAN field and the beneficiary account remaining in “active status”; and (b) in the case of residents of Sikkim, the
address as per the Demographic Details evidencing the same.

Application Forms which provide the General Index Register Number instead of PAN may be rejected.
Applications by Applicants whose demat accounts have been ‘suspended for credit’ are liable to be rejected pursuant

to the circular issued by SEBI on July 29, 2010, bearing number CIR/MRD/DP/22/2010. Such accounts are classified
as “Inactive demat accounts” and demographic details are not provided by depositories.
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4.13. FIELD NUMBER 3: APPLICANTS DEPOSITORY ACCOUNT DETAILS

a) Applicants should ensure that DP ID and the Client ID are correctly filled in the Application Form. The DP ID and
Client ID provided in the Application Form should match with the DP ID and Client ID available in the Depository
database, otherwise, the Application Form is liable to be rejected.

b) Applicants should ensure that the beneficiary account provided in the Application Form is active.

c) Applicants should note that on the basis of DP ID and Client ID as provided in the Application Form, the Applicant
may be deemed to have authorized the Depositories to provide to the Registrar to the Issue, any requested
Demographic Details of the Applicant as available on the records of the depositories. These Demographic Details
may be used, among other things, for unblocking of ASBA Account or for other correspondence(s) related to an
Issue.

d) Applicants are, advised to update any changes to their Demographic Details as available in the records of the
Depository Participant to ensure accuracy of records. Any delay resulting from failure to update the Demographic
Details would be at the Applicants’ sole risk.

4.1.4. FIELD NUMBER 4: APPLICATION DETAILS

a) The Issuer may mention Price in the Prospectus. However a Prospectus registered with RoC contains one price.
b) Minimum and Maximum Application Size

i.  For Retails Individual Applicants

The Application must be for a minimum of 2000 equity shares. As the application price payable by the retail individual
applicants cannot exceed ¥ 200000 they can make Application for only minimum Application size i.e. for 2000 equity
shares.

ii. For Other Applicants (Non Institutional Applicants and QIBS):

The Application must be for a minimum of such number of equity shares such that the Application Amount exceeds ¥
2,00,000 and in multiples of 2000 equity shares thereafter. An application cannot be submitted for more than the Issue
Size. However, the maximum application by a QIB investor should not exceed the investment limits prescribed for them
by applicable laws. Under existing SEBI Regulations, a QIB Applicant cannot withdraw its Application after the Issue
Closing Date and is required to pay 100% QIB Margin upon submission of Application. In case of revision of
Applications, the Non Institutional Applicants, who are individuals, have to ensure that the Application Amount is greater
than ¥ 2,00,000 for being considered for allocation in the Non Institutional Portion. Applicants are advised to ensure that
any single Application from them does not exceed the investment limits or maximum number of equity shares that can
be held by them under prescribed law or regulation or as specified in this Prospectus.

c) Multiple Applications: An applicant should submit only one Application Form. Submission of a second Application
Form to either the same or to the Designated Intermediaries and duplicate copies of Application Forms bearing the
same application number shall be treated as multiple applications and are liable to be rejected.

d) Applicants are requested to note the following procedures may be followed by the Registrar to the issue to detect
multiple applications:

i. All applications may be checked for common PAN as per the records of the Depository. For Applicants other
than Mutual Funds and PFI sub-accounts, applications bearing the same PAN may be treated as multiple
applications by an Applicant and may be rejected.

ii. For applications from Mutual Funds and FPI sub-accounts, submitted under the same PAN, as well as
Applications on behalf of the PAN Exempted Applicants, the Application Forms may be checked for common
DP ID and Client ID. In any such applications which have the same DP ID and Client ID, these may be treated
as multiple applications and may be rejected.
e) The following applications may not be treated as multiple applications:
i. Application by Reserved Categories in their respective reservation portion as well as that made by them in the
Net Issue portion in public category.
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ii. Separate applications by Mutual Funds in respect of more than one scheme of the Mutual Fund provided that
the Application clearly indicates the scheme for which the application has been made.

iii. Application by Mutual Funds, and sub-accounts of FPIs (or FPIs and its sub-accounts) submitted with the same
PAN but with different beneficiary account numbers, Client IDs, and DP IDs.

4.15. FIELD NUMBER 5: CATEGORY OF APPLICANTS

a)

b)

c)

The categories of Applicants identified as per the SEBI (ICDR) Regulations, 2018 for the purpose of Application,
allocation and allotment in the Issue are Rlls, Individual applicants other than Rlls, and other investors (including
corporate bodies or institutions, irrespective of the number of specified securities applied for).

An Issuer can make reservation for certain categories of Applicants as permitted under the SEBI (ICDR) Regulations,
2018. For details of any reservations made in the Issue, Applicants may refer to the Prospectus.

The SEBI (ICDR) Regulations, 2018, specify the allocation or allotment that may be made to various categories of
Applicants in an Issue depending upon compliance with the eligibility conditions. For details pertaining to allocation
and Issue specific details in relation to allocation Applicant may refer to the Prospectus.

41.6. FIELD NUMBER 6: INVESTOR STATUS

a)

b)

c)

d)

Each Applicant should check whether it is eligible to apply under applicable law and ensure that any prospective
allotment to it in the Issue is in compliance with the investment restrictions under applicable law.

Certain categories of Applicants, such as NRIs, FlIs, FPIs and FVCIs may not be allowed to Apply in the Issue or
hold Equity Shares exceeding certain limits specified under applicable law. Applicants are requested to refer to the
Prospectus for more details.

Applicants should check whether they are eligible to apply on non-repatriation basis or repatriation basis and should
accordingly provide the investor status. Details regarding investor status are different in the Resident Application
Form and Non-Resident Application Form.

Applicants should ensure that their investor status is updated in the Depository records.

4.1.7. FIELD NUMBER 7: PAYMENT DETAILS

a)

b)

c)

All Applicants are required to use ASBA facility to block the full Amount (net of any Discount, as applicable) along-
with the Application Form. If the Discount is applicable in the Issue, the RIls should indicate the full Amount in the
Application Form and the funds shall be blocked for Amount net of Discount. Only in cases where the Prospectus
indicates that part payment may be made, such an option can be exercised by the Applicant.

All categories of investors can participate in the Issue only through ASBA mechanism.

Application Amount cannot be paid in cash, through money order or through postal order or through stock invest.

4.1.7.1. Payment instructions for Applicants

(@)

(b)

(©)

(d)

(€)

Applicants may submit the Application Form either in physical mode or online mode to any Designated
Intermediaries.

Applicants should specify the Bank Account number in the Application Form. The application form submitted by an
applicant and which is accompanied by cash, demand draft, money order, postal order or any mode of payment other
than blocked amounts in the ASBA Account maintained with an SCSB, may not be accepted.

Applicant should ensure that the Application Form is also signed by the ASBA Account holder(s) if the Applicant is
not the ASBA Account holder;

Applicant shall note that for the purpose of blocking funds under ASBA facility clearly demarcated funds shall be
available in the account.

From one ASBA Account, a maximum of five Application Forms can be submitted.
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(f)

(s))

(h)

(i)

)

(k)

(1

Applicants applying through a member of the Syndicate should ensure that the Application Form is submitted to a
member of the Syndicate only at the Specified Locations. Applicants should also note that Application Forms
submitted to the Syndicate at the Specified Locations may not be accepted by the member of the Syndicate if the
SCSB where the ASBA Account, as specified in the Application Form, is maintained has not named at least one
branch at that location for the members of the Syndicate to deposit Application Forms (a list of such branches is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 and
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld=34.

Applicants applying through a Registered Broker, RTA or CDP should note that Application Forms submitted to
them may not be accepted, if the SCSB where the ASBA Account, as specified in Application Form, is maintained
has not named at least one branch at that location for the Registered Brokers, RTA or CDP, as the case may be, to
deposit Application Forms.

ASBA Applicant applying directly through the SCSBs should ensure that the Application Form is submitted to a
Designated Branch of a SCSB where the ASBA Account is maintained.

Upon receipt of Application Form, the Designated Branch of the SCSB may verify if sufficient funds equal to the
Application Amount are available in the ASBA Account, as mentioned in the Application Form.

If sufficient funds are available in the ASBA Account, the SCSB may block an amount equivalent to the Application
Amount mentioned in the Application Form may upload the details on the Stock Exchange Platform.

If sufficient funds are not available in the ASBA Account, the Designated Branch of the SCSB may not upload such
Applications on the Stock Exchange platform and such Applications are liable to be rejected.

Upon submission of a completed Application Form each Applicant may be deemed to have agreed to block the entire
Application Amount and authorized the Designated Branch of the SCSB to block the Application Amount specified
in the Application Form in the ASBA Account maintained with the SCSBs.

(m) The Application Amount may remain blocked in the aforesaid ASBA Account until finalization of the Basis of

(n)

allotment and consequent transfer of the Application Amount against the Allotted Equity Shares to the Public Issue
Account, or until withdrawal or failure of the Issue, or until withdrawal or rejection of the Application, as the case
may be.

SCSBs applying in the Issue must apply through an Account maintained with any other SCSB; else their Application
is liable to be rejected.

4.1.7.2. UNBLOCKING OF ASBA ACCOUNT

a)

b)

Once the Basis of Allotment is approved by the Designated Stock Exchange, the Registrar to the Issue may provide
the following details to the controlling branches of each SCSB, along with instructions to unblock the relevant bank
accounts and for successful applications transfer the requisite money to the Public Issue Account designated for this
purpose, within the specified timelines: (i) the number of Equity Shares to be Allotted, if any, against each
Application, (ii) the amount to be transferred from the relevant bank account to the Public Issue Account, for each
Application, (iii) the date by which funds referred to in (ii) above may be transferred to the Public Issue Account,
and (iv) details of rejected/ non allotment / partial allotment ASBA Application, if any, along with reasons for
rejection and details of withdrawn or unsuccessful Application, if any, to enable the SCSBs to unblock the respective
bank accounts.

On the basis of instructions from the Registrar to the Issue, the SCSBs may transfer the requisite amount against each
successful Application to the Public Issue Account and may unblock the excess amount, if any, in the ASBA Account.

In the event of withdrawal or rejection of the Application Form and for unsuccessful Application, the Registrar to the
Issue may give instructions to the SCSB to unblock the Application Amount in the relevant ASBA Account within 6
Working Days of the Issue Closing Date.

4.1.8.1 Discount (if applicable)

a)
b)

The Discount is stated in absolute rupee terms.

RII, Employees and Retail Individual Shareholders are only eligible for discount. For Discounts offered in the Issue,
Applicants may refer to the Prospectus.
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c) For the Applicants entitled to the applicable Discount in the Issue the Application Amount less Discount (if
applicable) shall be blocked.

4.1.8.2 Additional Instructions for NRIs

The Non-Resident Indians who intend to block funds in their Non-Resident Ordinary (NRO) accounts shall use the
form meant for Resident Indians (non-repatriation basis). In the case of Application by NRIs applying on a repatriation
basis, blocking of funds in their NRO account shall not be accepted.

4.1.9. FIELD NUMBER 8: SIGNATURES AND OTHER AUTHORISATIONS

a) Only the First Applicant is required to sign the Application Form. Applicants should ensure that signatures are in one
of the languages specified in the Eighth Schedule to the Constitution of India.

b) If the ASBA Account is held by a person or persons other than the Applicant, then the Signature of the ASBA
Account holder(s) is also required.

c) In relation to the Applications, signature has to be correctly affixed in the authorization/undertaking box in the
Application Form, or an authorization has to be provided to the SCSB via the electronic mode, for blocking funds in
the ASBA Account equivalent to the Application Amount mentioned in the Application Form.

d) Applicants must note that Application Form without signature of Applicant and /or ASBA Account holder is liable
to be rejected.

4.1.10. ACKNOWLEDGEMENT AND FUTURE COMMUNICATION

Applicants should ensure that they receive the acknowledgment duly signed and stamped by the Designated Intermediary,
as applicable, for submission of the Application Form.

a) All communications in connection with Applications made in the Issue should be addressed as under:

i. In case of queries related to Allotment, non-receipt of Allotment Advice, credit of allotted equity shares,
unblocking of funds, the Applicants should contact the Registrar to the Issue.

ii. Incase of Applications submitted to the Designated Branches of the SCSBs or Registered Brokers or Registered
RTA/DP, the Applicants should contact the relevant Designated Branch of the SCSB or Registered Brokers or
Registered RTA/DP, as the case maybe.

iii. Applicant may contact the Company Secretary and Compliance Officer or LM(s) in case of any other complaints
in relation to the Issue.

b) The following details (as applicable) should be quoted while making any queries —

i.  Full name of the sole or Applicant, Application Form number, Applicants’ DP ID, Client ID, PAN, number of
Equity Shares applied for, amount paid on application.

ii. name and address of the Designated Intermediary, where the Application was submitted; or

iii. In case of ASBA Applications, ASBA Account number in which the amount equivalent to the Application
Amount was blocked.

For further details, Applicant may refer to the Prospectus and the Application Form.

4.2 INSTRUCTIONS FOR FILING THE REVISION FORM

a) During the Issue Period, any Applicant (other than QIBs and Nlls, who can only revise their application upwards)
who has registered his or her interest in the Equity Shares at a particular number of shares is free to revise number of

shares applied using revision forms available separately.

b) RII may revise their applications till closure of the issue period or withdraw their applications until finalization of
allotment.
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¢) Revisions can be made in both the desired number of Equity Shares and the Bid Amount by using the Revision Form.

d) The Applicant can make this revision any number of times during the Issue Period. However, for any revision(s) in
the Application, the Applicants will have to use the services of the same Designated Intermediary through which
such Applicant had placed the original Application.

A sample Revision form is reproduced below:

AXITA COTTON LIMITED - INITIAL PUBLIC ISSUE - R| FOR RESIDENT INDIANS, INCLUDING

Registered olfice: Servey No. 324, 357, 358, Kadi Thol Rood, Burisana, Kadi, Mahesams 382715, Gujarat, Website: wiww.azitacotton.com; R'-\' DENT Ql Bs AND (" IBLE NRIs
E Mail: cs@aitacottun.cum, Cempany Secretary asd Complianc e Officer: M. Decpaklunnar Chaubisa; Telephone No.: +91 63587 47514 L N A NON-RE PA RIATION BASIS

TO, Application
THE BOARD OF DIRECTORS | FIXED PRICE SME ISSUE | Form No.

AXITA COTTON LIMITED [ TSIN:INE02EZ01014 |

CIN: U17200GJ2013PLC0O76059

SYNDICATE MEMBER'S STAMP & CODE  BROKER/SCSB/CDP/RTA STAMP & CODE  |1. NAME & CONTACT DETAILS OF SOLE / FIRST APPLICANT

Mr. / Ms./M/s
| |

Address

SUB-BROKER'S / SUB-AGENT'S STAMP & CODE SCSB BRANCH STAMP & CODE

Email

Tel. No (with STD code) / Mobile
2. PAN OF SOLE / FIRST APPLICANT

BRANCH SERIAL NO. SCSB SERIAL NO.

3. INVESTOR’'S DEPOSITORY ACCOUNT DETAILS Il NSDL W CDSL

For NSDL enter 8 digit DP ID followed by R digit Client TD / For CDSL enter 16 digit Client ID_|
PLEASE CHANGE MY APPLICATION |

4. FROM (AS PER LAST APPLICATION OR REVISION)

Options No. of Equiry Shares Application Price per Equity Share (3) 60/~
(Application must be in ples of 2000 Equity Share) (In Figures)
(In Figures) Issue Price Retail Discount Net Price
g I % 1 6 ] & | gL 3 Y X L1 3 1 2 1 3| 2 |1 | |
(| 2o | | | | | 1 | | | ] l
(OR) Option 2 T [ — qm APPLICABLE {ree-seseesesfees | f-e NA - ] | >
(OR) Option 3
Options No. of Equity Shares Application Price per Equity Share (3) 60/-
(Application must be in multiples of 2000 Equity Share) (In Figures)
(In Figures) Issue Price Retail Discount Net Price
8 | 7 | 6 | § | g |- 3 ) = [ 1 3 | 2 | 1 3 1 2 ] 1 ¥ ] 2 |
Option 1 | | | | | | | | | | | T~ |
|| (OR) Option 2 | | ROTAPPLICABLE f--noseeeeev - | }--— NA - == =
(OR) Oprion 3 | { == §OT APPICABLE {- --- | t=— NA | | | | |
6. PAYMENT DETAILS PAYMENT OPTION : FULL PAYMENT
|| Additional Amount Blocked @ infigures) | | | | | | | | | | | (% in words) |
ASBA
Bank A/c No.

Bank Name & Branch

['WE (ON BEHALF OF JOINT APPLICANTS, IF ANY) HEREBY CONFIRM THAT IWE HAVE READ AND UNDRSTOOD THE TERMS AND CONDITIONS OF THIS APPLICATION REVISION FORM AND THE ATTACHED ABRIDGED PROSPECTLS AND THE GENERAL

INFORMATION IXJ(L'MP‘T F(l INVESTING IN PUBLIC ISSUES (GID") AND HEREBY AGREE AND CONFIRM THE ‘INVESTURS UNDERTAKING' AS GIVEN OVERLEAF I'WE (ON BEHALF OF JOINT APPLICANTS. [F ANY) HEREBY CONFIRM THAT 'WE HAVE|
D THE [NS TRUCTIONS FOR FILLING UP THE APPLICATION REVISION FORM GIVEN OVERLEAF.

7A. SIGNATURE OF SOLE/ FIRST APPLICANT 7B. SIGNATURE OF ASBA BANK ACCOUNT HOLDER(s) BROKER /SCSB / CDP/ RTA STAMP

(AS PER BANK RECORD! ) (Acknowledging upload of Application

in Stock Exchnage System)

AXITA COTTON LIMITED | Acknowledgement Stip oy

REVISION FORM - INITIAL PUBLIC ISSUE - R

for Broker / CDP/ RTA

CIN: U17200GI2013PLCOT6030 PAN of Sole / First Applicant
DPID
/
CLID
Additional Amount Blocked ) IASBA Bank A/c No. Stamp & Signature of SCSB Branch

Bunk & Branch

Received from Mr./Ms./M/s.
Telephone / Mobile [ Emait |

In Figure In Words Stamp & Signature of SCSB / Callection Banker

TEAR HERE = e e o ——— —— ——— — —

Name of Sole / First Applicant
No. of Equity Shares

Amount Blocked (¥) Acknowledgement Slip for Applicant

ASBA Bank Alc No. Application
Bank & Branch Form No.
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AXITA COTTON LIMITED - INITIAL PUBLIC ISSUE - NR | FOR ELIGIBLE NRIs, FlIs/FPIs, FVCI, ETC.,

e com Compae Sy Compne Ot i epbmn i e o 91 655 53 | APPLYING ON A REPATRIATION BASIS
£ 10, Application
; THE BOARD OF DIRECTORS [ FIXEDPRICESMEISSUE |  "Form No.
o AXITA COTTON LIMITED | ISIN:INEO2EZ01014 |

CIN: U17200GJ2013PLCO76059

SYNDICATE MEMBER'S STAMP & CODE = BROKER/SCSB/CDP/RTASTAMP & CODE |1, NAME & CONTACT DETAILS OF SOLE / FIRST APPLICANT

Mr. / Ms./M/s.
N N N

Address

SUB-BROKER'S | SUB-AGENT'S STAMP & CODE SCSB BRANCH STAMP & CODE

Email

Tel. No with STDcode)/Mobile [ | | | [ | | [ [ |
2. PAN OF SOLE | FIRST APPLICANT

BANK BRANCH SERIAL NO. SCSB SERIAL NO.
OR D OSITOR D ) A D D |

For NSDIL enter 8 digit DP TD followed by 8 digit Client ID / For CDSL enter 16 digit Client ID
PLEASE CHANGE MY APPLICATION

4. FROM (AS PER LAST APPLICATION OR REVISION)

Options No. of Equity Shares Application Price per Equity Share (3) 60/
(Application must be in multiples of 2000 Equity Share) (In Figures)
(In Figures) Issue Price Retail Discount Net Price

§ | 7 | 6 | § | 4 | 3 | 2 | 1 |ESEIaTET . | & | 1 3 | 2 |
Option | IllJllI |

|
{OR) Option 2 (! S NA -
Options No. of Equity Shares Application Price per Equity Share () 60/-
(Application must be in multiples of 2000 Equity Share) (In Figures)
(In Figures) Issue Price Retail Discount Net Price
. 8 | 7 | 6 | 5 | 4 ] 3 ] 2 | ] 2 ] 1 | 2 1 1 | 3 [ 2|
Option 1 | | | L | L | | | | T~ |
(OR) Option 2 | =2t NOT APPUICABLE 4esscesecactens | pe-ee NA o | | | |
(OR) Op(ion K] | .‘FOI APPI|I(.ABIJ. 1—- ---------- f--- | t NA i | | | | |
6. PAYMENT DETAILS PAYMENT OPTION : FULL PAYMENT
Additional Amount Blocked (X in [igures) I I I I l I 1 l [ I | (X in words) |
ASBA
Bank A/c No.
Bank Name & Branch

I'WE(ON Bl‘llALFN JOINT APPLICANTS, IF ANY) HEREBY CONFIRM THAT [U'WE HAVE READ AND UNDERSTOOD THE TERMS AND CONDITIONS OF T1HIS APPLICATION REVISION FORM AND THE ATTACIHED ABRIDGED PROSPECTUS AND THE GENERAL

INFORMATION DOCUMENT FOR INVESTING IN PUBLIC ISSUES {“GID) AND HERERY AGREE AND CONFIRM THE ‘INVESTORS UNDERTAKING'AS GIVEN OVERLEAR. [WE (ON BEHALF OF JOINTAPPLICANTS, [F ANY) HEREBY CONFIRM THAT IWE HAVE

RFADWI\ETRUCTFO\SMFHINGUPWAM \TION REVISION FORM GIVEN OVERLEAF.

7A. SIGNATURE OF SOLE/ FIRST APPLICANT 7B. SIGNATURE OF ASBA BANK ACCOUNT HOLDER(s)
(AS PER BANK RECORDS)

/We authorize (ke SCSB to do all acts as are necessary 1o make the Application in the  lsue

BROKER / SCSB / CDP/ RTA STAMP
(Acknowledging upload of Application
in Stock Exchnage System)

AXITA COTTON LIMITED | Acknotedgement siip [ESSSS

Form No.

REVISION FORM - INITIAL PUBLIC ISSUE - NR | for Broker / CDP/ RTA

CIN: U17200GT2013PLCOT6050

PAN of Sole / First Applicant
DPID
el
Additional Amount Blocked ) [ASBA Bank Afc No, Stamp & Signature of SCSB Branch
Bank & Branch

Received from Mr./Ms./M/s,

Telephone / Mobile | | Email |

e Z In Figure In Words Stamp & Signarure of SCSB / Collection Banker

= e Name of Sole / First Applicant

= ] | o of Equiy Shares

SEZ

C 3l

= 5= ([s—
-

gz=

E2=

o B ASBA Bank Afc No. Application

Rl | Bank & Branch Form No.
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42.1. FIELDS 1, 2 AND 3: NAME AND CONTACT DETAILS OF SOLE/FIRST APPLICANT, PAN OF
SOLE/FIRST APPLICANT & DEPOSITORY ACCOUNT DETAILS OF THE APPLICANT

Applicants should refer to instructions contained in paragraphs 4.1.1, 4.1.2 and 4.1.3.
4.2.2. FIELD 4 & 5: BID OPTIONS REVISION ‘FROM’ AND ‘TO’

a) Apart from mentioning the revised options in the Revision Form, the Applicant must also mention the details of the
share applied for given in his or her Application Form or earlier Revision Form.

b) In case of revision of Applications by RIls, Employees and Retail Individual Shareholders, such Applicants should
ensure that the Application Amount, should not exceed ¥ 2,00,000/- due to revision and the application may be
considered, subject to the eligibility, for allocation under the Non-Institutional Category.

4.2.3. FIELD 6: PAYMENT DETAILS

Applicant may Issue instructions to block the revised amount in the ASBA Account, to the Designated Branch through

whom such Applicant had placed the original Application to enable the relevant SCSB to block the additional Application

Amount, if any.

4.2.4. FIELDS 7: SIGNATURES AND ACKNOWLEDGEMENTS

Applicants may refer to instructions contained at paragraphs 4.1.8 and 4.1.9 for this purpose.

4.3 SUBMISSION OF REVISION FORM/APPLICATION FORM

Applicants may submit completed application form / Revision Form in the following manner:-

Mode of Application | Submission of Application Form
All Investor Applications | To the Designated Intermediaries

The aforesaid intermediaries shall, at the time of receipt of application, give an acknowledgement to investor, by giving
the counter foil or specifying the application number to the investor, as a proof of having accepted the application form,
in physical or electronic mode respectively.

SECTION 5: Issue Procedure in Fixed Price Issue

5.1. Applicants may note that there is no Bid cum Application Form in a Fixed Price Issue.

As the Issue Price is mentioned in the Fixed Price Issue therefore on filing of the Prospectus with the RoC, the Application
so submitted is considered as the application form. Applicants may only use the specified Application Form for the
purpose of making an Application in terms of the Prospectus which may be submitted through Designated Intermediary.

Applicants may submit an Application Form either in physical/ electronic form to Designated Intermediaries or the
Designated Branches of the SCSBs authorizing blocking of funds that are available in the bank account specified in the
Application Form only (“ASBA Account”). The Application Form is also made available on the websites of the Stock
Exchanges at least one day prior to the Issue Opening Date.

In a fixed price Issue, allocation in the net offer to the public category is made as follows: minimum fifty per cent to
Retail Individual Investors; and remaining to (i) individual investors other than Retail Individual Investors; and (ii) other
Applicants including corporate bodies or institutions, irrespective of the number of specified securities applied for. The
unsubscribed portion in either of the categories specified above may be allocated to the Applicants in the other category.

5.2. Grounds for Technical Rejections

Applicants are advised to note that the Applications are liable to be rejected, inter-alia, on the following technical
grounds:-

» Amount paid does not tally with the amount payable for the Equity shares applied for;

» In case of partnership firms, Application for Equity Shares made in the name of the individual partners and no firm
as such shall be entitled to apply.
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Application by persons not competent to contract under the Indian Contract Act, 1872, including minors, insane
person.

PAN not mentioned in the Application Form.

GIR number furnished instead of PAN.

Applications for lower number of Equity Shares than the minimum specified for that category of investors;
Applications at a price other than the Fixed Price of the Issue;

Applications for number of Equity Shares which are not in multiples of 2000;

Category not ticked,;

Multiple Applications as defined in this Prospectus as such, based on common PAN;

In case of Applications under power of attorney or by limited companies, corporate, trust etc., relevant documents
are not being submitted;

Signature of sole Applicant is missing;

Application Forms are not delivered by the Applicants within the time prescribed as per the Application Form, Issue
Opening Date advertisement and Prospectus as per the instructions in the Prospectus and Application Forms;

In case no corresponding record is available with the Depositories that matches the DP ID, the Client ID and the
PAN;

Applications for amounts greater than the maximum permissible amounts prescribed by the regulations;
Applications by OCBs;

Applications by US person other than in reliance on Regulation S or “ qualified institutional buyers” as defined in
Rule 144A under the Securities Act;

Application not duly signed by the sole applicant;

Application by any person outside India if not in compliance with applicable foreign and Indian Laws;

Application that do not comply with the securities laws of their respective jurisdictions are liable to be rejected.
Applications by persons prohibited from buying, selling or dealing in the shares directly or indirectly by SEBI or any
other regulatory authority;

Application by person not eligible to acquire equity shares of the company in terms of all applicable laws, rules,
regulations, guidelines, and approvals.

Application or revision thereof by QIB Applicants , Non Institutional Applicants where the Application Amount is
in excess of ¥ 2,00,000 received after 3.00 pm on the issue Closing date unless the extended time is permitted by
BSE.

Inadequate funds in the bank account to block the Application Amount specified in the Application Form/Application
Form at the time of blocking such Application Amount in the bank account;

Where no confirmation is received from SCSB for blocking of funds;

Applications by Applicants not submitted through ASBA process;

Applications not uploaded on the terminals of the Stock Exchanges; and

Applications by SCSBs wherein a separate account in its own name held with any other SCSB is not mentioned as
the ASBA Account in the Application Form.

Details of ASBA Account not provided in the Application form

V VYV VVVV VYVV ¥V VYV VVVVVVVY VY

YV VVVV 'V

For details of instructions in relation to the Application Form, Applicants may refer to the relevant section of GID.

APPLICANT SHOULD NOTE THAT IN CASE THE PAN, THE DP ID AND CLIENT ID MENTIONED IN
THE APPLICATION FORM AND ENTERED INTO THE ELECTRONIC APPLICATION SYSTEM OF THE
STOCK EXCHANGE BY THE BROKERS DO NOT MATCH WITH PAN, THE DP ID AND CLIENT ID
AVAILABLE IN THE DEPOSITORY DATABASE, THE APPLICATION FORM IS LIABLE TO BE
REJECTED.

SECTION 6: Issue Procedure in Book Built Issue

This being the Fixed Price Issue this section is not applicable for this Issue.

SECTION 7: Allotment Procedure and Basis of Allotment

7.1. Basis of Allotment

Allotment will be made in consultation with SME Platform of BSE Limited (The Designated Stock Exchange). In the
event of oversubscription, the allotment will be made on a proportionate basis in marketable lots as set forth here:

a) The total number of Shares to be allocated to each category as a whole shall be arrived at on a proportionate basis

i.e. the total number of Shares applied for in that category multiplied by the inverse of the over subscription ratio
(number of applicants in the category x number of Shares applied for).
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b) The number of Shares to be allocated to the successful applicants will be arrived at on a proportionate basis in
marketable lots (i.e. Total number of Shares applied for into the inverse of the over subscription ratio).

c) For applications where the proportionate allotment works out to less than 2000 Equity Shares the allotment will be
made as follow:

(i). Each successful applicant shall be allotted 2000 Equity Shares;

(ii). The successful applicants out of the total applicants for that category shall be determined by the drawal of lots
in such a manner that the total number of Shares allotted in that category is equal to the number of Shares worked
out as per (a) and (b) above.

d) If the proportionate allotment to an applicant works out to a number that is not a multiple of 2000 Equity Shares, the
applicant would be allotted Shares by rounding off to the lower nearest multiple of 2000 Equity Shares subject to a
minimum allotment of 2000 Equity Shares.

e) If the Shares allotted on a proportionate basis to any category is more than the Shares allotted to the applicants in
that category, the balance available Shares for allocation shall be first adjusted against any category, where the
allotted Shares are not sufficient for proportionate allotment to the successful applicants in that category, the balance
Shares, if any, remaining after such adjustment will be added to the category comprising of applicants applying for
the minimum number of Shares.

f)  The above proportionate allotment of shares in an Issue that is oversubscribed shall be subject to the reservation for
Retail Individual applicants as described below:

(i). As per Regulation 32(4) of the SEBI (ICDR) Regulations, 2018, as the Retail Individual Investor category is
entitled to more than fifty percent on proportionate basis, the retail individual investors shall be allocated that
higher percentage.

(if). Remaining to Individual applicants other than retail individual investors and Other investors including corporate
bodies or institutions, irrespective of the number of specified securities applied for;

Provided that the unsubscribed portion in either of the categories specified in (i) or (ii) above may be available for
allocation to the applicants in the other category, if so required.

“Retail Individual Investor” means an investor who applies for shares of value of not more than ¥ 2,00,000. Investors
may note that in case of over subscription allotment shall be on proportionate basis and will be finalized in consultation
with SME Platform of BSE Limited.

The Executive Director/ Managing Director of the SME Platform of BSE Limited, Designated Stock Exchange in addition
to Lead Merchant Banker and Registrar to the Public Offer shall be responsible to ensure that the basis of allotment is
finalized in a fair and proper manner in accordance with the SEBI (ICDR) Regulations, 2018.

7.2. Designated Date and Allotment of Equity Shares

a) Designated Date: On the Designated Date, the SCSBs shall transfer the funds represented by allocation of Equity
Shares into the Public Issue Account with the Bankers to the Issue.

b) Issuance of Allotment Advice: Upon approval of the Basis of Allotment by the Designated Stock Exchange, the
Registrar shall upload the same on its website. On the basis of the approved Basis of Allotment, the Issuer shall pass
necessary corporate action to facilitate the Allotment and credit of Equity Shares. Applicants are advised to instruct
their Depository Participant to accept the Equity Shares that may be allotted to them pursuant to the Issue.

Pursuant to confirmation of such corporate actions, the Registrar will dispatch Allotment Advice to the Applicants who
have been Allotted Equity Shares in the Issue.

c) The dispatch of Allotment Advice shall be deemed a valid, binding and irrevocable contract.
d) Issuer will ensure that: (i) the Allotment of Equity Shares; and (ii) initiate corporate action for credit of shares to the
successful Applicants Depository Account will be completed within 5 Working Days of the Issue Closing Date. The

Issuer also ensures the credit of shares to the successful Applicant’s depository account is completed within 5
Working Days of the Issue Closing Date,
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SECTION 8: Interest and Refunds

8.1. Completion of Formalities for Listing & Commencement of Trading

The Issuer may ensure that all steps for the completion of the necessary formalities for listing and commencement of
trading at all the Stock Exchanges are taken within 6 Working Days of the Issue Closing Date. The Registrar to the Issue
may give instructions for credit to Equity Shares the beneficiary account with DPs, and dispatch the Allotment Advice
within 6 Working Days of the Issue Closing Date.

8.2. Grounds for Unblocking of Funds
8.2.1. Non Receipt of Listing Permission

An Issuer makes an application to the Stock Exchange(s) for permission to deal in/list and for an official quotation of the
Equity Shares. All the Stock Exchanges from where such permission is sought are disclosed in Prospectus. The
Designated Stock Exchange may be as disclosed in the Prospectus with which the Basis of Allotment may be finalized.

If the permissions to deal in and for an official quotation of the Equity Shares are not granted by any of the Stock
Exchange(s), the Issuer may forthwith initiate action to unblock the application amount from the Investors accounts. If
such money is not repaid within the eight days after the Issuer becomes liable to repay it, then the Issuer and every director
of the Issuer who is an officer in default may, on and from such expiry of eight days, be liable to repay the money, with
interest at such rate and disclosed in the Prospectus.

8.2.2. Minimum Subscription
This Issue is not restricted to any minimum subscription level. This Issue is 100% underwritten.

As per Section 39 of Companies Act, 2013 if the “stated minimum amount” has not been subscribed and the sum payable
on application is not received within a period of 30 days from the date of the Prospectus, the application money has to be
returned within such period as may be prescribed. If our company does not receive the 100% subscription of the offer
through the Offer Document including devolvement of underwriters, if any, within sixty (60) days from the date of closure
of the issue, our company shall forthwith unblocked the entire application amount received. If there is a delay beyond
eighty days after our company becomes liable to pay the amount, our company and every officer in default will, on and
from the expiry of this period be jointly and severally liable to repay the money, with interest or other penalty as prescribed
under SEBI Regulations, the Companies Act, 2013.

The minimum number of allottees in this Issue shall be 50 shareholders. In case the minimum number of prospective
allottees is less than 50 no allotment will be made pursuant to this Issue and the amounts in the ASBA Account shall be
unblocked within 6working days of closure of the issue.

Further in accordance with Regulation 267 of the SEBI (ICDR) Regulations, 2018, our Company shall ensure that the
minimum application size shall not be less than ¥ 1,00,000/- (Rupees One Lakh) per application.

The equity shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside
India and may not be offered or sold, and applications may not be made by persons in any such jurisdiction, except in
compliance without the applicable laws of such jurisdiction.

8.2.3.  Minimum number of Allottees

The Issuer may ensure that the number of prospective allottees to whom Equity Shares may be allotted may not be less
than 50 failing which the entire application monies may be unblocked forthwith.

8.3. Mode of Unblocking of Funds

Within 6 Working Days of the Issue Closing Date, the Registrar to the Issue may give instructions to SCSBs for
unblocking the amount in ASBA Account on unsuccessful Application and also for any excess amount blocked on
Application.

8.3.1. Mode of making refunds for Applicants

The Registrar to the Issue may instruct the controlling branch of the SCSB to unblock the funds in the relevant ASBA

Account for any withdrawn, rejected or unsuccessful ASBA applications or in the event of withdrawal or failure of the
Issue.
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8.4. Interest in case of Delay in Allotment

The Issuer may pay interest at the rate of 15% per annum if demat credits are not made to Applicants or instructions for
unblocking of funds in the ASBA Account are not dispatched within the 6 Working days of the Issue Closing Date.

The Issuer may pay interest at 15% per annum for any delay beyond 6 working days from the Issue Closing Date, if
Allotment is not made.

SECTION 9: Glossary and Abbreviations

Unless the context otherwise indicates or implies, certain definitions and abbreviations used in this document may have
the meaning as provided below. References to any legislation, act or regulation may be to such legislation, act or
regulation as amended from time to time.

Term Description

Allotment Advice Note or advice or intimation of Allotment sent to the Applicants who have been allotted
Equity Shares after the Basis of Allotment has been approved by the designated Stock
Exchanges

Allotment/ Allot/ | The allotment of Equity Shares pursuant to the Issue to successful Applicants

Allotted

Allottee An Applicant to whom the Equity Shares are Allotted

Applicant Prospective Applicants in the I1ssue who apply through ASBA

Applicant Any prospective investor (including an ASBA Applicant) who makes a Application

pursuant to the terms of the Prospectus and the Application Form. In case of issues
undertaken through the fixed price process, all references to a Applicant should be construed
to mean an Applicant

Application Amount The value indicated in the Application Form and payable by the Applicant upon submission
of the Application (except for Anchor Investors), less discounts (if applicable).

Application Form The form in terms of which the Applicant should make an application for Allotment in case
of issues other than Book Built Issues, includes Fixed Price Issue
Application Form The form in terms of which the Applicant should make an offer to subscribe for or purchase

the Equity Shares and which may be considered as the application for Allotment for the
purposes of the Prospectus, whether applying through the ASBA or otherwise.

Application Supported | An application, whether physical or electronic, used by Applicants to make a Application
by Blocked Amount/| authorizing an SCSB to block the Application Amount in the specified bank account
(ASBA)/ASBA maintained with such SCSB

ASBA Account Account maintained with an SCSB which may be blocked by such SCSB to the extent of
the Application Amount of the ASBA Applicant

ASBA Application A Application made by an ASBA Applicant

Basis of Allotment The basis on which the Equity Shares may be Allotted to successful Applicants under the
Issue

Bid An indication to make an offer during the Issue Period by a prospective Applicant pursuant

to submission of Application Form or during the Anchor Investor Issue Period by the Anchor
Investors, to subscribe for or purchase the Equity Shares of the Issuer at a price within the
Price Band, including all revisions and modifications thereto.

Book Built Process/ | The book building process as provided under SEBI (ICDR) Regulations, 2018,

Book Building Process/
Book Building Method
Broker Centres Broker centers notified by the Stock Exchanges, where Applicants can submit the
Application Form to a Registered Broker. The details of such broker centers, along with the
names and contact details of the Registered Brokers are available on the websites of the
Stock Exchanges.

Business Day Monday to Friday (except public holidays)

CAN/Confirmation of | The note or advice or intimation sent to each successful Applicant indicating the Equity

Allotment Note Shares which may be Allotted, after approval of Basis of Allotment by the Designated Stock
Exchange

Client ID Client Identification Number maintained with one of the Depositories in relation to demat
account
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Term
Collecting Depository
Participant or CDP

' Description |
A depository participant as defined under the Depositories Act, 1996, registered with SEBI
and who is eligible to procure Applications at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Demographic Details

Details of the Applicants including the Applicant’s address, name of the Applicant’s
father/husband, investor status, occupation and bank account details

Depositories

National Securities Depository Limited and Central Depository Services (India) Limited

Designated Branches

Such branches of the SCSBs which may collect the Application Forms used by the ASBA
Applicants applying through the ASBA and a list of which is available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld=34

Designated CDP

Locations

Such locations of the CDPs where Applicant can submit the Application Forms to Collecting
Depository Participants.

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on the
websites of the Stock Exchange i.e. www.bseindia.com

Designated Date

The date on or after which funds are transferred by the SCSBs to the Public Issue Account
of the Issuer.

Designated
Intermediaries
/Collecting Agent

Syndicate Members, Sub-Syndicate/Agents, SCSBs, Registered Brokers, Brokers, the CDPs
and RTAs, who are authorized to collect Application Forms from the Applicants, in relation
to the Issue

Designated RTA | Such locations of the RTAs where Applicant can submit the Application Forms to RTAs.

Locations The details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept Application Forms are available on the websites of the Stock
Exchange i.e. www.bseindia.com

Designated Stock | The designated stock exchange as disclosed in the Prospectus of the Issuer

Exchange

Discount Discount to the Issue Price that may be provided to Applicants in accordance with the SEBI
(ICDR) Regulations, 2018.

DP Depository Participant

DP ID Depository Participant’s Identification Number

Draft Prospectus

This Draft Prospectus filed with Stock Exchange in case of Fixed Price Issues and which
may mention a price

Employees

Employees of an Issuer as defined under SEBI (ICDR) Regulations, 2018 and including, in
case of a new company, persons in the permanent and full time employment of the
promoting companies excluding the promoters and immediate relatives of the promoter. For
further details Applicant may refer to the Prospectus.

Equity Shares

Equity shares of the Issuer

FCNR Account

Foreign Currency Non-Resident Account

FII(s)

Foreign Institutional Investors as defined under the SEBI (Foreign Institutional Investors)
Regulations, 1995 and registered with SEBI under applicable laws in India

First Applicant

The Applicant whose name appears first in the Application Form or Revision Form

Fixed Price Issue/Fixed

The Fixed Price process as provided under SEBI (ICDR) Regulations, 2018, in terms of

Price Process/Fixed | which the Issue is being made

Price Method

Foreign Venture | Foreign Venture Capital Investors as defined and registered with SEBI under the SEBI

Capital Investors or | (Foreign Venture Capital Investors) Regulations, 2000

FVCls

FPIs Foreign Portfolio Investors as defined under the Securities and Exchange Board of India
(Foreign Portfolio Investors) Regulations, 2014

FPO Further public offering

IPO Initial public offering

Issue Public Issue of Equity Shares of the Issuer including the Offer for Sale if applicable

Issue Closing Date

The date after which the SCSBs may not accept any application for the Issue, which may be
notified in an English national daily, a Hindi national daily and a regional language
newspaper at the place where the registered office of the Issuer is situated, each with wide

circulation. Applicants may refer to the Prospectus for the Issue Closing Date
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Term
Issue Opening Date

| Description

The date on which the SCSBs may start accepting application for the Issue, which may be
the date notified in an English national daily, a Hindi national daily and a regional language
newspaper at the place where the registered office of the Issuer is situated, each with wide
circulation. Applicants may refer to the Prospectus for the Issue Opening Date

Issue Period

Except in the case of Anchor Investors (if applicable), the period between the Issue Opening
Date and the Issue Closing Date inclusive of both days and during which prospective
Applicants (other than Anchor Investors) can submit their Application, inclusive of any
revisions thereof. The Issuer may consider closing the Issue Period for QIBs one working
day prior to the Issue Closing Date in accordance with the SEBI (ICDR) Regulations, 2018.
Applicants may refer to the Prospectus for the Issue Period

Issue Price

The final price, less discount (if applicable) at which the Equity Shares may be Allotted in
terms of the Prospectus. The Issue Price may be decided by the Issuer in consultation with
the Lead Manager

Issuer/ Company

The Issuer proposing the initial public offering/further public offering as applicable

Lead Manager/ LM

The Lead Manager to the Issue as disclosed in the Prospectus and the Application Form of
the Issuer.

Maximum RII'| The maximum number of RIls who can be allotted the minimum Application Lot. This is

Allottees computed by dividing the total number of Equity Shares available for Allotment to Rlls by
the minimum Application Lot.

MICR Magnetic Ink Character Recognition - nine-digit code as appearing on a cheque leaf

Mutual Fund A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996

NECS National Electronic Clearing Service

NEFT National Electronic Fund Transfer

Net Issue The Issue less reservation portion

Non-Institutional The portion of the Issue being such number of Equity Shares available for allocation to Nlls

Category on a proportionate basis and as disclosed in the Prospectus and the Application Form

Non-Institutional
Investors or Nlls

All Applicants, including sub accounts of FlIs registered with SEBI which are foreign
corporate or foreign individuals and FPIs which are Category Il foreign portfolio investors,
that are not QIBs or RIBs and who have Applied for Equity Shares for an amount of more
than ¥ 2,00,000 (but not including NRIs other than Eligible NRIs)

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible NRIs, Flls,
FPIs and FVCls

NRE Account Non-Resident External Account

NRI NRIs from such jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Issue and in relation to whom the Prospectus constitutes an invitation to
subscribe to or purchase the Equity Shares

NRO Account Non-Resident Ordinary Account

OCB/Overseas A company, partnership, society or other corporate body owned directly or indirectly to the

Corporate Body

extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under the
general permission granted to OCBs under FEMA

Offer for Sale

Public offer of such number of Equity Shares as disclosed in the Prospectus through an offer
for sale by the Selling Shareholder

Other Investors

Investors other than Retail Individual Investors in a Fixed Price Issue. These include
individual applicants other than retail individual investors and other investors including
corporate bodies or institutions irrespective of the number of specified securities applied for.

PAN Permanent Account Number allotted under the Income Tax Act, 1961

Pricing Date The date on which the Issuer in consultation with the Book Running Lead Manager(s),
finalize the Issue Price

Prospectus The prospectus to be filed with the RoC in accordance with Section 26 and 32 of Companies

Act, 2013 after the Pricing Date, containing the Issue Price, the size of the Issue and certain
other information

Public Issue Account

An account opened with the Banker to the Issue to receive monies from the Escrow Account
and from the ASBA Accounts on the Designated Date

QIB Category

The portion of the Issue being such number of Equity Shares to be Allotted to QIBs on a
proportionate basis
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Term
Qualified Institutional
Buyers or QIBs

| Description

As defined under SEBI (ICDR) Regulations, 2018

Registered Broker

Stock Brokers registered with the Stock Exchanges having nationwide terminals, other than
the members of the Syndicate

Registrar to the

Issue/RTI

The Registrar to the Issue as disclosed in the Prospectus and Application Form

Reservation Portion

The portion of the Issue reserved for category of eligible Applicants as provided under the
SEBI (ICDR) Regulations, 2018

Reserved
Categories

Category/

Categories of persons eligible for making application/bidding under reservation portion

Retail Category

The portion of the Issue being such number of Equity Shares available for allocation to Rlls
which shall not be less than the minimum bid lot, subject to availability in RII category and
the remaining shares to be allotted on proportionate basis.

Retail Individual | Investors who applies or bids for a value of not more than ¥ 2,00,000.
Investors / Rlls
Retail Individual | Shareholders of a listed Issuer who applies or bids for a value of not more than ¥ 2,00,000.

Shareholders

Revision Form

The form used by the Applicant in an issue through Book Building process to modify the
quantity of Equity Shares and/or bid price indicates therein in any of their Application Forms
or any previous Revision Form(s)

RoC The Registrar of Companies, Ahmedabad

RTA Registrar to the Issue and Share Transfer Agent

SEBI The Securities and Exchange Board of India constituted under the Securities and Exchange
Board of India Act, 1992

SEBI (ICDR) | The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2018

Regulations, 2018

Self-Certified
Syndicate Bank(s) or
SCSB(s)

A bank registered with SEBI, which offers the facility of ASBA and a list of which is
available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld=34

Specified Locations

Refer to definition of Broker Centers

Stock Exchanges/ SE The stock exchanges as disclosed in the Prospectus of the Issuer where the Equity Shares
Allotted pursuant to the Issue are proposed to be listed
Syndicate The Book Running Lead Manager(s) and the Syndicate Member

Syndicate Agreement

The agreement to be entered into among the Issuer, and the Syndicate in relation to
collection of the Bids in this Issue (excluding Application from ASBA Applicants)

Syndicate
Member(s)/SM

The Syndicate Member(s) as disclosed in the Prospectus

Working Days

i. Till Application / Issue closing date:
All days other than a Saturday, Sunday or a public holiday;

ii. Post Application / Issue closing date and till the Listing of Equity Shares:

All trading days of stock exchanges excluding Sundays and bank holidays in accordance
with the SEBI circular no.

SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 and in terms of Regulation
2(1)(mmm) of SEBI ICDR Regulations, 2018.
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the Government of India and
Foreign Exchange Management Act, 1999 (“FEMA”). While the Industrial Policy, 1991 prescribes the limits and the
conditions subject to which foreign investment can be made in different sectors of the Indian economy, FEMA regulates
the precise manner in which such investment may be made. Under the Industrial Policy, unless specifically restricted,
foreign investment is freely permitted in all sectors of Indian economy up to any extent and without any prior approvals,
but the foreign investor is required to follow certain prescribed procedures for making such investment. The government
bodies responsible for granting foreign investment approvals are the Reserve Bank of India (“RBI”) and Department of
Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of India (“DIPP”).

The Government of India, from time to time, has made policy pronouncements on Foreign Direct Investment (“FDI”)
through press notes and press releases. The Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India (“DIPP”), has issued consolidated FDI Policy Circular of 2017 (“FDI Policy 2017”),
which is effective from August 28, 2017, consolidates and supersedes all previous press notes, press releases and
clarifications on FDI Policy issued by the DIPP that were in force. The Government proposes to update the consolidated
circular on FDI policy once every year and therefore, FDI Policy 2017 will be valid until the DIPP issues an updated
circular.

The Reserve Bank of India (“RBI”) also issues Master Circular on Foreign Investment in India every year. Presently,
FDI in India is being governed by Master Circular on Foreign Investment dated January 4, 2018 as updated from time to
time by RBI. In terms of the Master Circular, an Indian company may issue fresh shares to people resident outside India
(who is eligible to make investments in India, for which eligibility criteria are as prescribed). Such fresh issue of shares
shall be subject to inter-alia, the pricing guidelines prescribed under the Master Circular. The Indian company making
such fresh issue of shares would be subject to the reporting requirements, inter-alia with respect to consideration for issue
of shares and also subject to making certain filings including filing of Form FC-GPR.

Under the current FDI Policy of 2017, foreign direct investment in micro and small enterprises is subject to sectoral caps,
entry routes and other sectoral regulations. At present 100% foreign direct investment through automatic route is
permitted in the sector in which our Company operates. Therefore applicable foreign investment up to 100% is permitted
in our company under automatic route.

In case of investment in sectors through Government Route, approval from competent authority as mentioned in Chapter
4 of the FDI Policy 2017 has to be obtained by the Company.

The transfer of shares between an Indian resident to a non-resident does not require the prior approval of the RBI, subject
to fulfilment of certain conditions as specified by DIPP/RBI, from time to time. Such conditions include: (i) where the
transfer of shares requires the prior approval of the Government as per the extant FDI policy provided that: a) the requisite
approval of the Government has been obtained; and b) the transfer of shares adheres with the pricing guidelines and
documentation requirements as specified by the Reserve Bank of India from time to time.; (ii) where the transfer of shares
attract SEBI (SAST) Regulations subject to the adherence with the pricing guidelines and documentation requirements
as specified by Reserve Bank of India from time to time.; (iii) where the transfer of shares does not meet the pricing
guidelines under the FEMA, 1999 provided that: a) The resultant FDI is in compliance with the extant FDI policy and
FEMA regulations in terms of sectoral caps, conditionalites (such as minimum capitalization, etc.), reporting
requirements, documentation etc.; b) The pricing for the transaction is compliant with the specific/explicit, extant and
relevant SEBI regulations/guidelines (such as IPO, Book building, block deals, delisting, exit, open offer/substantial
acquisition/SEBI SAST); and Chartered Accountants Certificate to the effect that compliance with the relevant SEBI
regulations/guidelines as indicated above is attached to the form FC-TRS to be filed with the AD bank and iv) where the
investee company is in the financial sector provided that: a) Any ‘fit and proper/due diligence’ requirements as regards
the non-resident investor as stipulated by the respective financial sector regulator, from time to time, have been complied
with; and b) The FDI policy and FEMA regulations in terms of sectoral caps, conditionalities (such as minimum
capitalization, pricing, etc.), reporting requirements, documentation etc., are complied with. As per the existing policy of
the Government of India, OCBs cannot participate in this Issue and in accordance with the extant FDI guidelines on
sectoral caps, pricing guidelines etc. as amended by Reserve bank of India, from time to time. Investors are advised to
confirm their eligibility under the relevant laws before investing and / or subsequent purchase or sale transaction in the
Equity Shares of Our Company. Investors will not offer, sell, pledge or transfer the Equity Shares of our Company to any
person who is not eligible under applicable laws, rules, regulations, guidelines. Our Company, the Underwriters and their
respective directors, officers, agents, affiliates and representatives, as applicable, accept no responsibility or liability for
advising any investor on whether such investor is eligible to acquire Equity Shares of our Company.

INVESTMENT CONDITIONS/RESTRICTIONS FOR OVERSEAS ENTITIES
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Under the current FDI Policy 2017, the maximum amount of Investment (sectoral cap) by foreign investor in an issuing
entity is composite unless it is explicitly provided otherwise including all types of foreign investments, direct and indirect,
regardless of whether it has been made for FDI, FPI, NRI/OCI, LLPs, FVCI, Investment Vehicles and DRs under
Schedule 1, 2, 3,6, 7, 8,9, and 11 of FEMA (Transfer or Issue of Security by Persons Resident outside India) Regulations,
2017. Any equity holding by a person resident outside India resulting from conversion of any debt instrument under any
arrangement shall be reckoned as foreign investment under the composite cap.

Portfolio Investment up to aggregate foreign investment level of 49% or sectoral/statutory cap, whichever is lower, will
not be subject to either Government approval or compliance of sectoral conditions, if such investment does not result in
transfer of ownership and/or control of Indian entities from resident Indian citizens to non-resident entities. Other foreign
investments will be subject to conditions of Government approval and compliance of sectoral conditions as per FDI
Policy. The total foreign investment, direct and indirect, in the issuing entity will not exceed the sectoral/statutory cap.

. Investment by FPIs under Portfolio Investment Scheme (PIS):

With regards to purchase/sale of capital instruments of an Indian company by an FP1 under PIS the total holding by each
FPI or an investor group as referred in SEBI (FPI) Regulations, 2014 shall not exceed 10 % of the total paid-up equity
capital on a fully diluted basis or less than 10% of the paid-up value of each series of debentures or preference shares or
share warrants issued by an Indian company and the total holdings of all FPIs put together shall not exceed 24 % of paid-
up equity capital on fully diluted basis or paid-up value of each series of debentures or preference shares or share warrants.
The said limit of 10 percent and 24 percent will be called the individual and aggregate limit, respectively. However, this
limit of 24 % may be increased up to sectoral cap/statutory ceiling, as applicable, by the Indian company concerned by
passing a resolution by its Board of Directors followed by passing of a special resolution to that effect by its general
body.

I1. Investment by NRI or OCI on repatriation basis:

The purchase/sale of equity shares, debentures, preference shares and share warrants issued by an Indian company
(hereinafter referred to as “Capital Instruments”) of a listed Indian company on a recognised stock exchange in India by
Non-Resident Indian (NRI) or Overseas Citizen of India (OCI) on repatriation basis is allowed subject to certain
conditions under Schedule 3 of the FEMA (Transfer or Issue of security by a person resident outside India) Regulations,
2017 i.e. the total holding by any individual NRI or OCI shall not exceed 5 percent of the total paid-up equity capital on
a fully diluted basis or should not exceed 5 percent of the paid-up value of each series of debentures or preference shares
or share warrants issued by an Indian company and the total holdings of all NRIs and OCls put together shall not exceed
10 percent of the total paid-up equity capital on a fully diluted basis or shall not exceed 10 percent of the paid-up value
of each series of debentures or preference shares or share warrants; provided that the aggregate ceiling of 10 percent may
be raised to 24 percent if a special resolution to that effect is passed by the general body of the Indian company.

111, Investment by NRI or OCI on non-repatriation basis

As per current FDI Policy 2017, schedule 4 of FEMA (Transfer or Issue of Security by Persons Resident outside India)
Regulations — Purchase/ sale of Capital Instruments or convertible notes or units or contribution to the capital of an LLP
by a NRI or OCI on non-repatriation basis — will be deemed to be domestic investment at par with the investment made
by residents. This is further subject to remittance channel restrictions.

The Equity Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(“US Securities Act”) or any other state securities laws in the United States of America and may not be sold or
offered within the United States of America, or to, or for the account or benefit of “US Persons” as defined in
Regulation S of the U.S. Securities Act, except pursuant to exemption from, or in a transaction not subject to, the
registration requirements of US Securities Act and applicable state securities laws.

Accordingly, the equity shares are being offered and sold only outside the United States of America in an offshore
transaction in reliance upon Regulation S under the US Securities Act and the applicable laws of the jurisdiction
where those offers and sale occur.

Further, no offer to the public (as defined under Directive 20003/71/EC, together with any amendments) and
implementing measures thereto, (the “Prospectus Directive”) has been or will be made in respect of the Issue in
any member State of the European Economic Area which has implemented the Prospectus Directive except for
any such offer made under exemptions available under the Prospectus Directive, provided that no such offer shall
result in a requirement to publish or supplement a prospectus pursuant to the Prospectus Directive, in respect of
the Issue.
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Any forwarding, distribution or reproduction of this document in whole or in part may be unauthorised. Failure
to comply with this directive may result in a violation of the Securities Act or the applicable laws of other
jurisdictions. Any investment decision should be made on the basis of the final terms and conditions and the
information contained in this Prospectus.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside
India and may not be offered or sold, and Application may not be made by persons in any such jurisdiction, except in
compliance with the applicable laws of such jurisdiction.

The above information is given for the benefit of the Applicants. Our Company and the Lead Manager are not liable for
any amendments or modification or changes in applicable laws or regulations, which may occur after the date of this
Prospectus. Applicants are advised to make their independent investigations and ensure that the Applications are not in
violation of laws or regulations applicable to them and do not exceed the applicable limits under the laws and regulations.

262



DESCRIPTION OF EQUITY SHARES AND TERMS OF THE ARTICLES OF ASSOCIATION
PROVISIONS OF ARTICLES OF ASSOCIATION

Title of Articles Article Content
Number

INTERPRETATION 1. In these Articles —

(@) “Act” means the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and if the context so requires
may also include the Companies Act, 1956.

(b) “Articles” means these articles of association of the Company or as altered
from time to time.

(c) “Board of Directors” or “Board” means collective body of Directors of the
Company,

(d) “Beneficial Owner” shall mean the beneficial owners defined in clause (a)
of sub-section (1) of section 2 of Depositories Act, 1996.

(e) “Company” means Axita Cotton Limited or any other name as reflected on
the latest Certificate of Incorporation issued by the Registrar of Companies.

(f) “Depositories Act” means the Depositories Act, 1996 and includes any
statutory modification(s) or re-enactment thereof for the time being in
force.

(9) “Depository” means a Depository as defined under clause (e) of sub section
() of section 2 of the Depositories Act 1996.

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

(i) “Seal” means the common seal to be kept by the Company, if so decided
by the Board of Directors.

(j) “Secretary” means any person appointed to perform the duties which may
be performed by a secretary under the Act and any other purely ministerial
or administrative duties and includes any person appointed to perform the
duties of a secretary temporarily.

(k) “The Office” means the Registered Office for the time being of the
Company.

2. Words importing the singular number shall include the plural number and words

importing the masculine gender shall, where the context admits, include the

feminine and neuter gender.

3. Unless the context otherwise requires, words or expressions contained in these

regulations shall bear the same meaning as in the Act and Rules made

thereunder and any statutory modification thereof in force at the date at which

these regulations become binding on the company.

4. Table ‘F’ not to apply

The regulations contained in the Table marked ‘F’ in Schedule I to the

Companies Act, 2013 shall not apply to the Company, except in so far as the

same are repeated, contained or expressly made applicable in these Articles or

by the said Act.

5. General Power

Wherever in the Companies Act, 2013 or Rules made thereunder, it has been

provided that the Company shall have any right, privilege or authority or that

Company cannot carry out any transaction unless the Company is so authorised

by its Articles, then in that case, Articles hereby authorise and empower the
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Title of Articles

Article
Number

Content

Company to have such rights, privileges or Authority and to carry out such
transaction as have been permitted by the Companies Act, 2013.

SHARE  CAPITAL
AND  VARIATION
OF RIGHTS

Amount of Capital

The Authorised Share Capital of the Company shall be as per Paragraph V of
the Memorandum of Association of the Company, with such rights, privileges
and conditions attaching thereto as may be determined by the Company, with
power to increase and reduce the capital of the company and to divide the shares
in the capital for the time being into several classes and to attach thereto
respectively, subject to the provisions of the Act, such preferential, deferred,
qualified or special rights, privileges or conditions as may be determined by or
in accordance with the regulations of the Company and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may for the
time being be provided by the regulations of the Company.

Shares under control of Board

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.

Directors may allot shares for consideration other than cash

The Board may issue and allot shares in the Capital of the company as payment
or part payment for any property sold or transferred, goods or machinery
supplied or for service rendered to the Company in or about the conduct of the
company's business and shares to be allotted may be issued as fully paid up
shares and if so issued, shall be deemed to be fully paid up shares.

Kinds of Share Capital
The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:
(). Equity Share Capital:
i. with voting rights; and / or
ii. with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and
(b). Preference Share Capital

10.

Issue of Certificate
i. Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months 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 such charges as may be fixed by the Board for each certificate after
the first.
Certificate to bear seal
ii. Every certificate shall be under the seal, if any, and shall specify the shares
to which it relates and the amount paid-up thereon.
One certificate for shares held jointly
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 for a share to one of several joint holders shall be sufficient
delivery to all such holders.

11.

Issue of new certificate in place of one defaced, lost or destroyed

i. Ifany share certificate be worn out, defaced, mutilated or torn or if there be
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
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Title of Articles —

Number Content

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 on
payment of twenty rupees for each certificate.

Provisions as to issue of certificates to apply mutatis mutandis to

debentures, etc.

ii. Unless otherwise repugnant to the context, the provisions of this Articles of
Association pertaining to shares shall mutatis mutandis apply to debentures
and other securities of the company.

12. Trust not to be recognized

Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by or be
compelled in any way to recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any 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 except an absolute
right to the entirety thereof in the registered holder.

13. Option to receive share certificate or hold shares with depository

A person subscribing to shares offered by the Company shall have the option
either to receive certificates for such shares or hold the shares in a
dematerialised state with a depository. Where a person opts to hold any share
with the depository, the Company shall intimate such depository the details of
allotment of the share to enable the depository to enter in its records the name
of such person as the beneficial owner of that share.

14. Power to pay Commission in connection with securities issued

i. The company may exercise t he powers of paying commissions conferred
by the Act, 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 there under.

Rate of commission in accordance with Rules
ii. The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under the relevant provisions of the Act.

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

Brokerage
iv. The Company may on any issue of securities pay such brokerage as may be
reasonable and lawful.

15. Variation of Members’ rights

i. Ifatany time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of the Act, and
whether or not the company is being wound up, be varied after complying
with the requisite procedures.

Provisions as to general meetings to apply mutatis mutandis to each

meeting

ii. Toevery such separate meeting, the provisions of these regulations relating
to general meetings shall mutatis mutandis apply, but so that the necessary
quorum shall be at least two persons holding at least one-third of the issued
shares of the class in question.

16. Issue of further shares not to affect rights of existing members

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.
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17.

Power to Issue Redeemable Preference Shares

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

18.

Further issue of Share Capital
i. The Board or the Company, as the case may be, may, in accordance with
the Act and the Rules, issue further shares to —

(a). persons who, at the date of offer, are holders of equity shares of the
Company; such offer shall be deemed to include a right exercisable by
the person concerned to renounce the shares offered to him or any of
them in favour of any other person; or

(b). employees under any scheme of employees' stock option; or

(c). any persons, whether or not those persons include the persons referred
to in clause (a) or clause (b) above.

Mode of further issue of Shares

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

19.

Issue of warrants or other instruments

Subject to the applicable statutory provisions, rules, regulations and guidelines
and necessary approvals, the Company shall have power to issue warrant or
other instrument, whether independent or attached with some other instrument
or detachable and whether bearing any face value or not and with or without any
right or entitlement or option to subscribe to or exchange with the equity shares
or any kind of securities or not. The terms and conditions of such warrant or
instrument may be decided by either under any applicable statutory provisions,
rules, regulations, guidelines or by a special resolution of the members of the
Company passed at a general meeting authorizing issue of such warrant or
instrument or by the Board of Directors of the Company.

20.

Beneficial owner of shares will be absolute owner

Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears as the beneficial owner of the shares in the record
of Depository as the absolute owner thereof as regards receipt of dividends or
bonus or service of notices and all or any other matters connected with the
Company and accordingly the Company shall not (except as ordered by a court
of competent jurisdiction or as by law required) be bound to recognise any
benami, trust, or equity or equitable, contingent or other claim to or interest in
such share(s) on the part of any other person(s), whether or not it shall have
express or implied notice thereof.

21.

Dematerialization of Shares

Notwithstanding anything contained in these Articles, the Company shall be
entitled in accordance with the provisions of the Depositories Act, 1996, to
dematerialise any or all of its shares, debentures and other marketable securities
and to offer the same for subscription in dematerialized form and on the same
being done, the Company shall further be entitled to maintain a Register of
Members with the details of Members holding shares both in material and
dematerialized form in any media as permitted by law including any form of
electronic media, either In respect of the existing shares or any future issue.

LIEN

22.

Company's lien on shares
i. The company shall have a first and paramount lien—
(a). on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect
of that share; and
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(b). on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his
estate to the company:

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

Lien to extend to dividends, etc.
ii. The company’s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

Waiver of Lien in case of registration
iii. Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company's lien.

23.

As to enforcing lien by sale
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.

24.

Validity of Sale
i. To give effect to any such sale, the Board may authorize some person to
transfer the shares sold to the purchaser thereof.

Purchaser to be registered holder
ii. The purchaser shall be registered as the holder of the shares comprised in
any such transfer.

Validity of Company's receipt

iii. The receipt of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, to execution of an
instrument of transfer or a transfer by relevant system, as the case may be)
constitute a good title to the share and the purchaser shall be registered as
the holder of the share.

Purchaser not affected

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

25.

Application of proceeds of sale

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.

Payment of residual money

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

26.

Outsider's lien not to affect Company's lien

i. In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required
by any statute) be bound to recognize any equitable or other claim to or
interest in, such share on the part of any other person, whether a creditor of
the registered holder or otherwise. The Company’s lien shall prevail
notwithstanding that it has received notice of any such claim.
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Provisions as to lien apply mutatis mutandis to debentures, etc.
ii. The provisions of this Articles relating to lien shall mutatis mutandis apply
to any other securities including debentures of the Company.
CALLS ON SHARES
217. Board may make calls
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 at fixed times.
Notice of 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.
Revocation or postponement of call
iii. A call may be revoked or postponed at the discretion of the Board.
Board may extend time for payment
iv. The Board may, from time to time, at its discretion, extend the time fixed
for the payment of any call in respect of one or more members as the Board
may deem appropriate in any circumstances.
28. Call to take effect from date of resolution
A call shall be deemed to have been made at the time when the resolution of
the Board authorizing the call was passed and may be required to be paid by
installments.
29. Liability of joint holders of shares
The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereof.
30. When interest on call or installment payable
i. If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof to the time
of actual payment at such rate as may be fixed by the Board.
Board may waive interest
ii. The Board shall be at liberty to waive payment of any such interest wholly
or in part.
31. Sums deemed to be calls
i. Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these Articles,
be deemed to be a call duly made and payable on the date on which by the
terms of issue of such sum becomes payable.
Effect of non-payment of sums
ii. In case of non-payment of such sum, all the relevant provisions of these
Articles 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.
32. Payment in anticipation of calls may carry interest

The Board—

(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). upon all or any of the monies so advanced, may (until the same would, but
for such advance, become presently payable) pay interest at such rate as
may be decided by the Board and as may be agreed upon between the
Board and the member paying the sum in advance. Provided that such calls
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in advance shall not confer any additional dividend or additional voting
right upon such member.
33. Installments on shares to be duly paid

If by the conditions of allotment of any shares, the whole or part of the amount
of issue price thereof shall be payable by installments, then every such
installment shall, when due, be paid to the Company by the person who, for the
time being and from time to time, is or shall be the registered holder of the share
or the legal representative of a deceased registered holder.

34.

Calls on shares of same class to be on uniform basis

All calls shall be made on a uniform basis on all shares falling under the same
class. Explanation: Shares of the same nominal value on which different
amounts have been paid- up shall not be deemed to fall under the same class.

35.

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction thereof
nor the receipt by the Company of a portion of any money which shall from
time to time be due from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the forfeiture of such shares as
herein provided.

36.

Evidence in action for call

On the trial or hearing of any action for the recovery of any amount due for any
call it shall be sufficient to prove that the name of the member sued is entered
in the Register as the holder or one of the holders of the shares in respect of
which such debt accrued; that the resolution making a call is duly recorded in
the minute book; and that notice of such call was duly given to the member
sued in pursuance of these presents; and it shall not be necessary to prove the
appointment of the directors who made such call nor any other matter
whatsoever but the proof of the matter as aforesaid shall be conclusive evidence
of the debt.

37.

Provisions as to calls to apply mutatis mutandis to debentures, etc.
The provisions of these Articles relating to calls shall mutatis mutandis apply
to any other securities including debentures of the Company.

TRANSFER
SHARES

OF

38.

Instrument of transfer to be executed by transferor and transferee

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

ii. 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
thereof.

39.

Board may refuse to register transfer

The Board may, subject to the right of appeal conferred by the Act decline to

register—

(a). the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b). any transfer of shares on which the company has a lien.

(c). any transfer of shares on sufficient cause.

40.

Board may decline to recognize instrument of transfer

In case of shares held in physical form, the Board may decline to recognize any

instrument of transfer unless—

(a). the instrument of transfer is in the form as prescribed in rules made under
the Act;

(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.

41.

Transfer of Share Suspended
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On giving not less than seven days’ previous notice in accordance with the Act
and rules made there under, 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.

42,

Refusal Odd Lots

Without in any way derogating from the powers conferred on the Board by

Article 39 and 40, the Board shall be entitled to refuse an application for

transfer of shares less than the market trading unit of shares of the Company

subject, however, to the following exceptions.

i. transfer of shares made in pursuance of any provision of law or statutory
regulation or order, or an order of a competent Court of Law, or

ii. transfer of the entire holding of shares by a shareholder holding less than
the market trading unit of the Company’s Shares by a single transfer to a
single or joint names, or

iii. transfer of share

(@). by a transferor whose shareholding after the transfer will result in his
holding the market trading unit of the Company’s shares or a multiple of
such unit or

(b). to one or more transferees, whose shareholding after the transfer (in case
of transfer from more than one transferor all transfers being presented to
the Company for approval simultaneously) together with the shares already
held by him will result in a holding of the market trading unit of the
Company’s shares or a multiple of such unit, or

iv. transmission of shares under a will, and

v. transfer of shares of less than the market trading unit held by a shareholder,
where the Board/Committee of Directors may at its discretion and in
exceptional circumstances or in cases of genuine hardship or for any other
just and sufficient cause (the decision of the Board/ Committee being final
and conclusive) accept such application.

43.

Power to refuse sub-division and/or consolidation

Notwithstanding anything contained hereinabove, the Directors/Committee of
Transfer of the Company, may in their absolute discretion refuse sub-division
and/or consolidation of Share Certificates or Debenture Certificates into
denominations of less or more than marketable lots except where such sub-
division and/or consolidation is required to be made to comply with a statutory
provision or an order of a competent court of law.

44,

The Company not liable for disregard of notice prohibiting registration of
transfer

The Company shall incur no liability or responsibility whatever in consequence
of its registering or giving effect to any transfer of shares made or purporting
to be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the
company may have notice of such equitable right, title or interest or notice
prohibiting registration of such transfer and, may have entered such notice, or
referred thereto, in any book of the Company, and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be
given to it or any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been entered
or referred to in some book of the Company, but the Company shall
nevertheless, be at liberty to regard and attend to any such notice and give effect
thereto if the Board of Directors shall so think fit.

45,

Custody of Transfer documents

The instrument of transfer shall after, registration be retained by the Company
and shall remain in its custody. All the instruments of transfer which the
directors may decline to register shall on demand be returned to the person
depositing the same. The directors may cause to be destroyed all transfer deeds
lying with the Company after such period as they may determine.

46.

Provisions to apply to debentures
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The provisions of these Articles for transfer and transmission of shares, shall
mutatis mutandis apply to the transfer or transmission of any debentures of the
Company.

TRANSMISSION OF
SHARES

47,

Title to shares on death of a member

i. The executors or administrators of a deceased member or a holder of a
Succession Certificate or other legal representation in respect of shares of
a deceased member, where he was a sole or only surviving holder, shall be
the only person whom the Company will be bound to recognise as having
any title to the shares registered in the name of such member and the
Company shall not be bound to recognise such executors, administrators or
holders unless such executors or administrators shall have first obtained
Probate or Letter of Administration or such holder is the holder of a
Succession Certificate or other legal representation, as the case may be,
from a duly constituted Court in India, provided that In any case where the
directors in their absolute discretion think fit, the directors may dispense
with production of Probate or Letters of Administration or Succession
Certificate or other legal representation, and, under the next Article, register
the name of any person, who claims to be absolutely entitled to the shares
standing in the name of a deceased member, as a member.

Estate of deceased member liable

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.

48.

Transmission Clause

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 properly be required by the Board and subject as
hereinafter provided, elect, either—
(a). to be registered himself as holder of the share; or
(b). to make such transfer of the share as the deceased or insolvent member

could have made

Board's right unaffected

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.

Indemnity to the Company

iii. The Company shall be fully indemnified by such person from all liability,
if any, by actions taken by the Board to give effect to such registration or
transfer.

49,

Board may require evidence of transmission

Every transmission of a share shall be verified in such manner as the directors
may require and the Company may refuse to register any transmission until the
same be so verified or until or unless an indemnity be given to the Company
with regard to such registration which the directors at their discretion shall
consider sufficient, provided nevertheless that there shall not be any obligation
on the Company or the directors to accept any indemnity.

50.

Right to election of holder of share

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

Manner of testifying election
ii. If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing a transfer of the share.
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Limitations applicable to notice

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

51.

Claimant to be entitled to same advantage

A person becoming entitled to a share by reason of the death or insolvency of
the holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in relation to
meetings of the company. Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days, the Board
may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have been
complied with.

52.

Provisions as to transmission to apply mutatis mutandis to debentures, etc.
The provisions of these Articles relating to transmission by operation of law
shall mutatis mutandis apply to any other securities including debentures of the
Company.

FORFEITURE
SHARES

OF

53.

If call or installment not paid notice must be given

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

54.

Form of Notice

The notice aforesaid shall—

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

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

55.

In default of payment shares to be forfeited

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

56.

Receipt of part amount or grant of indulgence not to affect forfeiture
Neither the receipt by the Company for a portion of any money which may from
time to time be due from any member in respect of his shares, nor any
indulgence that may be granted by the Company in respect of payment of any
such money, shall preclude the Company from thereafter proceeding to enforce
a forfeiture in respect of such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the
forfeited shares and not actually paid before the forfeiture.

57.

Entry of forfeiture in register of members

When any share shall have been so forfeited, notice of the forfeiture shall be
given to the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture
shall be invalidated by any omission or neglect or any failure to give such notice
or make such entry as aforesaid.

58.

Extinction of Interest and Claim against the Company upon forfeiture
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The forfeiture of a share shall involve extinction at the time of forfeiture of all
interest in and all claims and demands against the Company, in respect of the
share and all other rights incidental to the share.

59.

Forfeited shares may be sold, etc.

i. A forfeited share shall be deemed to be the property of the Company and
may be sold or re-allotted or otherwise disposed of either to the person who
was before such forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the Board thinks fit.

Cancellation of forfeiture
ii. Atany time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

60.

Cessation of membership and other effects of forfeiture

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

Member still liable to pay money owing at time of forfeiture and interest

ii. All such monies payable shall be paid together with interest thereon at such
rate as the Board may determine, from the time of forfeiture until payment
or realisation. The Board may, if it thinks fit, but without being under any
obligation to do so, enforce the payment of the whole or any portion of the
monies due, without any allowance for the value of the shares at the time
of forfeiture or waive payment in whole or in part.

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

61.

Certificate of forfeiture

i. A duly verified declaration in writing that the declarant is a director, the
manager or the secretary of the company and that a share in the company
has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

Title of purchaser and transferee of forfeited shares

ii. 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;

Transferee to be registered as holder
iii. The transferee shall thereupon be registered as the holder of the share; and

Transferee not affected

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

62.

Validity of sales

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to execute
an instrument for transfer of the shares sold and cause the purchaser's name to
be entered in the register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person.

63.

Cancellation of share certificate in respect of forfeited shares
Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate(s), if any, originally issued in respect of the
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relative shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be entitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto.

64.

Surrender of shares

The Board may, subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering them on such terms as
they think fit.

65.

Sums deemed to be calls

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 a share, becomes
payable at a fixed time, whether on account of the nominal value of the share
or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

66.

Provisions as to forfeiture of shares to apply mutatis mutandis to
debentures, etc.

The provisions of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

ALTERATION
CAPITAL

OF

67.

Power to alter share capital

Subject to the provisions of the Act, the company may, by ordinary

resolution,—

(a). increase its authorized share capital by such amount as it things expedient;

(b). consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

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

(d). sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(e). 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.

68.

Shares may be converted into stock

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 Articles under which, the shares from
which the stock arose might before the conversion have been transferred,
or as near thereto as circumstances admit:

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.

Right of Stockholders

(b). the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the company, and other matters, as if they held the
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 winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

(c). such of these Articles 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” respectively.

69.

Reduction of capital

The company may, by resolution prescribed in the Act, reduce, in any manner,
with and subject to, any incident authorized and consent required by law—
(a). its share capital;
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(b). any capital redemption reserve account; or
(c). any securities premium account.
(d). any other reserve in the nature of share capital

JOINT HOLDERS

70.

Joint Holders

Where two or more persons are registered as joint holders (hot more than three)
of any share, they shall be deemed (so far as the Company is concerned) to hold
the same as joint tenants with benefits of survivorship, subject to the following
and other provisions contained in these Articles:

Provided that in respect of shares already held in joint names in the past, the
words “not more than four” shall be substituted in place of “not more than
three” hereinabove.

Liability of Joint-holders

(a). The joint-holders of any share shall be liable severally as well as jointly
for and in respect of all calls or installments and other payments which
ought to be made in respect of such share.

Death of one or more joint- holders

(b). On the death of any one or more of such joint- holders, the survivor or
survivors shall be the only person or persons recognized by the Company
as having any title to the share but the Directors may require such evidence
of death as they may deem fit, and nothing herein contained shall be taken
to release the estate of a deceased joint-holder from any liability on shares
held by him jointly with any other person.

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

Delivery of certificate and giving of notice to first named holder

(d). Only the person whose name stands first in the register of members as one
of the joint-holders of any share shall be entitled to the delivery of
certificate, if any, relating to such share or to receive notice (which term
shall be deemed to include all relevant documents) and any notice served
on or sent to such person shall be deemed service on all the joint-holders.

Vote of joint-holders

(e). (i)Any one of two or more joint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of such joint- holders be present
at any meeting personally or by proxy or by attorney then that one of such
persons so present whose name stands first or higher (as the case may be)
on the register in respect of such shares shall alone be entitled to vote in
respect thereof but the other or others of the joint-holders shall be entitled
to vote in preference to a joint-holder present by attorney or by proxy
although the name of such joint-holder present by any attorney or proxy
stands first or higher (as the case may be) in the register in respect of such
shares.

Executors or administrators as joint holders
(if)Several executors or administrators of a deceased member in whose
(deceased member) sole name any share stands, shall for the purpose of
this clause be deemed joint-holders.

Provisions as to joint holders as to shares to apply mutatis mutandis to
debentures, etc.
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(f). The provisions of these Articles relating to joint holders of shares shall
mutatis mutandis apply to any other securities including debentures of the
Company registered in joint names.

CAPITALIZATION
OF PROFITS

71.

Capitalisation

(i) The company in general meeting may, upon the recommendation of the
Board, resolve—

(a). that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;
and

(b). 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.

Sum how applied
(if) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (iii), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held
by such members respectively;

(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in
the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B);

(iif) A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
bonus shares;

(iv) The Board shall give effect to the resolution passed by the Company in
pursuance of this regulation.

72.

Powers of the Board for capitalisation

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

(a). make all appropriations and applications of the undivided profits resolved
to be capitalized thereby, and all allotments and issues of fully paid shares
if any; and

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

Board's power to issue fractional certificate/coupon etc.

(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 infractions; and

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

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

73.

Buy-back of shares and other specified securities
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Notwithstanding anything contained in these articles but subject to all
applicable provisions of the Act or any other law for the time being in force,
the company may purchase its own shares or other specified securities.

GENERAL
MEETINGS

74.

Extraordinary general meeting
All general meetings other than annual general meeting shall be called
extraordinary general meeting.

75.

Powers of Board to call extraordinary general meeting
The Board may, whenever it thinks fit, call an extraordinary general meeting.

PROCEEDINGS AT
GENERAL
MEETINGS

76.

Presence of Quorum
(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.

(ii) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in the Act

77.

Chairperson of the meetings
(i) The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

Business confined to election of Chairperson whilst chair vacant
(if) No business shall be discussed or transacted at any general meeting except
election of Chairperson whilst the chair is vacant.

78.

Directors to elect a Chairperson

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

79.

Members to elect a Chairperson

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.

80.

Casting vote of Chairperson at general meeting

On any business at any general meeting, in case of an equality of votes, whether
on a show of hands or electronically or on a poll, the Chairperson shall have a
second or casting vote.

81.

Minutes of proceedings of meetings and resolutions passed by Postal Ballot

(i) The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed
by postal ballot to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of resolution by
postal ballot entries thereof in books kept for that purpose with their pages
consecutively numbered.

Discretion of Chairperson in relation to Minutes

(if) The Chairperson shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the aforesaid clause.

Minutes to be evidence
(iii) The minutes of the meeting kept in accordance with the provisions of the
Act shall be evidence of the proceedings recorded therein.

82.

Inspection of Minute-books of general meeting
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(i) The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed by postal ballot shall:
(@). be kept at the registered office of the Company; and
(b). be open to inspection of any member without charge, during 3.00 p.m. to
5.00 p.m. on all working days.
Members may obtain copy of minutes
(if) Any member shall be entitled to be furnished, within the time prescribed
by the Act, after he has made a request in writing in that behalf to the
Company and on payment of such fees as may be fixed by the Board, with
a copy of any minutes referred to in clause (i) above.
83. Powers to arrange security at meetings
The Board, and also any person(s) authorised by it, may take any action before
the commencement of any general meeting, or any meeting of a class of
members in the Company, which they may think fit to ensure the security of
the meeting, the safety of people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good faith under this Article shall
be final, and rights to attend and participate in the meeting concerned shall be
subject to such decision.
ADJOURNMENT OF
MEETING
84. Chairperson may adjourn the meeting
(i) The Chairperson may, suo moto, adjourn the meeting from time to time
and from place to place.
Business at adjourned meeting
(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.
Notice of adjourned meeting
(iif) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Notice of adjourned meeting not required
(iv) Save as aforesaid, and as provided in the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.
VOTING RIGHTS
85. Entitlement to vote on show of hands and on poll
Subject to any rights or restrictions 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 poll, the voting rights of members shall be in proportion to his share
in the paid-up equity share capital of the company.
86. Voting through electronic means
A member may exercise his vote at a meeting by electronic means in
accordance with the Act and shall vote only once.
87. Vote of joint-holders
(i) In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.
Seniority of names
(if) For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.
88. How members non compos mentis and minor may vote
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A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by his committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy.

89.

Votes in respect of shares of deceased or insolvent members etc.

Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the Transmission Clause to any shares may vote at any
general meeting in respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before the time of holding
the meeting or adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his right to such shares unless the Board
shall have previously admitted his right to vote at such meeting in respect
thereof.

90.

Business may proceed pending poll
Any business other than that upon which a poll has been demanded may be
preceded with, pending the taking of the poll.

91

Restriction on voting rights

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.

92.

Equal rights of members
Any member whose name is entered in the register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

93.

Restriction on objecting qualification of any voter

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

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

PROXY

94.

Proxies when to be deposited

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

95.

Form of proxy
An instrument appointing a proxy shall be in the form as prescribed in the rules
made under the Act.

96.

Proxy to be valid notwithstanding death of the Principal
1. A vote given in accordance with the terms 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 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 office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

BOARD
DIRECTORS

OF

97.

Present Director

The present Directors of the Company are:
(i) Mr. Amitkumar Govindbhai Patel

(if) Mr. Kushal Nitinbhai Patel

(iii) Ms. Nitinbhai Govindbhai Patel
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Number of Directors

Unless otherwise determined in a general meeting of the Company and subject
to the provisions of the Act and other applicable rules, the number of Directors
of the Company shall not be less than 3 and not more than 15, atleast two thirds
of whom shall be liable to retire by rotation.

99.

Appointment of Chairperson and Vice-chairperson

The Directors may from time to time elect one of their number to be chairperson
and vice-chairperson of the Board of Directors and determine the period for
which they are to hold office. If at any meeting of the Board of Directors, the
Chairperson is not present at the time appointed for holding the same, the Vice-
chairperson shall preside and failing him the Directors present shall choose one
of their number to be Chairperson of such meeting.

100.

Appointment of Managing Director and/or Whole-time Director

Subject to the provisions of the Act, the Company shall be entitled from time to
time to appoint and/or employ any Director of the Company as Managing
Director or Managing Directors and/or Whole time Director or Whole Time
Directors and/or as head of any department of the Company and/or in any other
capacity and for such period and on such remuneration as may be decided upon
and the Board of Directors shall from time to time confer upon such appointee
such powers as they may think fit and from time to time to revoke and/or modify
the same and to suspend and/or remove such appointee.

Provided that the same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or Chief
Executive Officer of the Company.

101.

Remuneration of directors
The remuneration of the directors shall, in so far as it consists of a monthly
payment, be deemed to accrue from day-to-day.

102.

Remuneration to require members’ consent

(i) The remuneration payable to the directors, including any managing or
whole - time director or manager, if any, shall be determined in accordance
with and subject to the provisions of the Act by an ordinary resolution
passed by the Company in general meeting or in the manner elsewhere
provided in this Articles of Association.

Travelling and other expenses

(if) 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—

(a). 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.

103.

Sitting Fee

Every Director shall be paid out of the funds of the Company such sum as the
Directors may from time to time determine for attending every meeting of the
board or any committee of the Board, subject to the ceiling prescribed under the
Act. The Directors shall also be paid travelling and other expenses for attending
and returning from meeting of the Board and any other expenses properly
incurred by them in connection with the business of the Company.

104.

Nominee Director

Subject to the provisions of the Act and to these Articles, whenever the Directors
enter into a contract with any Government, Central, State or Local, any Bank/s
or Financial Institution/s or any person/s [hereinafter referred to as "the
Appointer"] for borrowing any money or for providing any guarantee or security
for any technical or financial collaboration or assistance or for entering into any
other arrangement, whatsoever, the Directors shall have the power to agree that
such appointer shall have the right to appoint or nominate by a notice in writing
addressed to the Company one or more Directors on the Board for such period
and upon such terms and conditions as may be mentioned in the agreement and
that such Director or Directors may not liable to retire by rotation nor be
required to hold any qualification shares. The Directors of Company may also
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agree that such Director may be removed from time to time by the appointer and
the appointer may appoint another or others in his or their place and also fill in
any vacancy, which may occur as a result of any such Director or Directors
ceasing to hold that office for any reason whatsoever.

105.

Debenture Directors

Any trust deed for securing debentures or debenture stock may if so arranged
provide for the appointment from time to time by the trustees thereof or by the
holders of the debenture stock, of one or more persons to be the director (s) of
the Company or may empower such trustees or holders of debentures or
debenture stock from time to time to remove any such director (s) so appointed.
A director appointed under this Article is hereby referred to as a “Debenture
Director” and the terms “Debenture Director” means a director for the time
being in office under this Article. A debenture director shall not be bound to
hold any qualification shares and shall not be liable to retire by rotation or be
removed by the Company. The Trust Deed may contain that ancillary provisions
as may be arranged between the Company and the Trustees and all such
provisions shall have effect notwithstanding any of the other powers herein
contained.

106.

Limit on number of non-rotational Directors

The provisions of Articles are subject to the provisions of the Act and the
number of such Directors appointed under Articles excluding the Directors
appointed by financial institutions for which special provisions have been made
in the respective laws relating to such institutions shall not exceed in the
aggregate one third of the total number of Directors for the time being in office.
The remaining Directors shall be appointed by the Company in General
Meeting.

107.

Execution of negotiable instruments

All 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.

108.

Special remuneration to Directors

If any Director being willing, shall be called upon to perform extra services
which expression shall include work done by the Director as a member of any
committee formed by the Directors or to make any special exertions in going or
residing abroad or otherwise for any of the purposes of the Company, the Board
may resolve to remunerate such Director either by a fixed sum or by a
percentage of profit or otherwise as may be determined by the Directors and
such remuneration may be in addition to the remuneration above provided.

109.

Appointment of Additional Director

(i) Subject to the provisions of the Act, the Board shall have power at any time
and from time to 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.

Duration of office of Additional Director

(if) 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.

110.

Appointment of Alternate Director

(i) The Board may appoint an alternate director to act for a director
(hereinafter in This Article called "the Original Director") during his
absence for a period of not less than three months from India. No person
shall be appointed as an alternate director for an independent director
unless he is qualified to be appointed as an independent director under the
provisions of the Act.

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

Re-appointment provisions applicable to Original Director

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

111.

Appointment of director to fill a casual vacancy

(i) If the office of any director appointed by the Company in general meeting
is vacated before his term of office expires in the normal course, the
resulting casual vacancy may, be filled by the Board of Directors at a
meeting of the Board.

Duration of office of Director appointed to fill casual vacancy

(ii) The director so appointed shall hold office only upto the date upto which
the director in whose place he is appointed would have held office if it had
not been vacated.

POWERS OF
BOARD

112.

General powers of the Company vested in Board

Without prejudice to the specific powers conferred upon the Board by the
provisions of the Act and Rules made thereunder and these Articles, the
management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, as the
Company is by the memorandum of association or otherwise authorized to
exercise and do, and not hereby or by the statue or otherwise directed or required
to be exercised or done by the Company in general meeting but subject
nevertheless to the provisions of the Act and other laws and of the memorandum
of association and these Articles and to any regulations, not being inconsistent
with the memorandum of association and these Articles or the Act, from time
to time made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

113.

Power and duties of Managing Director

Subject to the superintendence, control and direction of the Board, the day to
day management of the company shall be in the hands of the managing
director(s). The Board may from time to time entrust to and confer upon the
managing director(s) for the time being, save as hereafter in this Article
provided, such of the powers exercisable under these presents by the Board as
they may think fit, and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such terms and conditions,
and with such restrictions as they think expedient, and they may subject to the
provisions of the Act and these presents confer such powers, either collaterally
with or to the exclusion of, and in substitution for, all or any of the powers of
the Board in that behalf; and may from time to time revoke, withdraw, alter or
vary all or any of such powers. Provided however that the Board shall not entrust
to and confer upon the managing director(s) and the managing director(s) shall
not have or be entitled to exercise the power (1) to make calls upon the members
of the Company in respect of moneys unpaid on the shares held by them
respectively, (2) to borrow any sum or sums of money for the purposes of the
Company or to make loans out of the funds of the Company except within such
limits as may from time to time be previously fixed by the Board or (3) to invest
any of the moneys of the Company, beyond the limits fixed by the Board.

PROCEEDINGS OF
THE BOARD

114.

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

(if) The Chairperson or any one Director with the previous consent of the
Chairperson may, or the company secretary on the direction of the
Chairperson shall, at any time, summon a meeting of the Board

Participation at Board Meetings

(iif) The participation of directors in a meeting of the Board may be either in
person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted under
law.

115.

Questions at Board meeting how decided
(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.

Casting vote of Chairperson at Board meeting
(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

116.

Directors not to act when number falls below minimum

The continuing directors may act notwithstanding any vacancy in the Board;
but, if and so long as their number is reduced below the quorum fixed by 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.

117.

Who to preside at meetings of the Board
(i) The Chairperson of the Company shall be the Chairperson at meetings of
the Board.

Directors to elect a Chairperson

(if) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

118.

Delegation of powers to Committee

(i) The Board may, subject to the provisions of the Act, also 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.

119.

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

Who to preside at meetings of Committee

(if) 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 be
Chairperson of the meeting.

120.

Committee to meet
(i) A committee may meet and adjourn as it thinks fit.

Questions at Committee meeting how decided

(if) 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.

Casting vote of Chairperson at Committee meeting
(iii) In case of an equality of votes, the Chairperson of the Committee shall
have a second or casting vote.
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Acts of Board or Committee valid notwithstanding defect of appointment
All 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 afterwards
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 pointed and was qualified to be a director.

122.

Passing of resolution by written consent

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.

123.

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

Subject to the provisions of the Act,—

Chief Executive Officer, etc.

(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 appointed
may be removed by means of a resolution of the Board;

Director may be Chief Executive Officer, etc.
(if) Adirector may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

124.

Dual position of Director

A provision of the Act or these regulations requiring or authorizing 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 person acting both as director and as, or in place of, chief executive
officer, manager, company secretary or chief financial officer.

CONSULTANTS
AND ADVISORS

125.

Company may appoint consultants and/or advisors

The Company may, subject to the provisions of the Act and these presents
appoint anybody corporate, firm or individual as its consultant(s) and/or
advisor(s) on technical, financial and management matters, on such terms and
conditions and on such remuneration as the Board may deem fit.

REGISTERS  AND
RECORDS

126.

Statutory Registers and Records

Subject to the provisions of the Act and Rules made there under, the Company
shall keep and maintain at its registered office all statutory registers and records
for such duration as the Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by the Act and the
Rules. The registers and records shall be open for inspection (wherever
permissible) during 3.00 p.m. to 5.00 p.m. on all working days at the registered
office of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding the limits
prescribed by the Act and the Rules. The fees for obtaining extracts of the
registers and records (wherever permissible) shall be also fixed by the Board
but not exceeding the limits prescribed by the Act and the Rules.

127.

Foreign Register
(i) The Company may exercise the powers conferred on it by the Act with
regard to the keeping of a foreign register; and the Board may (subject to
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the provisions of the Act) make and vary such regulations as it may think
fit respecting the keeping of any such register.

(if) The foreign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
same manner, mutatis mutandis, as is applicable to the register of members.

THE SEAL
128. The seal, its custody and use

(i) The Board shall provide for the safe custody of the seal, if any.

Affixation of seal

(if) The seal, if any, of the company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a committee of
the Board authorized by it in that behalf, and except in the presence of one
director at least who shall sign every instrument to which the Seal is affixed
in his presence and countersigned by the Secretary or such other person as
the Board may appoint for the purpose and such director or 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
129. Company in general meeting may declare dividends
The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.
130. Interim dividends

Subject to the provisions of the Act, the Board may from time to time pay to

the members such interim dividends as appear to it to be justified by the profits

of the company.
131. Dividends only to be paid out of profits

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

Carry forward of profits

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

132. Division of profits

(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 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.

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

Dividends to be apportioned

(iii) 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 that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.
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No member to receive dividend whilst indebted to the Company and
Company's right to reimbursement there from
The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the company.

134.

Retention of dividends

The Board may retain dividends payable upon shares in respect of which any
person is, under the transmission clause hereinabove contained, entitled to
become a member, until such person shall become a member in respect of such
shares.

135.

Dividend how remitted

(i) Any dividend, interest or 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 person and to such address as the holder or
joint holders may in writing direct.

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

Discharge to Company

(iii) Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good discharge for it if
a payment using any of the foregoing permissible means is made.

136.

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

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.

137.

No interest on dividends
No dividend shall bear interest against the company.

138.

Waiver of dividends

The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal, if any) shall be effective only if such document is
signed by the member (or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the Company and if or to
the extent that the same is accepted as such or acted upon by the Board.

ACCOUNTS

139.

Inspection by Directors

(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
accounts and books of the company, or any of them, shall be open to the
inspection of members not being directors.

Restriction on inspection by members

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

WINDING UP

140.

Winding up of Company

Subject to the provisions of the Act and rules made there under—

(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
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of the assets of the company, whether they shall consist of property of the
same kind or not.

(if) 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 be carried out as between the members or different
classes of members.

(iii) 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  AND
INSURANCE

141.

Directors and Officers right to indemnity

(i) Subject to the provisions of the Act, every director, managing director,
whole Time director, manager, company secretary and other officer of the
Company shall be indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including travelling
expense) which such director, manager, company secretary and officer
may incur or become liable for by reason of any contract entered into or
act or deed done by him in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of his duties in such
capacity including expenses.

(ii) Subject as aforesaid, every director, managing director, manager, company
secretary or other officer of the Company shall be indemnified against any
liability incurred by him in defending any proceedings, whether civil or
criminal in which judgment is given in his favour or in which he is
acquitted or discharged or in connection with any application under
applicable provisions of the Act in which relief is given to him by the
Court.

142.

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

SECRECY CLAUSE

143.

(i) Subject to the provisions of Companies Act, 2013 no member shall be
entitled to visit or inspect any work of the company without the permission
of the Directors, Managing Directors or Secretary or any discovery of any
information or any detail of the Company's business or any other matter,
which is or may be in the nature of a trade secret, mystery of secret process
or which may relate to the conduct of the business of the company and
which in the opinion of the Directors or the Managing Director will be
inexpedient in the collective interests of the members of the company to
communicate to the public or any member.

(if) Every Director, manager, secretary, auditor, trustee, member of committee,
officer, servant, agent, accountant or other person employed in the business
of the company will be upon entering his duties pledging himself not to
reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required so to do by the Directors or
by any meeting or by a court of law and except so far as may be necessary
in order to comply with any of the provisions in these presents contained.
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SECTION XIV - OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by our Company or
contracts entered into more than two (2) years before the date of filing of this Prospectus) which are or may be deemed
material have been entered or are to be entered into by our Company. These contracts, copies of which will be attached to
the copy of the Prospectus, will be delivered to the ROC for registration of the Prospectus and also the documents for
inspection referred to hereunder, may be inspected at the Registered Office of our Company located at Servey No. 324,
357, 358, Kadi Thol Road, Borisana, Kadi, Mahesana-382715, Gujarat; from date of filing the Prospectus with ROC to
Issue Closing Date on working days from 10.00 a.m. to 5.00 p.m.

A. MATERIAL CONTRACTS

1. Memorandum of understanding dated October 25, 2018 between our Company and the Lead Manager.

2. Agreement dated October 25, 2018 between our Company and the Registrar to the Issue.

3. Underwriting Agreement dated October 25, 2018 between our Company, the Lead Manager, and Underwriter.
4. Market Making Agreement dated October 25, 2018 between our Company, Lead Manager and Market Maker.
5. Tripartite agreement among the NSDL, our Company and Registrar to the Issue dated November 5, 2018.

6. Tripartite agreement among the CDSL, our Company and Registrar to the Issue dated November 12, 2018.

7. Banker’s to the Issue Agreement dated December 4, 2018 between our Company, the Lead Manager, Bankers to the
Issue and Refund Banker and the Registrar to the Issue.

B. MATERIAL DOCUMENTS

1. Certified true copy of the Memorandum and Articles of Association of our Company including certificates of
incorporation.

2. Board Resolution dated October 16, 2018 and Special Resolution passed pursuant to Section 62(1)(c) of the
Companies Act, 2013 at the EOGM by the shareholders of our Company held on October 18, 2018.

3. Statement of Tax Benefits dated October 30, 2018 issued by our Statutory Auditors M/s. Manish Dave & Co.,
Chartered Accountants.

4. Copy of Restated Audit report from the peer review certified auditor — M/s. Purushottam Khandelwal & Co.,
Chartered Accountants dated November 1, 2018 included in the Prospectus.

5. Copy of Certificate from M/s. Manish Dave & Co., Chartered Accountants dated November 3, 2018, regarding the
source and deployment of funds up to November 2, 2018 towards the objects of the offer.

6. Copy of Certificate from M/s. Manish Dave & Co., Chartered Accountants dated October 22, 2018, regarding the
Source of Minimum Capital Contribution by Promoters.

7. Copy of Financial Statement for the period ended on June 30, 2018 and copies of Annual reports of the Company
for the financial years ended on March 31,; 2018, 2017, 2016, 2015, and 2014.

8. Consent of Promoters, Consents of Directors, Company Secretary and Compliance Officer, Chief Financial Officer,

Statutory Auditors, Peer review Auditor, Legal Advisor to the Issue, Bankers to our Company, Banker’s to the Issue
and Refund Banker, Lead Manager to the Issue and Underwriter, Registrar to the Issue, Market Maker to include
their names in the Prospectus to act in their respective capacities.

9. Due Diligence Certificate from Lead Manager dated December 14, 2018 addressing BSE.
10. Copy of Board Resolutions and Shareholders’ Resolutions for appointment and fixing of remunerations of Mr.

Nitinbhai Govindbhai Patel as Chairman and Managing Director; Mr. Kushal Nitinbhai Patel as Managing Director
and Mr. Amitkumar Govindbhai Patel as Whole-Time Director.
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11. Copy of In-principle approval letter dated December 11, 2018 from the BSE Limited.
Any of the contracts or documents mentioned in the Prospectus may be amended or modified at any time if so required

in the interest of our Company or if required by the other parties, with the consent of shareholders subject to compliance
of the provisions contained in the Companies Act and other relevant statutes.
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DECLARATION

We, the undersigned, hereby certify and declare that all the relevant provisions of the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the regulations issued by Securities and Exchange Board
of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Prospectus is contrary to the provisions of the Companies Act, 2013,
the Securities and Exchange Board of India Act, 1992 or rules made or guidelines issued thereunder or regulations
issued thereunder, as the case may be. We further certify that all statements in this Prospectus are true and correct.

Signed by the Directors of the Company:

Designation Signature
Mr. Nitinbhai Govindbhai Patel Chairman &Managing Director j’,'\‘\‘\,t,_ﬂ'_:t\ﬁh
. . o~ '\
Mr. Kushal Nitinbhai Pate! Managing Director G{-* e L)

Mr. Amitkumar Govindbhai Patel Whole Time Director {}"9

Mrs. Diptiben Hemantkumar Patel Independent Director iD;(Z) !, }J de’i’zj
17 e

Mr. Rakesh Mahendrakumar Patel Independent Director

7
2 &

[ndependent Director
Mr. Dhruven Shaileshbhai Patel D = P&E

Signed by:

Nume Dresignation Slgnature

Ms. Riya Amit Patel Chief Financial Officer @Ljy‘//
Mr. Deepakkumar Kushalchandra

Chaubisa Company Secretary & Compliance Officer /@tb’é}

Place: B e deilaud
Date: "3 &t &mnlner 1Y ,2018




DECLARATION

We, the undersigned, hereby certify and declare that all the relevant provisions of the Companies Act, 2013 and the
guidelines issued by the Government of India or the regulations issued by Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have been
complied with and no statement made in this Prospectus is contrary to the provisions of the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made there under or regulations issued there under, as the case
may be. We further certify that all statements in this Prospectus are true and correct.

Signed by the Directors of the Company:

Designation Signature
Mr. Nitinbhai Govindbhai Patel Chairman & Managing Director --- Sd ---
Mr. Kushal Nitinbhai Patel Managing Director ---Sd ---
Mr. Amitkumar Govindbhai Patel Whole Time Director --- Sd ---
Mrs. Diptiben Hemantkumar Patel Independent Director --- Sd ---
Mr. Rakesh Mahendrakumar Patel Independent Director ---8d ---
Mr. Dhruven Shaileshbhai Patel Independent Director --- Sd ---

Signed by:

Ms. Riya Amit Patel Chief Financial Officer --- Sd ---
Mr. Deepakkumar Kushalchandra Chaubisa Company Secretary & Compliance Officer ---Sd ---

Place: Ahmedabad
Date: December 14, 2018
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“Annexure A”

FORMAT FOR DISCLOSURE OF PRICE INFORMATION OF PAST ISSUES HANDLED BY

BEELINE BROKING LIMITED SHALL BE READ AS UNDER:

TABLE 1

+/- % Change
in Closing
Price, (+/- %
Change in
Closing
Benchmark)

+/- % +/- %
Changein | Changein
Closing Closing
Opening  Price, (+/- % |Price, (+/- %
Issue Priccon Changein | Changein
: Price |Listing Date  Listing Closing Closing
o ®) Date  Benchmark) |Benchmark)

th
th th 180
® 0 20 Calendar

Days from
Listing

Issue
Size ®

Issue Name

Calendar Calendar
Days from | Days from
Listing Listing

1. | Ranjeet 450 | 25.00 | September 27.50 +42.40% N.A. N.A.
Mechatronics 26, 2018 (-7.81)
Limited

2. | Shubham Polyspin| 6.00 | 40.00 |October 12, 41.80 +6.25% N.A. N.A.
Limited 2018 (+1.45)

Note:

1. Price on BSE are considered for all above calculations.

2. The S&P BSE Sensex are considered as the Benchmark.

3. “Issue Price” is taken as “Base Price” for calculating % Change in Closing Price of the respective Issues on 30™
Calendar days from listing.

4. “Closing Benchmark™ on the listing day of respective scripts is taken as “Base Benchmark” for calculating % Change
in Closing Benchmark on 30" Calendar days from listing. Although it shall be noted that for comparing the scripts
with Benchmark, the +/- % Change in Closing Benchmark has been calculated based on the Closing Benchmark on
the same day as that of calculated for respective script in the manner provided in Note No. 5 below.

5. In case 30" day is not a trading day, closing price on BSE of the previous trading day for the respective Scripts has

been considered, however, if scripts are not traded on that previous trading day then last trading price has been
considered. Shubham Polyspin Limited is fallen under this category.

SUMMARY STATEMENT OF DISCLOSURE

TABLE 2
Nos. of IPO trading Nos. of IPO trading Nos. of IPO trading Nos. of IPO trading
atdiscountason  atpremiumason atdiscountason = atpremium ason

Total 35 calendar day  30™calendar day  180™ calendar day 180" calendar day

Total | Funds

Financial from listing date from listing date from listing date from listing date

2018-19 2 10.50 - - - - 1 1 - - - - - -

No. of | Raised

Year .
ea IPOs &in Betw Less Betw Less Betw Less Betw Less

Over een Over een Over een Over een
Cr) 5% 25 oM s0% 25 o7 509 25- | D9 0o 25 | Thn
50% o 50% 0 50% 0 50% 0

2017-18 | N.A. N.A. INA | NA |[NA INA | NA |NA [NA | NA |NA |NA | NA |NA

2016-17 | N.A. N.A. IN.ACPNAD INACINAC T NAD INACINAC T NA INAINA T NA |NA
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