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GOVERNMENT OF INDIA - MENISTRY"OF CORPQRATE AFFAIRS
Registrar of Companies, Andhra Pradesh

Fresh Certificate of Incorporation Consequent upon Change of Name on
" Conversion to Public Limited Company ' .
Corparate [dentity Number : U70102AP1985P1.C021333
" |n the matter of M/s RAMKY ESTATES AND FARMS PRIVATE LIMITED

| hereby certify that RAMKY ESTATES AND FARMS PRIVATE LIMITED which wa’s originally incorporated on
Fourth day of August Nineteen Hundred Ninety Five under the Gormpanies Act, 1956 (No. 1 of 1946) as RAMKY
ESTATES AND FARMS PRIVATE LIMITED having duly passed the necessary resolution on 21/03/2008 in terms
of Section 31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this day
changed to RAMKY ESTATES AND FARMS LIMITED and this Certificate is issued pursuant to Section 23(1) of
the said Act. ‘ . '

Given under _rr_\);“hand at Hyderabad this Nineth day of April Two Thousand Eight.
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HErae wRrT IR / Assistant Registrar of Companies
' B IR LR

Andhra Pradesh
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Mailing Address as per record available in Reglstrar of Companies office:
RAMKY ESTATES AND FARMS LIMITED ‘ ‘
6-3-1089/G/10 & 11,GULMOHAR AVENUE, RAJBHAVAN ROAD,

SOMAJIGUDA, HYDERABAD - 500082,
Andhra Pradesh, INDIA




UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
RAMKY ESTATES AND FARMS LIMITED

I TheName of the Company is Ramky Estates and Farms Limited.

Il The Registered Office of the Company will be situated in the State of Telangana.

M. The objects for which the Company is established are;

A, THE MAIN OBIECTS TO BE PURSUED BY THRE COMPANY ON ITS
INCORPORATION ARE:

L

To do and be in Real Estate Business and for the purpose, buy, sell, take on lease,
give on lease or on license, maintain, develop, demolish, alier, construct, build and
turn to account any land or buildings owned or acquired or leased by the Clompany or
in which the Company may be interested as Owmners, Lessors, Lessses, Licenser,

- Licensees, - Architects, Contractors, Turnkey Confractors including Engineering, |

“+-Mechanical and Genersl, Builders, Interior Decorators and Designers, as Vendets,

Contractors, Property, developers and Real Estate owners and agents whether such

‘land or building or the development thoreof be for or in respect .of Residential of T
~Commercial prrposes such as Multi storeyed Buildings, Complexes, Residential -~
 houses, Farm houses, Resorts, Plots, Flats, Offices, Shops, Gareges, Cinemas,

Theaters, Hotels, Restaurants, Moiels, Factory sheds & Buildings or other structures
of whatseever daseription including pre-fabrieated and pre~cast houses, brildings and
ereetions and to enter Into contracts, suheontracts and arrangements including the
raising of finances from whatsoever sources and giving of loans and advances to give
effeet and implement the said objests.

To carry on (he business of Builders, Engineers, Ceneral Constraction, Civil
Contractors, Mechanical Contractors, Design Engineers, Tornkey Contractors,

To carry on in any part of India and elsewhere the busivess and activities or
horticulivre, silviculture, forestry, agriculture, Horiculturs, murseries, cultivators of
food grains, seeds, vegetables, frults and every products of the soil, poultry farming,
animal busbandry, including development of farms, orchards, plantations, to grow,
culiivate, eut, process, buy, sell, export, impori and otherwise deal in snch products 1o
promete schemes for the commercialisation of and investment in management of such
activities of other perrons, firms, assaciations oz bodies corporais.
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4. To buy, take on lease or otherwise acquire land, forests, plantations, orcherds,
buildings, estates, and propertics of every description to develop and improve any of
them by cleariag, fencing, irrigating, buildings, establishment of dwelling colonies
and by all other means, to sell, lease out, or otherwise dispose, sublet, enter into any
Jjoint venture, cooperation with any person, fiem, association or body coporate for the
utilisation of these lands, orchards, forests, estates, buildings and properties for all
PUIPCSES,

B. MATTERS WIIICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III{A) ARE:

1. To Acquire real or leasshold estates for {he purpose of the company, and purchases,
lease, construct or otherwise acquire or provide in any place in which any part of the
business the company may fiom time to time, be cartied ou such office, warehouses,
workshops, buildings, engines, machinery, plaat and appliances as may be considered
requisite and esgentinl for the purpose of carrying on the business of the company or
any part thereof.

2. To purchase, acquire, hire hald, itnprove, menage, alter, take on lease, ereet and
construct any building, sheds, houses, roads, water tanks, clecttic installations,
railway sidings, tailway wagons and swch other apparaios or things thel may be
considered necessary for the company®s business,

- 3, To buy, manufacture, export, import and deal in plant and machinery, implem@nté, e
- conveniences, provisions and things capable of being used in conngetion with the . - ..

- operation of the company or required by workmen and ofhers employed by the ~
Company. : '

4. To develop, repair, improve, extend, maintain, manage, morigage, change, exchange,
sell, assign, transfier, lease out, dispose off, or turn to account, or otherwise deal with
the whele or any part of the company’s property and assets,

.

5. To purchases, own, tade o lease, barter, work, use, exchange, or atherwise acquire
snd undertake all or part of the business rights, privileges, property and liabilities or
to enter into partnership or inte any arrangements of sharing of profits, co-operation,
amalgaretion, wnion of interest, joint ventures reciprocal concession or otherwise
with any poverntent, authority, persen firm, or body corporate having objects
altogether or in part similar to those of this company ot carrying on or ergaged in or
ahout to carry on or engage it any business to transaction, which this company is
authorised to carry on or engege in or any undertalking or transaction which may seem
capsble of being caried or conducted so as directly or indirectly to benefit this
company to lend mongy, to guarantes the contracts or subsidies or otherwise assist
any such persons, firm or company in connection with the business of the company.

6. To apply for, purchase or otherwise acquire, protect, prolony and tenew whether in
Indis or in any part of the world any patents, brevets, invention, copy-right,

For Rﬁmifﬁ?g & Farms Ltd.
2 .

authorised Signatory -




trademarks, desipns, secret process, concessions, licenses, projections, and the like
subject to rovalty or otherwise, conferring an exciusive or non-exclusive or Hmiled
right to use, or any secret or other information as to any invention which may seem
capable of being vsed for any of the purpoeses of the company or the acquisition of
which may seem calculated directly or indirectly to benefit the company in
connection with its business and to use, exercise, develop, work, manage, sell, let
grant, licenses in respect of or otherwise turn 1o account or deal with and to expend
mongy in experimenting upon testing or improving any such patents, inventions,
rights and information so eequired,

7. To apply for or join in applying to and obtaining from any parliament or legislative
awhority or Government or any supreme, public, local, municipal cr other authotity
or body or with any landholders or other persons any Acts of parliament, Legislature
or other Acts of Legislature, Law, Degree, Concessions, onder, rights, or privileges or
awthorities they may seem conducive to the Company’s objects ot any of them and to
obfain any provisional order or Act of Parliament for enabling the Company to catry
out its objects into effect to oppose any such steps taken by any ether company, firm -
or person which may be considered likely directly or indirectly to prejudice the
intevests of the company and to promote and iawfully assist the promotion whether
directly or indirectly of any legislation which may appear to be in the interest of the
company #aud to oppose and resfst, whether directly or indirecily any lepislation
which seemm disadvantageous to the company,

8. To enter info any agreement contract or any oflier arrangement for with ot without
congideration upon payment of o {umpsum or on staggered payment terms or in any

v+ other-mannet with Indian and Foreign organtzations for management, technical,
financial, or any other assisiance or collaboration as may be deemed fit for the
company in order to attain its main objects,

9. To enter into any acangements and to take all necessary or proper steps with
Covernment or with other authorities Buprenme, national, foeal inunicipal or otherwise
of any plece in which the company may have interest and to carry o any negotiations
ot operations for s purpose of directly or indirectly carrying out of the chjects of the
company or effect sny modification in the constitution of the cotnpany or finthering
the interests of its members and to obtain from any such Government suthority or any
company, any charters, contracts, decrees, rights, grants, lomus, privileges or
concessions which fhe company may thing fit and desirable to obtain and carryout,
exercise and comply with any such arrangement, Charters, contracts, decrees, rights,
privileges or coneessions.

10. Te apply for, tendet, purchase or otherwise mequive, contracts, sub-contracis and
concessions for all or any of them and'to undertake, execute, camryout, dispose of or
therwise tarr 1o account the same and fo sublet, all or any contracts from time to time

~and upon such terms and conditions as may be thought expediont,

11, To establish branches, showroutns, depots and service stations in India elsewhere for
the conduct of the business of the company and to regulate and discontinue the same,

Fclir Ranxkis_ﬁi?ces & Farmis Lid *
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12. To establish and maintain agencies, at any place in india or other part of the world for
the conduct of the business of the vompany or for purchase and sale of any goods,
merchandise, articles and things raquired for o dealt in. or manufactuzed or at the
disposal of the company. )

13, To advertise and publicise or promote the sale of goods, articles or things, produced,
manufactured, trade or dealt in by the company or any wastage, swpluses efe, in
manner as may be deemesd expedient inclnding advertising in the press, posting of
bills, the issue or publication of circulars, pamphlets, price-lists, leaflets, catalogues,
brochures or by the distribution of the momentos, gifts and other articlos.

14. To open and operate any evrrent, overdraft, loan, cash eradit, deposit or such other
account or accounts with any bank, shroff, compeany or person and fo pay into and to
withdraw money from such accouat or accounts.

15, Subject to the provisions of section 584 of the Compauies Act, 1956 and rules made
there under and the directions issued by the Reserve Bank of India from time to time
a8 may be applicable to borrow or raise money with or without security or tc receive
meoney on deposit or by way of loan at interest o otherwise, it such manner as the
company, shall think fit, and in security of any such mopey g0 borrowed raised or
received to mortgage, pledge or charge the whols or any parts of the property, sssets
or revenue of the company, present or fiture including its uncalled capital and 1o
purchase redeem or payofl any such securities. The Company shall not however,

© . carry on the business of banking withiz the meaning of Ranking Regulation Adt, -

1949,

Cewr et w16 To make advance of such sum of money upon or in respect of or for the rendering of
U A = taen0n, ntocSeTVices -t the wompany, purchase of materials, goods, machineries, stores or other
v s oo o property, articles aod things required for the puzpose of the company upon such terns
with or without security as the company may deet expedient.

17, To lend or advance or deposit money belotiging to the company o give credit to any
company or other person in connection with the business of the company and in
particylar to customers with or without seenrity on such terms as deem expedient, and
to draw, meke accept, endorse, discount and execute bills of exchange, promissory
notzs or hundies, bills of loadings, railway receipts, coupons, drafts, certificates and
other negotieble or transferable instrunents or securities as may be necessary for and
in comnection with the business of the company and subject to however, that the
compairy shall not do the business of banking as defined in the Banking Regulation
Act, 1949, '

18. To creste any depreciation fund, reserve fond, sinking fund, insurance fund or any
special fund whether for depreciation or for repairing, improving, extending or
muintaining any of the property or assets of the company ot for redemption of
debentures or redeemable preferemce shares or for any other purpose whatsoever -
condocive 1o the interest of the Company.

For Ramky Estates & Farms Ltd.
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19. To promote, establish, underiake, from and to be interested in and to apply fot,
gequire, hold md dispose of shares in any institution business, pool, combine,
syndicate {Industrial, trading or manufacturing) or company having objects altogether
or in part simflar to fhese of this company of earrying on the business capable of
being conducted so as directly or indirectfy to benefit the company,

20. To invest and deal with the monies of the company no immediately required by the
company in sueh meuner as may time to time be determined by the Board of
Dirzetors.

21. To form, incorporate of promote any company or companies whethar in India or in
any part of the world, having amongst its or their the acquisition of a1l o uny of the
assers or development of the company or any other object or objects which, in the
opinict of the company, could or might directly or indireeily assist the company in
the development of its properties or otherwise prove advantages to the company and
to pay all or any of the costs and expenses incurred in comnection with any swch
promotion of incarporation and to remwnerate atry person or company in auy manner
it shall think fit for servioes rendered or to be rendered in or about the formation or
promotion of the company or the conduct of its business,

22. To effect payment of a1l or any costs, charges and expenses inowred it connection
with or incidental to the formeation, establishment or incorperation of the company
incurred or negotiations confracts or arrangements made prior to or in anticipation of
the formation or incorporation of the company.

v v 23,7Fo amalgamaté with eny other company having objects altogether or in part sitnilar to
those of this company.

"24. To insure any or all properties, godowms, stock {in godowns or in transif} and
machinery with any insurance company or companies against all kinds of rislcs o the
COmpany.

25, To apply the assets of the company in any way in or towards the establishrent,
maintenance or extension of any essocistion, instintens or funds in sny way
connectad with any partienlar trade or business or with trade or commerce generslly
inclnding any association, institetion or fimds for the protection of the Inerest of the
management, workers and employees ageinst loss by bad debts, strikes,
combinations, fire accident or otherwizse or for the benafits of clerks, workmen or
otherwise at any tme employed by the company or any of it predecessors in
business or their families or dependents and whether or not in common with other
persons or classes or persons in particnlar friendly, co-operative and other societies,
reading rooms, libraries, edueational and charitable institutions, dining and recreation
roorns, schools, and hospitals and to grant gratuities, pensions and allowanees and
coniribute to any funds raised by public or local subscriptions for amy purpese
whatsogver subject to relevant nrovisions of the Companies Act, 1996,

26, To establish, ptovide, maintain, and conduct or otherwise subsidies, research

laboratories and experimental workshops for scientific and technical rescarch and .
For Ramky Estates & Farms Lid.
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experiment, to underiake and o carry on selentific and technicel research experiments
and tests of all kinds, to promote studies and research (both scientific and technicaly,
investigations, and inventions by providing, subsidising, endowing or assisting
labaratories, workshops, libratles, lectures meetings and conferences and. by

- providing or contribuiing to the remmymetation of sefentific or technical professors or

27,

28,

29,

teachers and by providing for or contributing to the award of scholavships, prizes and
granis to stadents or otherwise and generafly to encourage, promote and reward,
studies, researches, investigaticns, expetiments, tests and inventions of any kind fhat
may be considered likely 1o assist any business, which the Company is guthorised to
carry on. .

To employ experts to investigate and examine into the conditions, prospects, vahie
character snd circumstances of any business concerns and undertaldngs and generally
of any assets preperty or righis, in connection with cormpany’s business,

Ta train oz pay for the training in India or abroad of any of the eompany®s directors,

officers, employees or any candidate in the interest to or for fintherance of the
company’ s ohjects.

To establish and maintain or procere the establishment and maintenance of any
contributory and / or non contributory provident, pension, and / or superanmuation
funds and / or purchase antniities, Tor the benefit of the give or procurs the giving of
donations, gratvities, pensions, allowances or emoluments to any person who are ot

. were at any time in the employmeni or service of the company, o1 of any company

30,

which is subsidiary of the company, or is allied to or associste with the company as

.aforesaid wives, widows, famifies, and dependents. of any such person and also -

establigh.and subsidies and subseribe to any institotions, associations clubs or fundy

* . calculated to be for the benefit of or advance the inferests and well beng of the ‘
company or of any such other eompany as. aforesaid, end make payments to-or -

towards the fnsurance of any such person as aforasaid and do any of the matiers
aforesaid either alone or in connection with any sueh pther company as aforesaid,

To provide for the welfare of the Directors, officers employees of the company, either
in services or retired, and the wives, widows and families or the dependents or
connections of such persons by building of houses, dweliing or ehawls or by grant of
money, pension, aflowances, bonus ar ofker paymenis, or by creating and from time
to time sabseribing or contributing to Provident or other assoclations, mstition
funds or trusts, and by providing ¢r subseribing or contributing towards places of

instruction, and recreation, hospitals, temples, and dispensaries, medical and ofher -

sitendance and other assistance os the company shall thick fit to subsorive or
contributing or otherwise to assist or guarantee money to charitzble benevolent,
religious scientific and public or other institution and objects which shall have any
moral or other claim to support or aid by the company eifher by feason of locality of
aperafion or of public and general wility or otherwise to incur expenditure in
developing the education and to grant scholarships, and aids to students including
incurring in sending and paying expenses to them for hizher studies either in India or
in any forelgh country,

For Ramky Estates & Farms Ltd.’
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32.

33

34,

35

36,

37

38

3.

40,

To provide for furnish or secure to any members, employee of the company and
charters, convenience, advantages, benefits or special privileges which may seem
expedient gither gratnitously or otherwise,

To aid by way of donation or subserintion, any association, body or movement having
for its objects the sclution, settlements or surmonnting of indusirial or labour
ptoblems, disputes or troubles or the promolion of industry, science, education,
knowledge, art or trade.

Subject to the provisions of the Companies Aet, 1956 to indemmify officers, directors,
employees of the company or persons otherwise concerned with the company against
proceedings, damages, ¢laim and demands in respect of anything done or ordered to
be done by them for and in the inferest of the compeny or eny damage or misforfune
whatever that may happen {n the execution of duties of their office and / or in relation
thers io.

To agres to refer to azbliration the disputes present, fotuze, between the company and
any other compary, firm or individual and to submit the same to arbitration to any
atbitrator in kil or ebread and sither in accordance with India of any other foreign
syatem of law,

To aid or donate to any institution ot person engeged in or concerned with amy
activity, promoting the moral, mental or spiritwal health and well-being of suffering
homantty.

To do ell or any of the above things either as principles-agents, trustees, vontractors, ~~ - - -
- -or otherwise and by or through agents, sub-sonfractors, trostess and elther along or i

conjunction with others

Generally to perform and do afl such other things as may be incidental or conducive

to the attainment of the above objects.

To provide Comporate Guarantee and or (o guaranice the performance of the contracts
undertaken by persons, firms or Companies carrying on or authorized to carty on any
business or businesses and to gustantes the payment of lasbilities of any such person,
firms or compandes,

To carry on business of Builders, Engineers, General Construction, Civil Contezctors,
Mecharical Contractors, Design Engineers, Turnkey Contractors, Dosigners, Traders,
Importers, Exporters and Deafers in all types of goods, Bguipment inclnding
BEnvironmental Engineering Equipment, Pollution Confrol both Air amd Water
engineering equipment, Laboratory material and equipment, Effluent Treatmenyt Plant
end all other acts and things as may be necessary or incidental,

To design, Develop, Manufacture, sell, lease, repair, service, import, overhaul,
recondition and otherwise deal in all kinds of machinery, plant, equipment and
accessories of anhy other itoms, material or component cormected with the main
objects of the Company.
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41, To carry on the business of farming, fishery, poultry, sericubture, floricu]mra;
hortieulture, pscionlture and cultivators of all kinds of food graims, seeds, fruits,
orchards or otherwise.

42, To tary, sell, manufacture, export, impor't and deal in all kinds of transport vehicles,
parts, aceessoues, components and o establish and mudn franspott service aud

Tacilities,
43, To print, publish or publicise uny books, magazines, periodicels or other Literatute,

44, To carry on business as Agents, Buyers, Sefllers, importers, Exporters and dealers in
all kinds of goods, materials, aticles, things and merchandise and do all kinds of
Agency business including as Corrmission Agents, Teansport Agents, forwarding and
clearing agents, brokers and 50 on vonnected fo communication systems and office
automation.

45, To carry on the business of finance, investment, hire purchase, lense finance, chit
finds and other financial Business.

The: lighility of the members of the Company is limited,

The Authorised Share Capital of the Company is Rs. INR. 11,30,00,00,000/- (Rupees One
-Thousand One Hundred Thirty Crores only) divided imto 1, 13 ;00 00 00(} (One Fimdred

and Thirteen Crores only) Eguity Shares of face valne ]NRH)J‘- {Rupzes ten only) each, .
Lwith apawer to- increase, modify and reduce the capital of the Company and to divide the - ne
- shares in the. capital for the fime being, into scveral classes and to attach thereto
respectively preferential, differed, qualified or special rights, p%wleges or conditions.
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We the several persons whose nantes and address are subsetibed below desirous of being

formed imto a Company in pursuance of this Memorandum of Asgociation and we
respectively agree to take the number of shares in the capital of the company sel opposite
to out respective names,

SI'No. | Names, Address, Desoriptions, | No. of Equity Shares | Name, Addregs,
Occupations and Sighatures taken by Each Description,
afthe Subseribers subsariber Occupation and

signature of the
witnesy

1) Sdi- 9
Y RNAGARATA
S8/o. Late Y. Ratnakar (Nine only)

. D4-108, Shanti Shikara
Apartments, Rai Bhavan Road,

Somajignda, Hyderabad,
COcen @ Buginess
Sd/-

2) 9 SVRVISWESARA
Sd/- RAO
P.SATYANARAYANA . A ‘
REDDY Ouine orly) Noai, Hablp
S/0, Nagshhushang Reddy Apartments, -

D4-1 15, Shanti Sikhara . Punjagutta’
15, |- Apartnents, Raj Bhavan Road, Hyderabd.,
| Somigiguda, Hyderabad, Chartered Accountant
Ot : Business N
3 g
ﬁ%ﬂm REDDY (Nine only)
8/o, A, Dasacatha Rami Reddy
T¥4-115, Shanti Sikhars
Apartments, Raj Bhavan Road,
Somajiguda, Hyderabad
Occ: Busingss
‘Total no. of equity shares 27
{Twenty Seven only)

Place; Hyderabad

Date: 28-07-1995

For Rariﬁfﬁgta(tes & Farms Lid.
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ARTICLES OF ASSOCIATION
or _
RAMKY ESTATES AND FARMS LIMITED

FPRELIMINARY
PART A

(1)  The Regulations contained in Table “F” in Schedule I to the Act,
(hereinafter referred to as Table “F") to the extent applicable, shall apply
te the Company so far only as they are not inconsistent with any of the
provisions confained in these Articles.

(2)  The regulations for the management of the Company and for the
observance by the members thereto and their representatives, shall, subject
to any exercise af the statotory powers of the Company with reference to
the modification of its regulations by resolution as prescribed or permitted
by the Act, be such as are contained in these Arficles.

INTERPRETATION
(1)  Inthese Articles:

{i) “Act” means the Companies Act, 2013, unless otherwise specified
: and inciudes any statutory mod1ﬁcatmn or re-enactment thereof for -
the time being in force as amended from time to time. -

{ii)  “Articles” means these articles of association of the Company oras vl

altered from time to tu:ae,

(i) “Board” or “Board of Dircetors™ means the collective body of the
directors of the Company constituted in accordance with the terms
hereof.

(iv)  “Company” means Ramky Fstates and Farins Limited,

(v}  “Meeting” or “General Meeting” means a general meeting of the
members held in accordance with provisions of the Act,

(viy  “Seal” means the common seal of the Company.

(@)  Words importing the singular number shall include the plural sumber and

words importing the masculine gender shall, where the context admits,
include the feminine and neutral gender,

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification
thereof in fotce at the date at which these Articles become binding on the

Company, ‘
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Any reference fo ‘these Articles’ in Part A of the Articles shall, unless repugnant
to the context or meening thereof, mean the provisions set out in Part A of the
Articles.

GENERAL AUTHORITY

Whete the Act requires that a company canot undertake any act or exercise any
rights or powers unless expressly authorized by its Articles, the Articles shall in
relation to the Company, be deemed to confer such right, avthority or power,

SHARE CAPITAL AND VARIATION OF RIGHTS

The avthorised share capital of the Company shall be such as may be stated in
Clause V of the memorandum of association of the Company. The Company may
inorease the authorised share capital, which may consist of unclassified shares,
which may be issued as equity and/or proference shares as the Company i
General Meeting may determine in accordance with the law for the time belng in
force relating to companies, with powsr to increase or reduce such capital from
time to time, in accordance with the Articles of the Company and the legislative
provigions for the time being in force in this behalf and with power to divide the
shares in the capital for the time being into equity share capital or preference shere
capital and to attach thereto respectively any preferential, differential, qualified or
special rights, privileges or conditions, and to vary, modify and abrogate the same
in such mammer as may be determined by or in accordance with these presents,

The-provisions of Section 62(1)(c) of the Act and the relevant rules framed
thereunder shall be applicable to the Company. g '

(i)

(i)

(i)

. Bvery perscn whose name is entered as a member in the register of

members shall be entiled to receftve within two months -after

. -incorporation, in case of subscribers ko the memorandum or two months =~
_efter allofment or within ene month after the application for the
- registeation of transfer or transmission or within such other period as the

conditions of issue shall provide—
{a)  one certificate for all his shares without payment of any chargss; or

(b) several certificates, each for one or more of his shares, upon
payment of twenty rapses for each certificate after the first.

Every certificate shall be signed by two directors duly authorized by the
Board of Directors of the Company for the purpose or the committee of the
Board, if so authorized by the Board and by the company secretary,
wherever the company has appointed a company secretary or any person
authorized by the Board for the purpose and shall specify the shares to
which it relates and the amount paid-up thereon.

In regpect 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 he
sufficient delivery to all such holders. For Ramky Fstates & Farms Ltd.'
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(iv)  The certificate of share registered in the name of two or more persons shall
be delivered to the persons first named in the register of members in
respect thereof unless such joint holders otherwise direct in wriling.

9, (@) If any share certificate be worn oui, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, then Upon.
production and surrender thersof to the Company, a new certificate may be
issued in lien thereof, and if any certificate is lost or destroyed then upen
proof thereof to the satisfaction of the Company and on execution of such
indemmnity as the Company deem adequate, & new certificate in lien thereof
shall be given. Every certificate under these Articles shall be issued on
payment of twenty ropees for each certificate.

(i)  The pravisions of Arficles (B) and ($) of these Articles shall mufatis
mutandis apply to issuz of certificates for any other securities including
debentures of the Company (cxcept where the Act otherwise requires).

1G.  Except as provided by law, no person. shall be recognized by the Company as
hokling any share upon any trost, and the Company shall not be bound by, or be
compslled in any way to recognize {even when having notice thersof) amy-
equitable, contingent, future or partial interest in any share, or any intorest in any
fractional part of a share, or (except only as by the Articles or by law otherwise
provided) any other rights in respect of any share except ar absolute right to the
entirety thersof in the registered holder.

& 0 R Noththstaudmg anything conteined m the clauses(s) above, but subject to the
‘ provisions of the Act and the Articles, the Company may increase its subsctibed
s eapital on exereise oF aw option attached fo the bonds or debaumres or loans ramed
by the Company:

'(a) . to convert such bonds or debentures or loans into shares in the Company; -
or '

() to subscribe for shares in the Company.

Provided that the {erms of issue of such debentures or loan containing such an
option have been approved before the issue of such debentires o the raising of
loan by the necessary resolution passed by the Company in general meeting.

12.  The Company may, subject to the provisions of the Act and these Articles, pay
commissions to any person in connection with the subscription or procurement of
subseription to its securities, whether absolute or conditional,

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

For Ramkhegytsge(s& Farms Lid.
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14.

15,

16.

17

18.

()  To avery such separate meeting, the provisions of this Article 13 of these
Atrficles relating to General Meetings shall mutatis nuttandis apply, but so
that the necessary quorunm shall be at least two persons holding at least
one-third of the issned shares of the class in question.

The rights conferred vpon the holders of the shares of any class issued with
preferred or other rights shall mot, unless otherwise expressly provided by the
tevms of issua of the shares of that class, be deemed to be varied by the creation or
isse of further shares ranking part passy therewith,

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

LIEN
63 The Company shall have a first and paramount lien:

(&)  on every share (not being a fully paid share), for all monies
(whether presently payable or not) called, or payable at 4 fixed
tirne, in respect of that share; and

)  on all shares (not being fully paid shares) standing registered in the
... -name of a single person, for all momes present]y payabIB by ium or
his estate to the Campany: - -

- Provided that the Board of Directors ma,y at any time declare zmy ‘share’ t:v o

be wholly or in part exernpt from the provisions of this clause.

(iiy  The Company's lien, if any, on & share shall extend to all divi&e:i&'s'
payab]e and bonuses declared from time to time in respect of such shares,

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

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

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

(i - To give effect to the sale pursuant to Article 17 of these Articles above, the
 Board may authorise any person to transfer the shares sold to the purchaser
thereof,

(i)  The purchaser shall be segistered as the holder of the shares comprised in

Far RTRWHQS & Farms Ltd.’
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19,

v - 20

(i)

&

(i)

(i)

(iv)

i)

(ii)

(i)

(i)

v)

any such transfer.

The purchaser shall not be bound fo see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
mvalidity in the proceedings i reference to such sale,

The proceeds of the sale shail be received by the Company and applied in
payment of such part of the amount in respect of which the lien oxists as is
presently payable,

The residue, if any, shall, subject to a like lien for sums not presently
payable as existod upon the ghares before the sale, be paid to the person
entitled 1o the shares at the date of the sale.

In exercising ity lien, the Company shall be entitled to treat the registered
holder of any shate as the absoluts owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required
by any statute) be bound (o Tecognise any equitable or other claim to, ot
interest in, such share on the part of any other person, whether a craditor of
the registered holder or otherwise. The Company’s lien shall prevail
notwithstending thet it has received notice of any such claim.

The provisions of these Arficles relating to Hen shall mutatis mutandis
apply to any other securities including debentures of the Company.

CALLS ON SHARES

“The Board may, from time 1o tinae, make calls as they think fit upon the.
-members in respect of all monies unpaid on the shares held by them - oo 2
(whether on account of the nominal value cof the shares or by way of . ..

“premium) and not by the conditions of allotment thereof made payable at

fixed times;

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,

The Board may, from time to time, ai its diseretion, 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,

If by the conditions of allotment of any shares, the whole or part of the
amaount of issue price thereof shall be payable by installments, then every
such ipstallment 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 represemiative of a deceased registered
holder, .

All calls shall be made on a wniform basis on all shares falling under the

same class. For Rawbagafes & Farms Lid.
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22,

23,

24.

23,

Explanation: Shares of the same nominal value on which different amounts
have been paid-up shall not be deemed to fall under the same clags,

(vi)  Neither a judgment nor a decree {n 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 inchilgence
granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

(vii) A callmaybe revoked or postponed at the discretion of the Board.

(viii) The provisions of these Articles relating to calls shall mutasis muigndis
epply to any ofher securities including debentures of the Company.

A call shall be deemed to have been made at the titne when. the resolution of the
Board autherizing the call was passed and notice for the same i samt to the
shareholder. The amount of ¢all may be required to be paid as per the resohution of -
the Board or the Committee of the Board.

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

() If a sum called in respect of a share is fiot paid before or on the day .

- -appointed for payment thereof, the person from whom the sum is due shall
pay interest therson from the day appointed for payment thereof to the
- time of actual payment at 4 rate, as the Board may determine.

(i) . The Board shall be at liberty o waive payment of any such interest wlmlly Wil _' i
or in part, _ | . LI

§3] Any sum which by the terms of issuo of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the shaie or by way of premium, shall, for the putposes of these Articles,
be deemed to be a call duly mads and payable on the date on which by the
terms of issue such sum becomes payable.

(i)  In case of non-paymeni of such sume, all the relevant provisions of thess
Arlicles as to payment of interest and expenges, foxfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly
made end notified.

The Board;

@ may, if it thinks fif, receive from any member willing to advance the same,
all or any part of the monics uncalled and unpaid upon any shares held by
him; and

() upon all or any of the monies so advanced, may (until the same would, but
for such advance, become presently payahle) pay interest #t such rate not

exceeding, unless the Company in General Meeting shail otherwise direct,
For Ramky Estates & Farms Ltd
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27,

28
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29,

twelve per cent per annurm, as may be agreed upon between the Board and
the member paying the sum in advance.

TRANSFER OF SHARES

(i)  The instrument of transfer of any share in the Company shall be executed
by or on behalf of both the transfevor and transferee,

(il)  The transferor shall be deemed to remain & holder of the share until the
neme of the transferee is entered in the register of members in respect
thereof,

The Board may, subject to the right of appeal eanferrad by the pr ovisions of the
Act, decline to register:

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

(i)  any transfer of shares on which the Cempany has a lien.
The Board may decline to recoghize any instrument of transfer unless—

(§1] the instrumett of transfer 18 in the form as presetibed in rules made under
the Act;

(iij the instrament of transfer is accompanied by the certificate of the shares to
- -which it relates, and such other evidence as the Board may reasonably
s rrequire to show the right of the transferor to make the transfer; and

. (i) ‘the instrament of transfer i in respect of oply one class of shares,

On g;wmg not less than 7 (scvcn) days’ previous notice in acpordance with the

- provisions of the Act and rules made there under, the registration of transfers may

- be elosed at such times and for such perieds as the Board may from time to time

30.

31

detcnnipe:

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

. In respect of anty transfer of shares repistered in aceordance with the provisions of

these presents, the Board may, at their discretion, direct an endorssment of the
transfer and the name of the transferee and other partionlars, on the existing share
cextificate and avthorize any Director or Officer of the Company to authenticate
such endorsement on behalf of the Company or divect the issue of a fresh share

© cettificate, tn lieu of and in cancellation of the existing certificate in the name of

the transferee.

The provisions of these Articles relating to transfer of shares shall wmufauds
muiandis epply to any other securities including debentures of the Company,

Fgr Ramk&ﬁm{}(@g & Farms Ltd.’
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32,

33.

35,

36,

TRANSMISSION OF SHARES

1 On the death of a wmember, the survivor or sivivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognized by the
Company as having any title to his interest in the shares.

(i) Nothing in clause (i) shall reloase the estate of & deceased joiut holder
from any liability in respect of any share which had been jointly held by
him with other persons.

(I} = Any person becoming entitled o a share in consequance 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 ns
hereinafter provided, elect, cither:

{a) to be registered himself as holder of the share; or

(&)  to make such transfer of the share as the deceased or insolvent
member coutd have mads.

(i) 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
transferrsd the share before his death or insolvency,

(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 g noties in ™"
writing signed by him stating that he so elects.

(i) - If the person aforesaid shall elect to transfer the share, he shall testify hls

election by executing a transfer Uf the share,

(iii}  The limitations, restrictions and provisions of these Articles ralating 1oy the
right to transfer and the registration of fransfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or transfer were
a transfer signed by that member.

A transfer of the shares or other interest in the Company of a deceased Member
thereof made by his legal representative shall, although the legal representative is
not himself a Memiber, be as valid as if be had been a Member at the time of the
execution of the ingtrument of transfer.

A person baecoming entitled to a shave by reason of the death or insolvency of the
holder shall be enfitled to the same dividends and other advantages io which he
would be entitled if he were the registered holder of the shars, except that he shall
nof, before being registered as & member in respect of the shere, be entitted in
respect of if 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 trangfer the share, and if the notice is npt

ch Ramky ﬁWFarms Ld.
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38,

30,

40, -

41"

42,

43,

complied within mnety days, the Board may thereafter withhold payment of alI
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with,

The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis epply to any other securities including debentures of the
Company,

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of & 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 instalkment remains uapaid, 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 scorued and expense that may bave been incurred by the
Company by reason of non-payment.

The notice gforesaid shall:

(i) name & further day (ot 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

(#i)  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 Lable to be forfeited.

If thc‘require'ments of any such notice as aforesaid are not complied with, any

share in respect of whick the notice has been given may, at any time thersafter,
before the payment required by the notice has been made, be forfeited by-a -
rcsolutmn of the Board to that offect, .

When any share ehall hava been s0 forfeited, notice of the fmfelturc shﬂll be ngen
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.

The forfeiture of 2 share shall involve extinetion at the time of forfeiture, of all
interest in and all claims and demands against the Company, in raspect of the
share and all other rights incidental to the share,

{{ A forfeited share shall be deemed to be the propetty of the Company and
may be sold or otherwise disposed of on such tertns and in such manner as
the Bogrd thinks fit. .

(i) At any time beforo a sale or disposal as aforesaid, the Board may ¢ancel
the forfeiture on such terms as it thinks fit.

) 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

For Ramk)\z‘\r;:g?ﬁ Torme L
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45.

forfeiture, were presently payable by him to the Company in respect of the
shares.

(ii)  The linbility of such person shall cease if and when the Company shall
haye received payment in full of all such monies in respect of the shares,

(i} A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the Comopany, and thet 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 apainst all persons
claiming to be entitled to the share.

(i)  The Company may receive the consideration, if any, given for the share on
any sale or disposal thereof and may execyte s transfer of the share n
favour of the person 1o whom the share is sold or disposed of.

(ili)  The transferee shall thereupon be registered as the holder of the share.

{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 eny irregularity
or invalidity in the procsedings in reference to the forfeiture, sale or
disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereingbove given, the Board may, if necessary, appoint any person to execute an
instrument for, fransfer of the ghares sald and cause the purchaser's name o be
entersd in the regmter of members in respect of the shares sold and after his name

+ ux -+ Iins been entered in the register of members in respeet of such shares the valldlty )

47,

48,

49,

50.

of the sale shall not be mpeached by any person.

"~ Upon any sale,' re-allotment or ofher disposal under the provisions of the
- preceding Articles of these Articles, the certificate(s), if any, originally issued in
respect of the refative 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 Roard shall be
entitled t0 issne a duplicate ccrtlﬂcatc(s) in respect of the said shares to the
persons) entitled thereto,

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

The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed titwe, 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,

The provisions of these Articles as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of

For Ram%WF’irmS Ltd.”
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32,

33,

54,

premium, &s if the same had been payable by virtue of & cali duly made and
notified,

" ALTERATION OF CAPITAL

The Compagy may, from time to time, subject to the Act and these Articles, by
ordinaty reselution inerease the share capital hy such sum, to be divided into
shares of such amaunt, as may be specified in the resolution.

Subject to the provisions of the Act and these Articles, the Company may, by
ordinary resolution:

(i) increase the share capital by such sum, to be divided intc shares of such
amount, a8 may be decided by the Board

(i)  censolidate and divide all or any of its share capital inte shares of larger
smoumi than its existing hares;

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

(iv)  sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandom,

(v}  cancel any shares which, at the date of the passing of the resolution, have
1ot been talken or agreed to be taken by sny person.

Where shares are converted into stock: o ‘ | - '

(i) the holders of stock may transfer the same or any part thereof in the same

v+ .manner as, and subject to the same Articles under which, the shares from
which the stock arose might before the conversion have been wansferred,
or as near therelo g5 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 whick the stock arose,

(i)  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 matiers, as if they held the
shares from which the stock grose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and i
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,

(iii)  such of the Articles of the Compeny as are applicable to paid-up shares
shall apply to stock and the words “share” and “sharsholder” in those
Articles shall include “stock™ and “stock-holder” respectively,

The Company may, by special resolution, reduce in any manner and with, and
gubject to, any incident authorised and consent required by law:

For Ra"i‘}\ﬁﬁl?és & Farms Lid.
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() -i’ts share capital;
(i)  any capital redemption reserve account; or
(iii) ' any share premium account.
(iv)  any other reserve in the nature of share capital,
CAPITALISATION OF PROFITS

55 ) The Company in General Meeting may, upon the recommendation of the
Board, resolve:

(a)  thatit is desirable to capitalise any part of the amount for the lime
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

(t)  that such sum be accordingly set free for distribation 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.

(i)  The sum aforesaid shall not be paid in cash bt shall be applied, subject 1o
- the provision contained in clavse {{i), either in or towards—

c (@) paying up any amounts for the time beiﬁg unpaid on any shares
. held by such members respectively;

.t (by  paying up in full, unissued shares of the Company to be allotted
Ceeis o s e e and - distributed, -oredited as fully paid-up, to and gmongst such
tnembers in the proportions aforesaid; ‘ : a

{&)  parly in the way specified in sub-clause (a) and parily m that
specified in sub-clause (k).

(itf} A securities premivm account and a capital redemption reserve account
may, for the purposes of this Article 55 of these Articles, be applied in the
paying up of unissued shares to be issned to members of the Company as
fully paid bonus shares;

_{1¥)  The Board shall give effgct to the resolution passed by the Company in
pursuance of this Article 55 of these Articles,

6. (D) Whenever such a resolution as aforesaid shall bave been passed, the Board
shall:

(a) make all appropriations and applications of the undivided profits
resolved to be eapitalised thereby, and all allotments and issnes of
fully patd shares if any; and

()  gererally do all acis and things required to give effect thereto.
For Ramwﬂ%fs & Farms Ltg,

Authorised Signatory

12




57,

58,

59,

(i) The Board shall have power:

() to make such provisions, by the issue of fractional certilicates or by
payment in cash or otherwise ag it thinks fit, for the case of shares
becoming distributable in fraction; and

(b) o authorise any person to enfer, on belhall of all the mernbers
entitled thereto, info an agreement with the Company providing for
the allotment to them respectively, credited as fully paid-up, of any
further shares to which they rmay be entitled Opon such
capitalisation, or as the case may require, for the payment by the
Company on their behalf, by the application thersto of their
respective proportions of profits resolved to be capitelised, of the
amount or any part of the amounts remalning vopald on their
existing shares;

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

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subjest to the provisions
of the Act and any other applicable provision of the Act or any other law for the
time being in force, the Company may purchase its own shares or Gt]lar specified
securiiies,

GENERAL MEETINGS

All general meetings other than apnval general meetmg ghall be ca]kad

extraordinary general meeting,

(i) =~ The Board may, whenever it thinks fit, call an exi:ramdinary peneral

meeting in terms of the Act and these Articles,

{ii)  If at any time directors capable of acting who are sufficient in number to
form 4 querum ate not within India, any direcior or any two members of
the Company may call an extraordinary gencral mecting in the sume
manner, a4 neatly as possible, as that in which such a meeting mey be
called by the Board.

(iii} The Board shall on, the requisition of such nunber of members convene
an Extraordinary Genersl Meeting of the Company in the sircumstances
and in the manner provided under the Act.

(iv)  Notice of every mesting shail be given to every member of the Company
in any manner set out in the Act,

(v)  All general meetings shall be convened as per the requirements under the
Act, including the notive for the meeting and the statements to be annexed

fo the notice. For Ramk‘f_\sw Farms Ltd.
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60,

61,

62,

63,

64,

(vi)  Nofice shall be given to oll the sharcholders and to such persans as are
vrder the Act and/or these presents entitled to receive such notice from the
Company but any accidental omission to give notice to or non-teceipt of
the notice by any member ox other persen to whom it should be given shall
not invalidate the proceedings of any general meeting.

(vii) The members may participate in general meetings through such modes as
permitted by applicable laws.

PROCEEDINGS AT GENERAL MEETINGS

() No business shall be transacted at any General Meeting unless the requisite
quorar of members is present at the time when the meeting commences.

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

The chairpersan, if any, of the Board shall preside as chatrperson &t every General

- Meeting of the Company.

If there is no snch Chaitperson, or if he is not present within fifteen minutes afier
the time appointed for holding the meefing, or is unwilting to act as chairperson of
the meeting, then the directors present at the meeting shall elect one of themselves
1o be Chairpetson of the meeting or failing which, the members present shall
choose, one of themselves (o0 be Chairperson of the meeting.

ADJOURNMENT OF MEETING

- (i} - The Chairperson may; with the consent of any meeting at which a quomum .. ...
is present, and shall, if so directed by the meeting, adjovrn the meel:mg e

from time o time and from place to place.

{i) - No business shall be transacted at any adjourned meeting other than the
buginess loft unfinished at the meeting from which the adjowrmnment took

place,

(iify ~When a meeting is sdjourned for z period of thirty days or more, rotice of
the adjourned meeting shall be given as in the ¢age of an original mesting,

{(iv}  Save as aforesaid and as provided in the Act, it shall not be necesséw 1o
give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or
classes of shares:

(i) on a show of hands, every member present in person shall have one voie;

and For Ramky E\i’jtes & Farms Ltd.’
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a6,

57.

68,

69.

.

71.

72,

73,

(iiy  oma poll, the voting rights of members shall be in preportion to his share
in the paid-up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance
with the Act and shall vote only once,

(D In the case of joint holders, the vote of the senior who tenders a vote,
whether it person or by proxy, shall be accepted 1o the exchusion of the
votes of the other joint holders,

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

A member of unscund mind, or in respect of whom an order has been made by
any court having jurisdiction in lenacy, mey vote, whether on a show of hands or
on & poll, by his commiitee or other legdl guardian, and any such committee or
guardion may, on a poll, vole by proxy. If any member be a minor, the voie in
respect of hig share or shares shall be by his guardian or any one of his guardians.

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

No member shall be entitled to vote at any general meeting nnless all calls or
other sums presently payable by him in respect of shares in the Clompany have
been paid. :

() No objection shall be raised to the qualification of any voter oxceptatthe =~ "

meeting or adjowrned meeting ai which the vote ohjected to is given or

.. tendered, and every vote not disallowed at such meetjng shall be valid for NI

all purposss,

(#) - Any such objection made in due time ghall Be_ reforred to the Chairporson

of the meeting, whose decision sheli be final and conclusive,

Notwithstanding any of the provisions of these Articles, the Board may elect, o
get any resolution passed by means of & postal ballot, instead of transacting the
business in the general meeting of the Company, subject to the provisions of the
Act,

PROXY

Any member entitled to attend and vote at a general mesting may do so either '
persenally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting,

The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notatised copy of that power or authority, shall
be depositod at the registered office of the Company not less than 48 (forty cight)
hours before the time for holding the meeting or adjouned meeting at which the
person named In the instrument proposes to vote, or, in the case of a poil, not less
than 24 {twenty four) hours before the time appoinied for the taking of the poll;

and in défamli the instument of proxy shall not be W"‘F&W% Ef:ztes & Farms Lid.
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4,

75,

70.

77,

8.

70

80.

Ax instrament appointing & proxy shall be in the form as preseribed in the miles
made under the Act.

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 intfmation 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 adjcurned megting at which the proxy is used,

BOARD OF DIRECTORS

Unless otherwise determined by the Cormpany in general meeting, the number of
directors shall not be less than 3 (three) and shall not be more than 15 (fifteen).

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 the provisions of
that section) make and vary such Articles as it may think fit with respect to
keeping of any such register.

All cheques, pronrssory notes, drafts, huna"iy, bills of exchenge and other
negotiable instruments, and all receipts for monies paid to the Company, shall be
signed, drewn, acceptad, endorsed, or otherwise execuied, as the case may be, by

- such person.and in such manner as the Board shall from time to time by resalutmn

dctalmme, '

(i)_ Sub_]ect th the ‘pI’GVlEIOIIﬂ of the Act, the Board shall have power atany ... ... . )

time, and from time to time, to appoint a person, other than & person who

.. fails to 'get appointed as a director in general meeting, 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.

~ (i)  Such person shall hold office only up to the date of the next annual general

meeting of the Company or the last date on which the annual genersl
meeting should have been held, whichever is eatlier but shall be aligible
for appointment by the Company as a director at that meeting subject to
the: provisions of the Act.

The Board of Directors may appoint a person, not being a person hoiding any
albernate directorship for any other director in the company, to act as an altemate
director for a director during his absence for a period of not less than three months
from India. Such alternate director shall not hold office for a period longer than
that permissible to the director in whose place he has been appointed and shall
vacate the office if and when the director in whose place he has been appointed

returns 1o India, For Rar&gw &Farms Ltd.’
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82,

83.

B4,

85,

86,

B7.

gs.

The Board may appoint any person as a director nonminated by any institution in
pursuance of the provisions of any law for the time being m force or of any
agreement,

The Board shall have the power to impose such reasomable restrictions on
ingpection of registers which contain particulars of investments held by the
company, in accordance with the Act.

FROCEEDINGS OF THE BOARD

{ The Board of Directors may meet for the conduct of business, adjourn and
otherwise rogulate its meetings, as it thinks fit,

{i) A director may, and the manager o secretary or any person authorized by
the Board on this behalf, on the requisition of a director shall, at any time,
summon a maefing of the Board,

(L Save as othorwise expressly providéd in the Act, questions srising at any
meeting of the Board shall be decided by a majority of votes.

(i)  In case of an equality of votes, the chairperson of the Board shall have a
second or casting vote,

The quorum for a Board meeting shall be as provided In the Act.

The participation of directors in & meeting of the Board may be either in person or
‘through video conferencing or andio visual means or teleconferencing or any
- other mods, as may be prescribed by the Rules or permitted under the Act, -

The continuing directors may act notwithsianding any vacancy in the Boerd; but, -~
. if and so long as their number is reducad below the quorum fixed by the Act fora .
meeting-of the Board, the continuing directors or director may act for the purpose

- of increasing the mumber of ditectors fo that fixed for the quorum, or of

summoning 4 general meeting of the company, but for no other purpose.

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

(i  Ifnosuch 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 directors present may choose one of their numbers to be
chairperson of e mesling.

(i) The Board may, subject to the provisions of the Act, delegate any of ita
powers to commiltces consisting of such member or members of its bocly
as it thinke fit,

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

For Ram"’}f\s Famis g,
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90

91,

92,

93.

94,

(i) (a)  The Board may, subject to the provisions of the Act, delegate any
of its powers to comuittees congisting of such member or members
of its body as it thinks fit;

() Any commitiee so formed shall, in the exeroise of the powers so
delegated, conforn o any regulanons that may be Jmposad onit by
the Board; and

(e}  The participation of directors in a meeting of the Committee may
be either in person or through video conferencing or audio visual
means, a8 may be prescribed by the Rules or permitted under Act.

(i} A committee mgy elect a chairperson of its meetings, tnless the Board,
while constituting a Commiftee, has appointed a Chairperson of such
Committee.

(ii)  Ifno such chairperson is elected, or if at any meeting the chairperson is not
present within fifteen minutes afier the time appointed for holding the
meeting, the members present may choose one of their members to be
chaitperson of the meeting,

(1) A committee may meet and adjourn as it thinks ft.

(i)  Questions arising at any meeting of a commitiee shall be determined by &
majority of votes of the members present, and in case of an equality of
votes, the chairperson shall have a seconci ot casting vofe,

All acts done in any meeting of the Board or cf a cormmiltee t]wi:eof or by any
person acting az a director, shall, nohwthstandmg that it may be afterwards
discovered that there was some clefect m the appointment of any one or mote of
such directors or of any person acting es aforeszid, or that they or any of them

were disqualified, be as valid ps if every such dmc:tor or such persen had been,

duly appoirited and was qualified to be a director,

Save ns otherwise expressly provided in the Act, a resolution in writing, signed by

Tequisite majorify of the members of the Board or of & committee thereof, for the

time being entitied to receive notice of & 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,

The Company shall maintain soparate atfendance registers for board meetings and
commitiee eetings 8t the registered office of the Company or any other place
approved by the Board. The register will be kept in the custody of the company
seeretary of the Company, and if there is no company sceretary, then in the
custody of the director authorized by the Board,

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

Subject to the provisions of the Act; F C'!' Ramk lﬁ‘
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03,

96.
o7.

o8,

89,

109,

N A chief execulive officer, manager, company secretary and/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 miay be removed by means cof a resclution of the Board;

(i) A director may be appointed as chief executive officer, manager, company
. secretary or chief {inancial officer,

(il A person may be appointed as the chairperson as well as the managing
director or chief executive officer of the Company at tho same time subject
to approval of members by an ordinary resolution,

A provision of the Act or these Articles requiting or authorizing a thing to be done
by or to a director and chief executive officer, manager, company secrefary or
chief financial officer ghall not be satisfied by s being done by or to the same
person acting both as director and as, or in place of, chief executive officer,
manager, company sceretary or chief financial officer,

. THFE. SEAL
The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any insirament, except by the
authority of & resclution of the Board or of a commiftee of the Board authorized

by it in that behalf, and except in the presence of at least one director and of the

secretary or such other person as the Board or the committee may appoint for the

- purpose; and such direetor and the secretary or such other person as mentioned .
aforesaid shall sign every instrument to which the seal of the oompauy is 80 RS

affixed in their presence.
PIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no diﬁ'dend ghall
exceed the amount recommerded by the Board, subject to the provisions of the
Apt,

Subject to the provisions of the Act, the Boaid mey from time to time pay to the
maimbers such interitn dividends as appear o it to be justified by the profits of the
Company:

(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 contingencics or for equalizing dividends; and
pending such application, may, et 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, '

19
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101,

102,

103,

104,
103,

106.

147,

(i) ~ The Board may also carry forward any profits which it may consider
neccesary not to divide, without setting thent agide as a reserve.

§1) 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 credifed as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid vpon any of the
shares in the Company, dividends may be declared and paid according to
the amounts of the shares.

(i}  No amount paid or credited a3 paid on a share in advance of calls shall be
treated for the purposes of this Article 107 of these Articles as paid on the
share, -

(iiiy  All dividends shall be apportioned and paid proportionately to the amovnts
peid or credited as peid on the shares during any pertion or portions of the
petiod 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 aceordingly,

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

(D Any dividend, intarest 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, o the
registered address of that one of the joint holders wha, is first named -on
the register of members, or to such person and to such address a5 the .
holder or joint holders may in writing direct. -

(i) - Every such cheque or warrant shall be made payable to the order of the

person to whom it is sent,

Agy one of two or more joint holders of a share may give effective receipts for
any dividends, bormses 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.

No dividend shall bear interest against the Company.
ACCOUNTS

(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 oper to the
ingpection of members not being directors.

(i)  No member (not being & director} shall have any right of inspesting any
account or book or document of the Company except as conferred by law
ot guthorised by the Board or by the Compan}gm ﬁeneral nwehng

Bmik ‘
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WINDING P
108.  Subject to the provisions of Chapter XX of the Act and rules made thersunder,

() If the Company shall be wound up, the liquidater may, with the sanction of
a special resolution of the company and any other sanction required by the
Act, divide amongst the memibers, in specie or kind, the whole or any part
of the assets of the company, whether they shiall consist of property of the
same kind or not,

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

{iiiy  The liquidator may, with the like sanction, vest the whole or any part of
such assets in trssless upen such frusis for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled to
accept any shares or other secwrities whereon there is any liebility,

INDEMNITY

10%.  Subject to the provisions of the Aci, every ditector, managing dirseior, whole-time
director, manager, company secretary and other officer of the Company shall be
indemnitied out of the funds of the Company against any liability incurred by him
to pey all costs, losses and expenses {including wavelling expense) which such

. director, manager, company secrefary and cfficer may incur. or become liable for .
by reason of any contract entered into or act or deed done by him in his capacity - = -
o8 such director, manager, company socretary or officer or jn any way in the
discharge of his duties in snch capacity including expenses.

110... Subject as aforesaid, every director, managing director, whole-time director,
manager, company secretery and other officer of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him
in defending any proceedings, whother civil or criminal, in which judgment ig
given in his favour or in which he is acquitted or in which relief is granted to him
by the court or the tribunal.

111. The Company mey take and maintain any imsurance as the Roard may think fit on
behalf of ils 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,

DEMATERTALIZATION OF SHARES

112.  Notwithstanding anything contained in these Articles, the Company shall he
entitled to dematetialize its shares and to offer shares in a demsaterialized form
pursuant to the Depositories Act, 1996,

113,  Notwithstanding anything contained in fhese Asticles, and subject to the
provisions of law for the time being in force, the Company shall on a request

For Ramky Es’tT\t:erﬁs Lid.’
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made by a beneficial owner, re-materizlize the shares, which are in dematerialized
form.

114.  Every person subseribing fo the shares offered by the Company shall have the
option ( receive share certificates or to hold the shares with a depository. Such a
person who is the beneficial owner of the shares can at any time opt out of a
depository, if permitted by the law, in respect of any shares in the manner
provided by the Deposifories Act, 1996 and the Company shall in the manner and
within the time prescribed, issue to the beneficial owner the required certificate of
shares. If & person opts to hold his shares with a depository, the Company shall
intimate such depository the details of allotment of the share, and on receipt of the
information, the depository shall enter in its record the name of the allotiee as the
beneficial owner of the share, '

115, All shares held by a depository shall be dematerialized and shall be in 2 fungible
form, _

116. (i)  Notwithstanding anything to the contrary contained in the Act or these
Artcles, a depository shall be deemed to bhe the registered owner for the
purpeses of effecting any tramsfer of ownership of shares on behalf of the
beneficial owners,

(i}  Save as otherwise provided in 115(i) above, the depository as the
registered owner of the shares shall not have any voting 1ights or any other
rights in respect of shares held by it,

- (iliy  Bvery person holding shares of the Company and whose naine is entered =
"7 as the beneficial owner in the records of the depository shall be deemed w0
be the owner of such shares and shall also be deomed to be the member of - -
the Company, The beneficial owner of the shares shall be liable in respect -
ot his shures which are held by a depositary.

117. Notwithstanding anything in the Act or these Articles to the contrary, where
shares are held in a depository, the records of the beneficial ownership may be
served by such depository on the Company by means of elsctronic mode or by
delivery of floppies or disks or any other mode as prescribed by law from time fo
ime,

118.  Nothing contained in these Articles pertaining to production of instrument of
transfer for transfer of securitics and related matters shall apply 1o 2 trensfer of
securities effected by a transferor and transferec both of who are entered as
beneficial owners in the records of a deposiiory

119, Notwithstanding anyfung in the Act or these Articles, where securities are dealt
with by a depository, the Company shall intimate the details thereof to the
depository immexliately on allotment of speh securities.

120, Nothing contained in the Act or these Articles regarding the necessity to have
distinctive numbers for securities issued by the Company shall apply to secutities

held with a depository. For Ramkﬁw arms Lid.
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JOINT HOLDERS

121, Where two or more persons are registered as joint holders (not more than three) of
any share, they shall be deemed (sc far as the Company is coneerned) to hold the
same as joint tenants with benefits of survivorship, subject to the following and

"other provisions contained in these Articles:

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

(if)  On the death of any one or more of such joint-kolders, the survivor or
Burvivors shall be the only person or persons recognized by the Company
as having any title to the share but the Directors may requirs such evidence
of deatk as they may deem fit, and nothing herein contained shall be talen
to release the sstate of a deceased joint-holder from any liability cn shares
held by him jointly with zany other person.

(ifiy  Any one of such joint holders may give effeciual receipts of any dividends,
initerests or other moneys payable in respect of such share,

(i) 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 dezmed to include all relevant documents) and any notice served

- on or sent to such person shall be deemed service on all the joint-holders.

D e © (v} (a)yAny one of two or more joint-holders may vote ai any mesting either - - .~
~persomally or by attorney or by proxy in respect of such shares g if he ;
- -were solely entitled thereto and if more thar one of such joint-holders be . .
- --present ar any meeting personally or by proxy or by attorney then the vote
-of the first holder who tenders the vote, whether in person or by attorney
or by proxy in respect of such shares, shall be accepted to the exclusion of
the votes of the other joint holders,

(b) Several executors or administrators of & deceased mombar in whose
(deceased member) sole name any share stands, shall for the purpoge of
this clause be deemed joint-holders.

(v}  The provisions of these Articles relating to joint holders of shares shall
- mutatis mutandis apply to any other seevrities including debentures of the
Company registercd in joint names,

POWERS OF BOARD

122, 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 raquired

to be exercised or done by the Company in gencral meeting but subject
nevertheless to the provisions of the Act and other lawd™ ﬂ!m&lﬂﬂﬁﬁwmgdgqrém sLid
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123,

of association and these Articles and to any regulations, not being in consistent
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 prier act of the Board which would have been valid if such
regulation had not been made.

MANAGING DIRECTOR / WHOLE-TIME DIRECTOR

Subject to the provisions of the Act, the Board may from time to time appoint one
or more directers fo be managing directors or whole time directors for such terms,
and at such remuneration (whether by wey of salary or commission of

* participation in profits or partly in one way and partly in another) as it may think

124,

I8,

fit, and a director so appointed shali not, while holding that office, be subject to
retirement by rotation. But his appoiniment shall be subject to determination ipso
Jacto if he ceases from any case to be a director of the Company or General
Meeting resolves that his tenure of office of managing director / whole time
direcior be determingd,

AUDIT

The books of account of the Company shall be examined and the cotrectness of

the financiel statement determined by the audifor at least onoe every year, The
appointment, resignation and removal of auditors shall be govemed by the
provisions of the Act.

SECRECY

Every director, manager, apditor, trustce, member of a committee, officer, servant,. - -

agent, accountant or cther person employed in the business of the Company shall

chserve strict secrecy in respect of all wansaction of the Company with the... .., ...

- - - enstomers and the state of accounts with individuals and in matters relating thereto
- and-shall not reveal in the discharge of his duties except when required to do so by

the directors as soch or by any tueeting or by court of law or by the person to
whom such matters relate and except so for as may be necessary in order to
comply with any of the provisions in these presents contained.
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§/0. Magablushana Reddy
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Occ : Business
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