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s
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L70100HR2016PLC065615

I hereby certify that the name of the company has been changed from ANANT RAJ GLOBAL LIMITED to TARC
LIMITED with effect from the date of this certificate and that the company is limited by shares.

‘Company was originally incorporated with the name ANANT RAJ GLOBAL LIMITED.

Given under my hand at New Delhi this Nineteenth day of April two thousand twenty-one.

DS DS MINISTRY
OF CORPORATE
AFFAIRS (GOVT
OF INDIA)

SANTOSH KUMAR

Registrar of Companies

RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
TARC LIMITED

G002, "MACEOQ",, Sector 91,, Gurugram, Gurgaon, Haryana, India, 122505




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and rule 8 the Companies (Incorporation)
Rules, 2014]

| hereby certify that ANANT RAJ GLOBAL LIMITED is incorporated on this First day of September Two thousand sixteen under
the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is U70100HR2016PLC065615.

Given under my hand at Manesar this First day of September Two thousand sixteen .

S DS MINISTRY
OF CORPORATE
FFAIRS (GOVT ¢
OF INDIA)

Varaha Santoshi Jagirdar
Deputy Registrar of Companies

Central Registration Centre
For and on behalf of the Jurisdictional Registrar of Companies

Mailing Address as per record available in Registrar of Companies office:
ANANT RAJ GLOBAL LIMITED

Plot No. CP-1, Sector - 8, IMT Manesar, Gurgaon, Gurgaon, Haryana, India,
122051




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies

4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L70100DL2016PLC390526

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s TARC LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to the
place of the Registered Office by changing it from the state of Haryana to the Delhi and such alteration having been confirmed by
an order of Regional Director bearing the date 02/1 1/2021.

I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at New Delhi this Twenty sixth day of November Two thousand twenty-one.

FFAIRS (GOVT

DS DS MINISTRY
OF CORPORATE
OF INDIA)

ARUN KUMAR SINGH

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:

TARC LIMITED

2nd Floor, C-3, Qutab Institutional Area, Katwaria Sarai, New Delhi, South Delni,
Delhi, India, 110016
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
TARC LIMITED*

The Name of the Company is:- TARC LIMITED*.
The Registered Office of the Company will be situated in the National Capital Territory
of Delhi**.

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:—

1. To purchase, acquire, deal, take on lease or in exchange or in any other
lawful manner in any area, land, buildings, structures and to turn the same
into account, develop the same and dispose off the same or maintain the
same and to build townships, colonies, commercial complexes and markets,
industrial undertakings, housing, apartments and residential complexes and
buildings, under group housing schemes or otherwise, equip the same with
all or any amenities or conveniences, carry on business as furnishers, interior
decorating planners and contractors, home planners, and to do and to carry
on business as builders, developers, town planners, colonizers, civil
contractors and to undertake any residential, commercial, retail, institutional
infrastructure, hospitality or industrial construction, construction of special
economic zones, Export oriented Units, Agri Economic Zones, Export
processing Zone, Knowledge Parks, construction of Information Technology
Parks, township construction, either independently or jointly in partnership,
joint venture or agency or on sub contract basis. Further to carry on the
business of developing infrastructure facilities which would include but not
be limited to commercial premises, hotels, resorts, hospitals, educational
institutions, highways, railways, airways, ports, transport systems, bridges
and other communication systems, or storage or transmission or distribution
of power, irrigation systems, sewerage, water supply, health, food and
agriculture infrastructure and setting up of all type of industrial areas, roads,

toll  roads, bridges, recreational facilities, city and regional level

*The Change of name of the Company from “Anant Raj Global Limited” to “TARC Limited” has been approved
by Shareholders of the Company vide resolution passed on April 01, 2021 through Postal Ballot and E-voting.
#*The change of Registered Office of the Company has been approved by Regional Director, Northern Region,
Ministry of Corporate Affairs. New Delhi vide order dated November 02, 2021,
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infrastructure, subject to the restrictions or limitations mentioned in any law

for the time being in force.

To sell, lease, rent, grant licenses, easements and other rights over and in any
other manner deal with or dispose off the undertaking, property, assets, rights
and effects of the Company, or any part thereof, for such consideration the

Company may think fit.

To purchase, take on lease or tenancy or in exchange, hire, take options,
takeover or otherwise acquire for any estate of interest whatsoever and to
hold, develop, work, cultivate, deal with and to account for concessions,
grants, decrees, licenses, privileges, claims, options, leases, property, real or
personal or rights or powers of any kind which may appear to be necessary or

convenient for any business of the Company.

To establish, build, own, operate, undertake and carry on the business of
Hoteliers, Moteliers, Holiday campuses, Hotels Resorts for Tourism,
Restaurants, Refreshment Room, Contractors, Amusement/ entertainment
parks, Rest Houses, and to appropriate in part or parts of the property of the
company for the purpose of Inns, Hotels, Service Apartments, Taverns,
Caravansary Apartments, Bungalows, Flats, Lodges, Heritages, Villas,
Cottages, Huts, Cabins, Castles, Kiosks, Suits, Chalets, Cafeterias, Saloons,
Clubs, Club Houses, Griss Rooms, Coffee Houses, Canteens, Café Bars, Ale
Houses, Discotheques and other like places for the accommodation of

customers, tourists, pilgrims, visitors and guests.

To establish, own, build, alter, adapt, construct, repair, uphold, maintain, fit-
up and furnish any property for the purpose of managing and operating
Holiday Homes, Guest Houses, Resorts, Clubhouses, Halls, Pavilions,
Assembly Halls, Auditoriums, Concert Halls, Meeting Houses, Shopping
Arcades/Malls, Health Resorts, Gymnasiums, Billiard Card Rooms,
Sanitoriums, Gardens, Swimming Pools, Reading Rooms, Card Rooms,
Theaters, Cinemas, Ball Rooms, Song and Music Halls for the entertainment,

amusement and recreation for inmates and others and to afford



accommodation for Public, Social, Commercial and Cultural Meetings,
gatherings of all descriptions and to let out on lease or otherwise the whole or
any part of the property of the Company for any of the above mentioned

purposes ot otherwise.

To produce, manufacture, refine, treat, cure, process, prepare, import, export,
purchase, sell and generally deal in all kinds of tiles, ceramic ware, glass and
glasswares, insulators, asbestos and asbestos products, cement and cement
products, gypsum, fire bricks, fire clay, fire cement, terra cotta, blocks, lime,
limestone including in particular but not limiting the generality of the
foregoing, wall tiles, floor ftiles, roofing tiles, porcelain tiles, carthenware,
porcelain ware and to provide, equip and maintain plants, laboratories, test
houses, factories and all other appliances and conveniences, required for the
manufacture, examination, storage, sale and purchase of above products and
to manufacture, refine, treat, cure or subject to any process, prepare, import,
export, purchase, sell, treat and deal in any other products which may come

out as by which may be essential for fitting or fixing the above products.

To produce, manufacture, refine, treat, cure, process, prepare, import, export,
purchase, sell, prospect for taking on lease, examine, explore, get, win work,
quarry, smelt, calcine, raise, manufacture, fabricate, design, assemble, refine,
treat, crush, grind, dress, amalgamate and prepare for market and deal in all
kinds of clay, minerals, ores, sands, coals, metals, stones, artificial stones,
colours, ceramic colours, frits, glazes, pigments, opacifiers, oxides,
kieselguhr and polishing and all products, by-products and compounds
thereof and to provide, equip and maintain plants, laboratories, test houses,
factories and all other appliances and conveniences required for the

manufacture, examination, storage, sale and purchase of the above products

To produce, manufacture, design, fabricate, assemble, prepare, import,
export, purchase, sell and generally to deal in all kinds of kilns and
components, ancillaries, auxiliaries, accessories, part thereof for the

manufacturing, processing of the aforesaid objects



To acquire from all, sell to any person, firm or body corporate or
unincorporated whether in India or elsewhere, technical and maﬁagerial
information, know how, processes, engineering, manufacturing, operating
and commercial data, plants, layouts and blue prints useful for the design,
creation and operation of any plant or process of manufacture and to acquire
and grant or license other rights and benefits in the foregoing matters and
things and to act as consultants in all its branches either in India or abroad
and in particular to act as consultants in all its branches either in India or
abroad and in particular to undertake, aid, promote and co-ordinate projects,
studies, arrange collaborations, extend technical assistance and service,
prepare industrial or non-industrial schemes, arrange management

agreements, provide management service.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE ITI(A) ARE:—

1.

To buy, obtain on lease or otherwise acquire lands, boil brigs and other
immovable properties necessary for carrying on the main objects and to sell,
lease, mortgage or hypothecate or otherwise dispose of all or any Of the
properties and the assets of the Company on such terms and conditions as the
Company may think it.

To provide city and region level urban infrastructure facilities, to lay-out,
develop, construct, build, acquire, erect, demolish, re-erect, alter, modify,
repair, re-model, or to do any other work in connection with any building or
building works, roads, highways, bridges, sewers, canals, wells, darns, power
plants, reservoirs, tramways, railways, sanitary, water, gas, electric lights,
telephonic and telegraphic works and such purposes to prepare in designing,
estimating, planning, modeling.

To carry on the lousiness of contractors sub- contractors and quasi-contractors
in the field of construction and development whether in public or private sector
To open account with any bank or financial institution and to draw make,
accept, endorse, discount. execute and issue promissory notes, bills of
exchange hundies, bills of lading, warrants, debentures and such other
negotiable of transferable instruments of all types and to buy the same

To undertake and execute any trusts, the undertaking or which may Seem



desirable, either gratuitously or otherwise, for the attainment of the main
objects the company.

6. To undertake the business or marketing campaigns, advertising for the
promotion of the main objects.

7. To amalgamate or enter into any arrangement for sharing of profits, union of
interest co-operation, reciprocal concession, lease, and license or otherwise
with any person carrying on or transaction which the company authorised to
carry on or engage in.

8. To organize information cell and date bank relating to industrial and economic
activities and to disseminate and/or sell information by undertaking and/or
providing for the publication of magazineé, journals, reports pamphlets and
other literature and research papers and books in furtherance of the objects of
the company and to establish and maintain agencies, branches, institutes,
depots, shops, establishments, offices or appoint representatives, agents,
commission agents, canvassers, selling and buying agents for sale, purchase,
exchange, hire and distribution.

9. To enter into contracts, agreements, negotiations, collaborations and
arrangements with any person, firm, company, body corporate, institution or
Government for obtaining by grant license or no other terms formulated and to
obtain technical information, know-how and expert advice.

10. To amalgamate or enter into any arrangement for sharing of profits, union of
interest co-operation, reciprocal concession, lease, and license or otherwise
with any person carrying on or transaction which the company is authorized to
carry on or engage in.

**11. To carry on business as estate brokers, estate agents and estate managers,
subcontractors, construction and building agents and to manage land, buildings
and other property situate in India or elsewhere whether belonging to the

Company or not and to collect rents and income.

12. To run, establish and maintain Schools, Colleges, Post Graduate Colleges,
Institutions (autonomous or otherwise), Universities and training Centers for
imparting regular and by correspondence (wherever possible) elementary,
professional, vocational, industrial, technical, physical, intellectual, spiritual
and moral education through their own or through a network of franchises in

India or elsewhere and to promote, setup, acquire and establish, whether

#* Sub Clause 11 to 29 are inserted in Clause 11(B) —Matter which are necessary for furtherance of the objects
specified in Clause 11I(A)” vide resolution passed by Shareholders of the Company on April 01, 2021 through
Postal Ballot and E-voting.
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13.

14.

15.

16.

17.

directly or indirectly, Companies, Special purpose vehicles, ventures,
collaborations, funds, associations, societies, trusts, partnerships or any other
forms of business for undertaking the above and to subscribe, acquire or
dispose of shares, debentures, other securities or interest therein as may be
applicable, in such companies, special purpose vehicles, ventures,
collaborations, funds, associations, societies, trusts, partnerships or any other
form of business, subject to compliance of all laws, rules and regulations,
directions as may be applicable in this regards from time to time.

To Sub-let all or any contracts from time to time and upon such terms and
condition as may be thought expedient.

To acquire or undertake the whole or any part of the business property,
goodwill and liabilities of any person or Company carrying on business which
the Company is authorized to carry on.

To enter into any arrangements with any Governments or State Authorities,
Municipal, Local or otherwise, that may seem conducive to the Company’s
objects, or any of them and to obtain from any such Government Authority,
any rights, privileges and concessions which the Company may think it
desirable to obtain and to carryout exercise, and comply with any such
arrangements, rights, privileges and concessions.

To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined.

Subject to the provisions of Section 73 of the Companies Act, 2013 (including
any other applicable provisions) and as per the directives of Reserve Bank of
India to borrow, raise or secure the payment of money, or to receive money on
deposit at interest for any of the purpose of the Company and at such time or
times and in such manner as may be thought fit and in particular by the issue of
debentures or debenture-stock perpetual or otherwise, including debentures or
debenture-stock, convertible into shares of this or any other Company or
perpetual annuities and as security for any such money so borrowed, raised or
of any such debentures, or debenture-stock so issued, to mortgage, pledge or
change the whole or any part of the property, assets, or revenue and profits of
the Company, present or future, including its uncalled capital, by special
assignment or otherwise or to transfer or convey the same absolutely or in trust

and to give the lenders, power of sale and other powers as may seem expedient



18.

19.

20.
21.

22.

23.

24.

and to purchase, redeem, or pay off any such securities, provided that the
Company shall not carry on banking business as defined in the Banking
Regulation Act, 1949.

To lend money to such persons and on such terms as may seem expedient and
in particular to members of the staff, customers and others having dealings
with the Company and to guarantee the performance of contracts or
engagements by any such persons.

To distribute as bonus share amongst the members or to place to reserve or
otherwise to apply as the Company may from time to time determine any
moneys received in payment of forfeited shares and moneys arising from the
sale by the Company of forfeited shares or any meneys received by way of
premium on shares or debentures issued at a premium by the Company.

To enter into partnership or into any arrangement like joint venture,

To borrow or raise money for the purpose of Company, as the Company shall
think fit and in particular as either by creating a charge on the property of the
Company (both movable and immovable){including the properties forming past
of its wholly owned subsidiaries/LLP’s formed by the Company/belonging to
the Company] or by raising debentures charged upon all or any of the
Company’s property [including the properties forming part of its wholly owned
subsidiaries/LLP’s formed by the Company/belonging to the Company], both
present and future.

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to place or guaranteeing the placing of any shares,
debentures, debenture-stock or other securities of the Company or in or about
the formation or promotion of the Company or the conduct of its business.

To distribute, among the members in specie or in kinds any property of the
Company in the event of winding up of the Company or any proceeds of sales
or disposal of any property of the Company subject to the provisions of the
Companies Act. ‘

To form, incorporate, promote any company or companies whether in India or
elsewhere, having amongst its or their objects, the acquisition of all or any of
the assets or control, management or development of the Company or any other
object or objects which in the opinion of the Company could or might assist the

company in the management of its business or the development of its



25.

26.

27.

properties or otherwise prove advantageous to the Company and to pay all or
any of the costs and expenses incurred in connection with any such promotion
or incorporation and to remunerate any person or company in any manner it
shall think fit for services rendered or to be rendered, in obtaining subscription
for or placing or assisting to place or to obtain subscription for or for
guaranteeing the subscription of or the placing of any shares in the capital of
the Company, or any bonds, debentures, obligations or securities of any other
Company, held or owned by the company or in which the Company has any
interest in or about the formation of promotion of the Company or the conduct
of its business or in or about the promotion of any other such company in
which the Company may have an interest.

To take or otherwise acquire and hold shares in any other Company and
particularly in a Company having objects, altogether or in part similar to those
of the objects of this Company.

To mortgage any immovable property of the Company in favour of any Bank,
Financial Institutions, lender, etc., in order to secure to the extent specified in
the Board Resolution any credit facility availed of by any Director/Managing
Director of the Company in his individual name, any sister concern, firm,
associate company, subsidiary, or holding company or any of its Directors are
interested in or in which the Directors are common, or any company / firm
fentity in which the Directors have a substantial stake, and further to execute
the instruments of mortgage as deemed necessary.

To guarantee the payment of moneys, borrowed by the Company or any other
person, whether incorporated or not, whether unsecured or secured by or
payable in respect of promissory notes, bonds, debentures, debenture stocks,
contracts, mortgages, charges, obligations, instruments and securities and to
offer as security for any such money so borrowed, raised or received, the
mortgage, pledge or charge of the whole or any party of the property, assets or
revenue of the Company, present or future, including its uncalled capital and
generally to guarantee or become surety for the performance of any contract or
obligation in connection with business of the Compeny or any other person,

whether incorporated or not.



28. To carry on investment and finance business and dealing in shares, debenture,
opinions, stocks, securities and properties of any kind and description.

29. To undertake Corporate Social Responsibility (‘CSR”) activities in terms of the
provisions of the Companies Act, 2013 and the Rules made thereunder or in

such other manner as the Company deems fit.

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

V. The Authorised Share Capital of the Company is Rs. 85,00,00,000 (Rupees Eighty Five
Crores) divided into 42,50,00,000 (Forty Two Crore Fifty Lac) Equity Shares of Rs. 2/-
(Rupees Two) each.
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a
Lcompany in pursuance of this memorandum of association, and we respectively agree 1o take the number
of shares in the capital of the company set against our respective names:—

Names, addresses, descriptions | No.  of  shares | Signature of | Signature, names, addresses,
and occupations of subscribers | taken by  cach | subscriber descriptions and occupations
subscriber of witnesses
2,49915 P %
3/@0 4 ﬁmry [Tive 4oe ﬁﬁﬂ;’m Gawusamno/ 2{ o]
... 20w b ¢ A
2. M Bras, Rug Limibed \m§ §
Moty Ragbonch 8 e o é ;sg £ N
Plot d5-1, Sucton - 3 TMT © ; 2 7 AR s \t:)
NM&\«,MM-\‘;LDS\' ('OM' Ec\w\\ ;‘ :’é : g § KN N
Rusyaas Vids Papduiien Shata *"“1 / - 3\ : %
(L‘\“ 3°KM% S ‘l&kk) / g S\\ %
Basuh % Aomivaa § §~3 §\ .
“ﬂ“\ gk\'ﬂ\ § . E ,~ %
Slo S0 ) San §*~ ﬂg_ .
Rio A%, Sai Rom Rod, e S § 3
O\ lingy, Dl - Woos'y E %% I §~\
\/\ ~
Deogpolion — Q-\{ 2 3 4 g =\ g
— 23¥ 3533
283 &8
S S 3 S8
& g § & .
il 2, 49,994 [ § E S
[ﬂwcécﬁﬁﬁhdw 3 LS =
\ Asine Huniad imesy 5ix IS § i
_ S “""’7 Shacs ";‘24“‘) NS <

Dated : the ’_ll“day of -S\N Ao\l

Place: N@uws Osiva

12



We. the several persons, whose names and addresses are subscribed. are desirous of being formed into a
company in pursuance of this memorandum of association, and we respectively agree to take the number
of shares in the capital of the company set against our respective names:—
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a
company in pursuance of this memorandum of association, and we respectively agree 10 take the number
of shares in the capital of the company set against our respective names:—
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into a company in pursuance of this memorandum of association, and we respectively agree (o take
the number of shares in the capital of the company set against our respective names:—
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4.

ARTICLES OF ASSOCIATION
OF

TARC LIMITED*

(COMPANY LIMITED BY SHARES)
CONSTITUTION OF THE COMPANY

The regulations contained in Table "F in the First Schedule 1o the Companies Act, 2013 shall
apply to the Company, except in so far as they are embodied in the following Articles.
Notwithstanding anything contained in these Articles, such provisions and regulations as may be
prescribed by the legislature, as compulsory, by later enactments relating to Companies, shall have
priority of observance under such circumstances.

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 force at the date at which
these regulations become binding on the company.

The provisions under these Articles shall be read in conjunction with the secretarial standards with
respect to general and board meetings specified by the Institute of Company Secretaries of India
constituted under section 3 of the Company Secretaries Act, 1980, and approved as such by the
Central Government and in case of any conflict between the secretarial standard and the
provisions of the Act, the provisions which is more stringent shall be applicable.

INTERPRETATION CLAUSE

In these Articles or regulations—

(a) “Act” means the Companies Act, 2013 and other statutory madifications or re-enactments
thereof for the time being in force;

(b) “Applicable Law™ means laws of India, as applicable including, inter alia, the Companies Act,
1956 (upto the extent it is applicable), Securities Contracts (Regulation) Act 1956, SEBI Act
1992, Depositories Act 1996, and all applicable statutes, enactments, acts of legislature,
ordinances, rules, by-laws, regulations, notifications, guidelines, policies, directions,
directives and orders of any Governmental Authority, tribunal, board or court;

(c) ~Articles” means the articles of association of a company.

(d) *Auditors” means the auditor of the Company for the time being and from time to time
appointed in accordance with the Company Act,2013.

(e) ~Board of Directors”™ or “Board™. in relation to a company, means the collective body of the
directors of the Company.

(f) “Board Meeting” means a meeting of the Directors duly called and constituted or as the case
may be, the Directors assembled at a Board, or the requisite number of Directors entitled to
pass a circular resolution in accordance with these Articles.

(g) “Beneficial Owner” shall mean beneficial owner as defined in clause (a) Sub Section | of
Section 2 of the Depositories Act, 1996. :

(h) “Depositories Act, 1996” shall include any statutory modification or enactment thereof.

(i) “Company” means ‘TARC Limited’*

(j) “Company Secretary” or “Secretary” means a company secretary as defined in clause (c) of
sub-section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a
company to perform the functions of a company secretary under this Act.

*The Change of name of the Company from “Anant Raj Global Limited™ to “TARC Limited” has been approvedmf

Shareholders of the Company vide resolution passed on April 01, 2021 through Postal Ballot and E-voting.
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(k) “Debenture” includes debenture stock, bonds or any other instrument of a company
evidencing a debt, whether constituting a charge on the assets of the company or not;

(1) “Dividend” includes any interim dividend.

(m) “Directors” means the Directors appointed to the Board of the Company.

(n) “Document” includes summons, notice, requisition, order, declaration, form and register,
whether issued sent or kept in pursuance of this Act or under any other law for the time being
in force or otherwise, maintained on proper or in electronic form.

(0} “Depositories” shall mean a Depository as defined in clause (e) of Subsection 1 of Section 2
of the Depositories Act, 1996.

(p) “Electronic Mode™ “electric mode” shall have the meaning as provided under Companies Act
2013,

(q) “Extra-Ordinary General Meeting” means an Extra-Ordinary General meeting of the members
duly called and constituted and any adjourned holding thereof.

(r) “Independent Director” means an Independent director referred to in sub-section (6) of
Section 149

(s) “Key Managerial Person” (KMP) in relation to Company means the chief executive officer or
the managing director or the manager; the company secretary; the whole-time director; the
chief financial officer and such other officer as may be prescribed under Companies Act 2013;

(1) “Meeting” or “General Meeting” means a meeting of the Members. “Annual General
Meeting” means a General Meeting of the Members held in accordance with the provisions of
Section 96 of the Act.

(u) “Member” means the member of the Company as defined in sub-section (55) of section 2 of
the Companies Act 2013 or any amendment thereof.

(v) “Month” shall mean the calendar month.

(w) “Office” means the Registered Office for the time being of the Company;

(x) “Proxy” includes Attorney duly constituted under a power of Attorney;

(y) “Related Party” or “Relative” shall be as defined in Companies Act 2013

(z) “Registrar” means the Registrar of Companies of the State in which the registered office of the
Company is, for the time being, situated.

(aa) “Remuneration” means any money oOr its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income Tax Act, 1961.

(bb) “Seal” means the Common Seal of the Company.

(ce) “Securities” means the securities as defined in clause (h) of section 2 of the Securities
Contracts (Regulation) Act, 1956.

(dd) “Shares” means the shares in the share capital of a company and includes stock.

(ee) “Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

(ff) “Sweat Equity Shares” means such equity shares as are issued by a company to its directors or
employees at a discount or for consideration, other than cash, for providing their know-how or
making available rights in the nature of intellectual property rights or value additions, by
whatever name called.

(gg) “secretarial standards” means standards specified by the Institute of Company Secretaries of
India constituted under section 3 of the Company Secretaries Act, 1980, and approved as such
by the Central Government. '

(hh) “Tribunal” means the National Company Law Tribunal constituted under section 408.

(ii) “Voting Right” means right of a member of a company to vote in any meeting of the
Company or by means of postal ballot.

Gi) “Whole-Time Director” includes director in the whole time employment of the company.

(kk) “Year” means the “Financial Year” as provided under sub section (41) of Section 2 of the Act.
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(M)

(11} Words imputing the masculine gender shall also include feminine gender.

(mm) Words importing “persons” shall, where the context requires, include bodies corporate and
companies as well as individuals.

(nn) Words imputing the singular number includes plural where the context so requires.

(00) "In Writing’ and ‘Written” includes printing, lithography and any other mode of representing
or reproducing words in a visible form.

(pp) “Video Conferencing or other audio-visual” means audio- visual electronic communication
facility employed which enables all the persons participating in a meeting to communicate
concurrently with each other without an intermediary and to participate effectively in the
meeting. SEBI means Securities and Exchange Board of India established under section 3 of
the Securities and Exchange Board of India Act, 1992;

(qq) “SEBI Act” means the Securities and Exchange Board of India Act, 1992.

Share Capital

The Share capital of the Company shall be such as given under Clause V of the Memorandum of
Association as altered from time to time. The Company shall have the power to increase, reduce
or re-classify the capital for the time being into several classes and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the provisions of the Companies Act, 2013 and the
Applicable Law and to vary, modify or abrogate any such rights, privileges or conditions in such
manner as may for the time being be provided by these Articles.

The Company may increase its subscribed capital on exercise of an option attached to the
debentures issued or loans raised by the Company to convert such debentures or loans into shares
in the Company.

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.

If the Company offers any of its shares to the public for subscription, such offer shall be made in
accordance with the provisions of Chapter 1II and IV, and other relevant provisions of the Act,
regulations framed by SEBI under SEBI Act and other Applicable Laws.

Except so far as is otherwise provided, by the conditions of issue or by these presents, any capital
raised by the creation of new shares shall be considered part of the existing capital of the
Company and shall be subject to all the provisions herein contained in respect of payment of call
and instalments, transfer and transmission, forfeiture, lien and otherwise.

Unless the shares have been issued in dematerialized form in terms of Applicable Laws, every
person whose name is entered as a member in the register of members shall be entitled to receive
within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission
or within such other period as the conditions of issue shall be provided,—

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

(i) Every certificate shall be under the seal of the Company which shall be affixed in the presence of
and signed by two Directors duly authorised by the Board and the Secretary, if any or some other
person appointed by the Board for the purpose. Further out of the two directors there shall be
atleast one director other than Managing or whole time director, where the Composition of the
Board so permits.

(iif) Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

(iv) In respect of any share or shares held jointly by several persons, the company shall not be bound
10 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. ‘

(v) Shares may be registered in the name of any persons, company or other body corporate. Not more
than four persons shall be registered jointly as members in respect of any shares. No shares shall,
however, be registered in the name of partnership or a person of unsound mind.

10.

(i) Subject to the provisions of section 46 of the Act and rules made thereunder, if any 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 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 issued. Every certificate under this
Article shall be issued on payment of twenty rupees for each certificate.

(ii) The provisions of Articles 8 and 9 shall mutatis mutandis apply to debentures of the company.

(ili) Where a new share certificate has been issued in pursuance of Article 9, particulars of every such
certificate shall also be entered in a register of duplicate certificates indicating against the name
of the person to whom the certificate is issued, the number and date of issue of the certificate in
lieu of which the new certificate is issued.

11. Except as required by law, no person shall be recognised 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 recognise
(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 Articles 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.

12.

(i) The company may exercise the powers of paying commissions conferred by section 40 (6) of 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 thereunder.

(ii) The rate or amount of the commission shall not exceed five per cent of the price at which any
shares are issued or two and a half per cent of the price at which any debentures are issued (as the
case may be) and shall not in any case exceed the rate or amount prescribed in rules made under
section 40 (6) of the Act.

(iif) 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.

(iv) A copy of the contract for payment of commission is delivered to the registrar at the time of
delivery of the prospectus for registration.
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(v) The Company may also on any issue of shares or debentures pay such brokerage as may be

13.

14.

15.

16.

17.

18.

Jawful.
Issue of Preference Share Capital

Subject to the provisions of Section 55 of the Act, rules made thereunder and Applicable Laws,
the Company shall have the power to issue preference shares which are or at the option of the
Company are liable fo be redeemed within a period not exceeding twenty years from the date of
issue, or such other period as provided in law and the resolution authorising such issue shall
prescribe the manner, terms and conditions of redemption.

Issue of Sweat Equity Shares

Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of
section 54 of the Act read with rules made there under and in accordance with the regulations
made by the SEBI and Applicable Laws, the Company may issue Sweat Equity Shares i.e. shares
issued to Employees or Directors at a discount or for consideration other than cash for providing
know-how or making available rights in the nature ‘of intellectual property rights or value
additions, by whatever name called, of a class of shares already issued if the following conditions
are fulfilled: :
(a) The issue of Sweat Equity Shares is authorized by a special resolution passed by the
Company in the General Meeting;
(b) The Resolution specifies the number of shares, their current market price, consideration
if any and the class or classes of Directors or Employees t0 whom such equity shares are
to be issued.

The rights, limitations, restrictions and provisions as are for the time being applicable to equity
shares shall be applicable to the sweat equity shares issued under this section and the holders of
such shares shall rank pari-passu with other equity shareholders.

Variation of Shareholders’ Rights

If at any time the share capital is divided into different classes of shares, the rights attached to any
class, (unless otherwise provided by the terms of issue of the shares of that class), may, subject
to the provisions of Section 48 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 that
class or with the sanction of 2 special resolution passed at a separate meeting of the holders of the
shares of that class.

To every such separate meeting, the provisions of these articles relating to general meetings shall

mutatis mutandis apply.

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 of issue of further shares ranking pari-passu
therewith. :

Lien
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19.

(i) The company shall have a first and paramount lien—

(a) on every share not being a fully paid share, whether solely or jointly, for all monies

(whether presently payable or not) called, or payable at a fixed time, in respect of that share;
and

(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.

Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of

the Company's lien, if any on such shares.

(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.

20. 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

21.
()

(i)

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.

Provided that the shares of any member who is indebted to the Company may be sold by
resolution of the Directors, to satisfy the Company's lien thereof, and be transferred to the
purchaser without the consent and notwithstanding any opposition on the part of the indebted
member and complete title to the share of any such member which shall be sold and
transferred against indebted member and all persons claiming under him whether he may be
indebted to the company in fact or not shall stand transferred and thereupon, the point of the
purchaser shall be deemed to be the holder of such shares discharged from all dues and calls
made prior to such purchase, and shall not be bound to see to the application of the purchase
money nor his titles to the shares be affected by any irregularity or invalidity in the
proceedings with reference to the sale.

To give effect to any such sale, the Board may authorise some person to transfer the shares sold

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

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his

(iv)

¢itle to the shares be affected by any irregularity or invalidity in the proceedings in reference to
the sale and after name of the purchaser has been entered in the Register in respect of such shares
the validity of the sale shall not be impeached by any person on any ground whatsoever and the
remedy of any person aggrieved by such sale shall be in damages only and against the Company
exclusively.

Where any share has been sold by the Board pursuant to these Articles and the certificate in
respect thereof has not been delivered to the Company by the former holder of such share, the
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Roard may issue a new certificate for such share distinguishing it in such manner as it may think
fit from the certificate not 80 delivered. Where in any such case the certificate in respect of the
share forfeited and/or sold is not delivered, and a new certificate for such share has been issued,
the original certificate shall be treated as cancelled and no claim of title based on such certificate

shall be binding on the Company.

22.

(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.

(iiy The residue, if any, shall, subject to a like fien 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.

Calls on shares

23.

(iy The Board may, from time to time, subject to the provisions of section 49 of the Act, make calls
upon the members in respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares of by way of premium).

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

(i) 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 S0 specified, the
amount called on his shares.

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

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

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

26.

(i) If asum 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 {hereof to the time of actual payment at such per cent per annuil, if any, as the Board
may determine from time to tine.

(it The Board shall be at liberty to waive payment of any such interest wholly or in part.

27.

(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 such sum becomes payable.

(ii) Incase 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.

78, On the trial or hearing of any action or suit brought by the Company against any member or his
representative to recover any debt or claim any money due 0 the Company in respect of his share,

Page 7 of 31



29.

30.

31.

32.

33.

it shall be sufficient to prove that the name of the defendant is, or was, when the claim arose, on
the Register as a member or one of the members in respect of the shares for which such claim is
made, and that the amount claimed is not entered as paid in the books of the Company, and it shall
not be necessary to prove the appointment of the Board who made any call, nor that a quorum was
present at the Board meeting at which any call was made nor that the meeting at which any call
was made was duly convened or constituted, nor any other matter whatsoever, but the proof of
matters, aforesaid shall be conclusive evidence of the debt.

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 not exceeding, unless the company in
general meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon
between the Board and the member paying the sum in advance. Money so paid in excess of
the amount of calls shall not rank for dividends or to participate in profits. The Board may at
any time repay the amount so advanced upon giving to such member not less than 3 months’
notice in writing. However, it shall not be the right of the member making such payment in
advance of call to seek or to claim a refund or prepayment thereof.

(c) from time to time, at its discretion, extend the time fixed for the payment of any call, and may
extend such time as to all or any of the members, but no member shall be entitled to such
extension save as a matter of grace and favour.

Transfer of shares

The transfer of share in dematerialization form shall be governed through Depository Act 1996
and rules and regulations made thereunder.

Save as provided in Section 56 of the Act, no transfer of a share shall be registered unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on
behalf of the transferee has been delivered to the Company together with the certificate or, if no
such certificate is in existence, the letter of allotment of the share, The instrument of transfer is in
respect of one class of shares.

The Company shall keep a "Register of Transfers” and therein shall be fairly and distinctly
entered particulars of every transfer and transmission of any shares.

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. Where it is proved to the satisfaction of
Board that an instrument of transfer signed by or on behalf of transferor and by or on behalf of the
transferee has been lost, the Company may, if the Directors think fit, on an application in writing
made by the transferee and bearing the stamp required by an instrument of transfer, register the
transfer on such terms as to indemnity as the Board may think fit.

Application for the registration of the transfer of a share may be made either by the transferor or
the transferee provided that, where such application is made by the transferor, no registration
shall, in the case of a partly paid share, be effected unless the Company gives notice of such partly
paid shares to the transferee in the manner prescribed by Section 56 of the Act, and subject to
provisions of these Asticles, the Company shall, unless objection is made by the transferee, within
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34.

35.

37.

38.

39,

two weeks from the date of receipt of the notice, enter in the Register the name of the transferee in
the same manner and subject to the same conditions as if the application for registration of transfer
was made by the transferee.

The Board may, subject to the right of appeal conferred by section 58 of the Act and Section 22A

of Securities Contracts (Regulation) Act, 1956 and other Applicable Laws, without assigning any

reason for such refusal, may within one month from the date of which the instrument of transfer

was delivered to the Company 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.

Provided that registration of transfer shall not be refused on the ground of the transferor being
cither alone or jointly with any person or persons indebted to the Company on any account
whatsoever except a lien on the shares.

No transfer shall be made to or registered in the name of a person of unsound mind or a
partaership or trust.

. On giving not less than seven days’ previous notice in accordance with section 91 and rules made

thereunder, the registration of transfers may be suspended at such times and for such periods as
the Board may from time to time determine:

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

Notwithstanding anything contained in any other provisions of the Articles of Association, where
any instrument of transfer of shares has been delivered to the Company for registration and the
transfer of such shares has not been registered by the Company, the provisions of Section 126 of
the Act regarding dividend, any offer of Rights Shares and any issue of fully paid-up Bonus
Shares in relation to such shares shall apply.

Transmission of Shares

If any member of the Company dies, and the Company, through any of its Principal Officers,
within the meaning of Section 84 of the Estate Duty Act, 1953, has knowledge of the death, it
shall not be lawful for the Company to register the transfer of any shares standing in the name of
the deceased member unless the Company is satisfied that the transferee has acquired such
cransfer for valuable consideration or there is produced to it a certificate from the Controller,
Deputy Controller or Assistant Controller of Estate Duty that either the estate duty in respect
thereof or the money due as the case may be had been paid or will be paid. Where the Company
has come to know through any of its Principal Officers of the death of any member, the Company
ghall within a month of the receipt of such knowledge, furnish to the Assistant Controller, or
Deputy Controller of Estate Duty, who is exercising the functions of the Income Tax Officer in
the case of the Company such particulars as may be prescribed by the Estate duty Rules, 1953.
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(i)

40.
®

(i1)

41.
(1)

(i)

On the death of a member, the survivor or survivors 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 recognised by the company as having any title to his interest in the shares.

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.

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.

(c) If such person shall elect to have his nominee registered.

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.

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.

If the person aforesaid shall elect to transfer the share, he shall testify that election by executing
‘0 favour of his nominee an instrument of transfer in accordance with the provisions, herein
contained, and until he does so, he shall not be freed from any liability in respect of shares.

(iii} All the limitations, restrictions and provisions of these Articles relating to the right to transfer and

42.

43.

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.

A person becoming entitled to a share by reason of the death, lunancy, bankruptcy 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.

If the Board refuses to register the transfer of, or the transmission by operation of law of the right
to any share, the Company shall, within 30 days from the date on which the instrument of transfer
or the intimation of such transmission as the case may be was lodged with the Company, send to
the transferee and the transferor or to the person giving intimation of such transmission, as the
case may be, notice of such refusal.
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44,

45.

46.

47.

48.

49.

50.

®

A person entitled to a share by transmission, subject to the right of Directors to retain such
dividend or money as hereinafter provided, be entitled to receive may give a discharge for any
dividends or other moneys payable in respect of the share.

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 had notice of such equitable right, title or interest or nofice
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 of any equitable right, title or interest or be
under any liability whatsoever for refusing or neglecting 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 shall so think fit.

Forfeiture of shares
If 2 member fails to pay any call, or instalment 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 instalment
remains unpaid, serve a notice on him requiring payment of so much of the call or instalment as is

unpaid, together with any interest not exceeding 10% per annum which may have accrued.

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.

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. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the forfeited share and
not actually paid before the forfeiture.

When any shares have been so forfeited, notice of the resolution shall be given to the member in
whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the
date thereof, shall forthwith be made in the Register, but no forfeiture shall in any manner be
invalidated by any omission or neglect to give such notice or to make such entry as aforesaid.

A forfeited share shall be deemed to be the property of the Company and may be sold or
otherwise disposed of on such terms and in such manner as the Board thinks fit. The forfeiture of
a share involves extinction at the time of the forfeiture, of all interests in and all claims and
demands against the Company, in respect of the shares and all other rights incidental to the share,
except only such of those rights as by these Articles are expressly saved.
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(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit. Upon any sale, re-allotment or other disposal of the forfeited shares, the
certificate or certificates originally issued in respect of the relative shares shail (unless the same
shall on demand by the Company have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and have no effect, and the Directors shall be
entitled to issue a new certificate in respect or @ said shares to the person or persons entitled
thereto.

51.

(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.

(i) 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.

52.

(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.

(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;

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

(iv) The transferee shall not be bound to see to the application of the purchase 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.

53. 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 premium, as if the same had been payable by virtue of
a call duly made and notified.

Alteration of Capifal

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

55, Subject to the provisions of section 61 of the Act, the company may, by ordinary resolution,—

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

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

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

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person.
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56. Where shares are converted into stock,—

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

(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 10 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 the regulations of the company as are applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder” in those regulations shall include “stock” and “stock-
holder” respectively.

57. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law,—
(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

Reduction of Capital

58. The Company may reduce its share capital as per the applicable provisions of the Companies Act,
2013 or Companies Act, 1956, as may be applicable for the time being in force.

Capitalisation of Profits
59.
(i) The company in general meeting may, upon the recommendation of the Board, resolve—

(a) that it is desirable to capitalise 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.

Buy-back of Shares
60. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to
70 of the Act and any other applicable provision of the Act and rules made thereunder and
provisions framed in this regard by the SEBI and under Applicable Laws for the time being in

force, the company may purchase its own shares of other specified securities.

General meetings
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61. All general meetings other than the annual general meeting shall be called extra-ordinary general

meeting.

62.

(i) The Board may, whenever it thinks fit, call an Extra-Ordinary General Meeting.

(ii) The Board shall at the requisition made by such number of members who hold, on the date of the
receipt of the requisitions, not less than one-tenth of such of the total paid-up capital of the
Company as on that date carries the right to vote call an extra-ordinary general meeting of the
company in the manner provided under Section 100 of the Act. Where two Or more persons hold
any shares jointly, a requisition or notice calling a meeting signed by first holder or any of the
joint holder, if not signed by first holder, for the purpose of this Article, have the same force and
effect as if it had been signed by all of them. The requisition made by the members shall set out
the matters for the consideration of which the meeting is <0 be called and shall be signed by the
requisitionists and sent to the registered office of the company.

63. In addition to any other meetings, Annual General Meeting of the Company shall be held in each
year within such intervals as are specified in Section 96 (1) of the Act, and, subject to the
provisions of Section 96 (2) of the Act, at such times and places as may be determined by the
Board.

64. The Company shall comply with the provisions of Section 111 of the Act as to giving notice of
resolutions and circulating statements on the requisition of members.

65. Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days’ notice

either in writing or through electronic mode shall be given for calling General Meeting of the

~ Company. The general meeting may be called after giving shorter notice if the consent is given in

writing or by Electronic Mode by not less than ninety-five percent of the members entitled to vote

at such meeting. Every notice of the meeting shall specify the place, date, day and hour of the
meeting and shall contain a statement of the business to be transacted thereat.

Where any such business consists of “special business” as hereinafter defined there shall be
annexed to the notice a statement complying with the provisions of Section 102 of the Act.

Notice of every meeting of the Company shall be given to every member of the Company, legal
representative of any deceased member or the assignee of an insolvent member, auditor or
auditors of the company and every director of the company.

Any accidental omission to give any such notice to or the non-receipt thereof by any member or
other person who is entitled to such notice shall not invalidate the proceeding of the meeting.

Proceedings at General Meetings

66. The ordinary business of an Annual General Meeting shall be to receive and consider the profit
and loss account, the Balance Sheet and the reports of the Directors and of the Auditors, to elect
Directors in the place of those retiring by rotation, to appoint auditors and to fix their remuneration
and to declare dividends. All other business transacted at an Annual General Meeting and all
business transacted at any other meeting shall be deemed special business. No General Meeting
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shall be competent to discuss or transact any special business which has not been specifically stated
in the notice of the meeting.

. 67. The chairman of the Board of Directors shall preside as chairman at every General Meeting of the
Company. If there is no such Chairman or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the meeting or is unwilling to act as Chairman, the
members present shall choose another Director as Chairman, and if no Director be present or if all
the Directors decline to Chair the meeting, then the members present shall choose one of them to

be Chairman.

68. Any act or resolution which, under these articles and the Act is permitted or required to be done or
passed by the Company in General Meeting, shall be sufficiently done or passed if effected by an
Ordinary Resolution as defined in Section 114 (1) of the Act unless either the Act or the Articles
specifically require such act to be done or resolution to be passed by a specific majority or by
Special Resolution as defined in Section 114 (2) of the Act.

69. 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. Save as otherwise provided herein, the quorum for
the general meetings shall be as provided in Section 103 of the Act.

Adjournment of Meeting

70. If within half an hour from the time appointed for the meeting, a quorum is not present, the
meeting, if called upon the requisition of members, shall stand cancelled; but in any other case it
shall stand adjourned to the same day in the next week, at the same time and place, or to such
other day and such time and place as the Board may determine and if at such adjourned meeting a
quorum is not present, the members present, shall be a quorum and may transact the business for
which the meeting was called. The Company shall give not less than three days’ notice to the
members either individually or by publishing an advertisement in the newspapers in terms of sub-
section (3) of section 103 of the Act.

71.
(i) The Chairman ofa General Meeting may with the consent of the meeting at which a quorum is presert, and

shall, if so directed by the meeting, adjoumn the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

(ii) 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. Save as provided in the Articles, 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

(iii) At any general meeting, a resolution put to vote shall be decided in the manner as prescribed in
the provisions of Section 107, 108, 109 and other applicable provisions of the Act and rules made

thereunder.
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72.

74.

75.

76.

77.

79.

0.

Proxy

The instrument appointing a proxy and power of attorney or other authority; if any, under which it is
signed, or a notarised copy of that power of attorney or authority, shall be deposited at the office of
the company not less than 48 hours before the time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

. Bvery instrument of proxy whether for a specified meeting or otherwise shall, as nearly as

circumstances will admit, be in the form set out in the rules made under section 105 of the Act.

A vote given in accordance with the terms of an instrument appointing & proxy shall be valid
notwithstanding the previous death or insanity of the principal, or 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 of 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 of Directors

The number of Directors of the Company shall not be less than three and not more than fifteen
including woman director. The company may appoint more than fifteen directors after passing a

special resolution.

The following shall be the first directors:
1. Mr. Asnil Sarin
2. Mr. Amar Sarin

3. Mrs. Sharda Sarin

Save as otherwise provided in the Act and herein the articles, every director shall be appointed by
the Company in the general meeting.

. Subject to the provisions of section 152, an independent director shall hold office for a term up to

five consecutive years on the board of the Company and shall be eligible for the re-appointment
on passing of a special resolution by the Company subject to such term of appointment as
approved by the Board. Such Independent Directors shall not hold office for more than two
consecutive terms, but such independent directors shall be eligible for appointment after

expiration of three years of ceasing to become an independent director.

Any director nominated by any financial institution in pursuance of the provisions of any law for
the time being in force, or of any agreement, Or appointed by any government, or any other person
to represent its interests, shall not be considered as independent director in terms of the provisions
of the Act. ‘

If it is provided by any trust deed securing or otherwise in conpection with any issue of debentures
of the Company that any person Or persons shall have power to nominate a Director of the
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&l.

82.

83.

@

(i)

(1ii)

Company then in the case of any and every such issue of debentures, the persons having such
power may exercise such power, from time to time and appoint a Director accordingly. Any
Director so appointed is herein referred to a Debenture Director. A Debenture Director may be
removed from office at any time by the person ot persons in whom for the time being is vested the
power under which he was appointed and another Director may be appointed in his place. A
Debenture Director shall not be liable to retire by rotation.

In the course of its business and for its benefit the Company shall, subject to the provisions of the
Act, be entitled to agree with any person, firm, corporation, government, financing institution or
other authority that he or it shall have the right to appoint his or its nominee on the Board of
Directors of the Company upon such terms and conditions as the Directors may deem fit. Such
nominees and their successors in office appointed under these Articles shall be called Special
Directors. Special Director shall be entitled to hold office until requested to retire by the
government, authority, person, firm, institution or corporation who may have appointed them and
will not be bound to retire by rotation. As and whenever a Special Director vacates office whether
upon request as aforesaid ot by death, resignation or otherwise the government, authority, person,
firm, institution or corporation how appointed such Special Director may if the agreement so
provide, appoint Director in his place.

Every nomination, appointment or removal of a special director shall be in writing and shall in the
case of a government or authority be under the hand of secretary to such government or authority
and in the case of a corporation under the hand of a director of such corporation duly authorized in
that behalf by a resolution of its board of directors. Subject as aforesaid a Special Director shall be
entitled to the same rights and pri\}ileges and be subject to the same obligation as any other
director of the company.

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. The Company may pay remuneration to its directors including
managing director, whole time director and manager in compliance with the provisions of section
197 of the Act, which shall not exceed 11% of the net profit during the financial year. In case of
inadequate profit or loss, the Company may pay such remuneration not exceeding the limits as
prescribed under schedule V of the Act after complying with the provisions of that schedule.
The company may pay sitting fees to its director (other than whole time director and managing
director) shall be entitled to receive such fee for every meeting of the Board or Committee
thereof attended by him, as may be determined by the Board, not exceeding such sum as may,
from time to time be permissible pursuant o applicable provisions of the Act. The Company may
pay differential sitting fees to the directors but such fees shall not be in excess of that of sitting
fees paid to Independent Director and woman director. The sitting fees shall not form part of the
remuneration as provided in the Act.
In addition to the remuneration payable to them in pursuance of the Act, the directors may be
paid all travelling, hotel and other expenses propexly 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; 0f
(b) in connection with the business of the company.

Page 17 of 31



&4.

85.

86.

&7.

8.

89.

90.

9L

92.

93.

94.

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

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.

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

The office of a Director shall ipso facto become vacant as provided in the Act and rules made there

under.
The Directors shall not be required to hold amy qualification shares in the Company.
Rotation of Directors

Not less than two thirds of the total number of Directors shall be persons whose office shall be liable
to retire by rotation. '

At each Annual General Meeting of the Company one third of such of the Directors for the time being
as are liable to retire by rotation, or if their number is not three or a multiple of three, then the
number nearest to one third shall retire from office.

The independent directors shall not be liable to retire by rotation.

The Directors to retire by rotation at every Annual General Meeting shall be those who have been
Jongest in office since their last appointment, but as between persons who became Directors on the
same day, those to retire shall in default of and subject to any agreement among themselves, be

determined by lot.

Save as permitted by Section 162 of the Act, every resolution of a General Meeting for the
appointment of a Director shall relate to one named individual only.

The Company at the Annual General Meeting at which a Director retires by rotation may by resolution,
£l the vacant office by appointing the retiring Director or some other person thereto.

If the place of the retiring Director is not so filled and the meeting has not expressly resolved to leave
the vacancy unfilled, meeting shall stand adjourned until the same day in the next week, at the same
time, and place, or if that day is a national holiday until the next succeeding day which is not a
holiday, at the same time and place. If at the adjourned meeting the place of the retiring Director is
still not filled and that meeting has as yet not expressly resolved to fill the said vacancy, the retiring
Director shall be deemed to have been reappointed at the adj ourned meeting unless:

(a) at that meeting or at the previous meeting a resolution for the reappointment of such Director
has been put to the vote and lost; or
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95.

96.

97.

98.

99.

(b) the retiring Director has by notice in writing addressed to the Company or the Board of
Directors, expressed his unwillingness t© be reappointed; or

(c) heisnot qualified oris disqualified for appointment; ot

(d) aresolution, whether special or ordinary is required for his appointment or reappointment by

virtue of any provisions of the Act and has not been passed; or
Casual Vacancy

The Company may, subject to the provisions of Section 169 of the Act, by ordinary resolution of
which a special notice has been given to, remove any Director before the expiration of his period of
office after giving him a reasonable opportunity of being heard. The person so appointed shall hold
office until the date up to which his predecessor would have held office if he had not been so
removed. If the vacancy created by the removal of a Director under the provisions of this Article
is not so filled by the meeting at which he is removed, the Board may any time thereafter fill such
vacancy under the provisions of Section 169 but the director who was removed in that meeting
shall not be re-appointed as a director by the board of directors.

If any Director appointed by the Company in General Meeting vacates his office as a Director
before the expiry of his term of office, the vacancy may be filled by the Board at a meeting of the
Board, but any person so appointed shall retain his office only so long as the vacating Director
would have retained the same if no vacancy had occurred; provided that the Board may not fill
such a vacancy by appointing there to any person who has been removed from the office of
Director under Section 169

However, any intermittent vacancy of an independent director shall be filled-up by the Board at
the earliest but not later than immediate next Board meeting or three months from the date of such
vacancy, whichever is later

No person not being a retiring Director shall be eligible for appointment to the office of Director
at any General Meeting unless he or some member intending to propose him has, not less than
fourteen days before the meeting, left at the office a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such member to propose him as a
candidate for that office as the case may be.

Alternate Directors

The Board may appoint any person (not necessarily a member of the Company but not being a
person holding alternate directorship for any other person in the company) to act as alternate
Director for a Director during the latter’s absence for a period of not less than three months from
India. In case the absent director is an Independent Director then the alternate director to be
appointed in place such director shall also be independent in terms of the provisions of the Act.
The 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 to India.

Proceedings of the Board

(i) Minimum Number of meetings
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A meeting of the Board of Directors shall hold minimum of four meetings of its board of
directors every year in such a manner that not more than one hundred and twenty days shall
‘ntervene between two consecutive meetings of the board.

(ii) Notice of Board Meeting

Notice of every meeting of the board shall be given in writing to every Director at his registered
address, at least seven days before the meeting of the board and such notice shall be sent by hand
delivery or by post or courier Of by electropic means. The notice of the board meeting shall
include the list of transactions or items proposed to be discussed at the meeting of the board and
also include such other matters as may be prescribed in the rules made thereunder. The Board
meeting may be called at shorter notice to transact the urgent business subject to the condition
that at least one independent director shall be present at the meeting and in case of absence of
independent director from such meeting, decisions taken shall be circulated to all the directors
and shall be final on ratification thereof by atleast one independent director.

(iii) Participation in the Roard Meeting
Subject to provisions of Section 173 of the Act and rules made in this regard, a director may
attend the meeting in the manner as prescribed under the rules thereto.

100. A director may at any time and the Secretary shall, upon the request of a Director, convene a
meeting of the Board.

Chairman of the Company

101. The Board shall appoint one of their member to be the Chairman of the Board and may determine
the period for which he will hold office. The Chairman shall have only such duties and
responsibilities as are specifically assigned to him from time to time by the Board. In exercising
all his powers and responsibilities as the Chairman of the Board, the Chairman will be guided at
all times by the Board of the Company. The Directors shall have the power 10 appoint any one of
their member to be the Vice Chairman of the Boasd of Directors, who shall be entitled to take the
Chair at any meeting at which the Chairman is absent. If at any meeting of the Board, neither the
Chairman nor the Vice Chairman is present, within 15 minutes after the time appointed for
holding the meeting, the Directors present shall choose one of their member to be the Chairman
for such meeting. The Board may appoint Managing Director or Chief Executive Officer as
Chairperson/ Chairman of the Company.

Quorum

102. Subject to the provisions of Section 174 of the Act, the quorum necessary for the transaction of
the business by the Board shall be one-third of its total strength {any fraction contained in that
one-third being rounded off as one], or two Directors, whichever is higher. Subject to the
provisions of Section 174 of the Act, any Director attending a meeting of the Board by means of
video conferencing or other audio visual means shall be counted in a quorum for such meeting.
For the purpose of this Article an alternate director shall be counted in a quorum at a meeting at
which the Director for whom he is appointed is not present. If a quorum shall not be present
within fifteen minutes from the time appointed for holding a meeting of the Board, the meeting
shall be adjourned until such date and time as the Chairman of the Board or the meeting shall fix.
Provided that where at any time the number of interested Directors exceeds or is equal to two-

Page 20 of 31



third of the total strength, the number of remaining Directors, that is to say, the number of
Directors who are not interested, present at the meeting being not less than two shall be the

quorum during such time.

103. A meeting of the Board at which a quorum be present shall be competent to exercise all or any of
the authorities, powers and discretions by or under these Articles for the time being vested in or
exercisable by the Board.

104. Questions arising at any meeting shall be decided by 2 majority vote and, in case of an equality
of votes, the Chairperson of the meeting shall have a second or casting vote.

105. .

(i) A committee shall be constituted in the manner as provided in the Act and elect a Chairperson
of its meetings. '

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

106.
(i) A committee may meet and adjourn as it thinks fit.
(i) Questions arising at any meeting of a committee shall be determined by a majority of votes of
the members present, and in case of an equality of votes, the Chairperson shall have a second

or casting vote.
Validity of acts of the Director

107. All or any act done by a person as a Director shall be valid, notwithstanding that it may
afterwards be discovered that his appointment was invalid by reason of any defect or
disqualification or had terminated by virtue of any provision contained in the Act or in these
Articles; provided that nothing in this Article shall be deemed to give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid or to have been
terminated.

Resolution by Circulation
108.

(i) No resolution shall be deemed to have been duly passed by the Board or by a commitiee
thereof by circulation, unless the resolution has been circulated in draft, together with the
necessary papers, if any, to all the directors, or members of the committee, as the case may be,
at their addresses registered with the company in India by hand delivery or by post or by
courier, or through electronic means (includes e-mail or fax) and has been approved by a
majority of the directors or members, who are entitled to vote on the resolution.

(ii) The chairperson shall put-the resolution to be decided at a meeting of the Board where not less
than one-third of the total number of directors of the company for the time being requires that
any resolution under circulation must be decided at a meeting.

Minutes
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109. The Board shall, in accordance with the provisions of the Act and rules made there under, cause
Minutes to be kept by making within thirty days of the conclusion of every meeting of the Board
or of every Committee of the Board, entries thereof in books kept for the purpose with their pages
consecutively numbered, each page of every such book being initialled or signed and last page of
the record of proceedings of each meeting in such books being dated and signed, in the case of
minutes of proceedings of a meeting of the Board or Committee thereof, by the Chairman of the
said Meeting or the Chairman of the next succeeding meeting, and, in the case of minutes or
proceedings of a General Meeting, by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or inability of the Chairman within that period, by
a Director duly authorised by the Board for the purpose, provided that in no case shall the minutes
or proceedings of a meeting be attached to such books as aforesaid by pasting or otherwise.

{10. The minutes shall contain particulars:
() of the names of the Directors present at each meeting of the Board and of any Commitiee
of the Board and in the case of each resolution passed at the meeting, the names of the
Directors, if any, dissenting from or not concurring in the resolution;
(b) of all orders made by the Board and Committee of the Board;
(c) ofall appointments of officers made at any of the meetings of the Board or Committee of the
Board.

111. The Minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

Provided that no matter need be included in any such Minutes which the Chairman of the
meeting, in his absolute discretion, considers to be:

(a) defamatory, or could reasonably be regarded as, defamatory of any person;
(b) irrelevant or immaterial to the proceedings; or
(¢) detrimental to the interests of the Company.

112. Minutes of any meeting of the Board or Committee thereof, or of the Company in General
meeting, kept in accordance with the provisions of the Section 11 8 of the Act, shall be evidence of
the proceedings recorded in such Minutes. The Minute Books of General Meetings of the Company
shall be kept at the office and shall be open to inspection by members on any working day for at
least 2 hours as determined by the Board. A member shall be entitled to a copy of any minutes of
any general meeting, on payment of INR 10 per page or part of any page. Such copy shall be
provided within seven working days after receipt of request by the company.

Powers of the Board

113. The board of directors shall be entitled to exercise all such powers and to do all such acts and
things as the Company is authorised to exercise to do, subject to the provisions of the Act or any
other Statute or the Memorandum of the Company or these Articles or otherwise, to be exercised
or done by the Company in General Meetings.

No regulations made by the Company in general meeting shall invalidate any prior act of the
board which would have been valid if that regulation had not been made.
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114.

Without prejudice to the general powers conferred by the proceedings, Articles and powers

conferred by these Articles and subject to the provisions of Section 180 and other applicable
provisions of the Act, the Board of Directors shall have the following powers, that is to say:

(2)

(b)

(d

(e)

()

(8)
(h)

@

®

()

@

To pay the costs, charges and expenses preliminary and incidental to the promotion,
establishment and registration of the Company.

At their discretion to pay for any property rights, privileges acquire by, or in shares, bonds,
debentures or other securities of the Company and any such shares may be issued either as
fully paid up or with such amount credited as paid up thereon as may be agreed upon subject
always to the liability of all shareholders in regard to the debts of the Company and any such
bonds, debentures, or other securities may be either specifically charged upon all or any part
of the property of the Company and its uncalled capital or not so charged.

To take on lease, purchase or otherwise acquire for the Company, any property right or
privileges, which the Company is authorised to acquire, at such price and generally on such
terms and conditions as they may think fit.

To appoint any persons or person to hold in trust for the Company, any property belonging to
the Company or in which it is interested or for any other purposes and to execute all such
instruments and to do all such things as may be necessary or requisite in relation to any such
trust.

To sell, let, exchange or otherwise dispose off absolutely or conditionally any part of the
property, privileges and undertakings of the Company upon such terms and conditions and for
such consideration as they may think fit.

To appoint and at their discretion remove or suspend such agents, managers, secretaries for
permanent, temporary or special service as they may from time to time think fit and to
determine their powers and duties and fix their salaries or emoluments and to require
securities in such instances and to such amounts as they think fit and generally to provide for
the management of the Company in different parts of India or outside in any countries and to
establish and maintain branch offices.

To buy or procure the supply of all things, goods, merchandise and other moveable property
required for the purpose of the Company and to sell them.

To appoint any person or persons (o be Attorneys of the Company for each purpose, and with
powers, authorities and discretions not exceeding those vested in or exercisable by the Board
and for such periods and subject to such conditions as the Board from time to time think fit.
To enter into, carry out, rescind or vary financial arrangement with any banks, persous or
corporations for or in connection with the Company's business affairs and pursuant to or in
connection with such arrangements to deposit, pledge or hypothecate any property of the
Company and to execute and register any document relating to the same.

To make and give receipt, realise and other discharges for money payable to the Company and
for the claims and demands of the Company.

To compound and allow time for the payment or satisfaction of any debts due to or by
Company and any claim or and demand by or against the Company and to refer matters 1o
arbitration and observe and perform the awards.

To sign, draw, accept, endorse and negotiate and discount, for and on behalf of the Company,
all such cheques, bills of exchange, promissory notes, hundies, drafts, government and other
securities and all other documents, whether negotiable or otherwise for carrying on the affairs

of the Company.

(m) To institute, prosecute, defend, compromise or abandon any legal proceedings by or against

the Company or its officers or otherwise concerning affairs of the Company.
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(n) To invest and deal with any of the moneys of the Company not immediately required for the
purpose thereof upon such securities in investments and in such manner as they may think fit,
and from time to time to vary of realise such securities and investments.

(0) To enter into negotiations and contracts and to rescind or vary all such contracts and to do all
acts, deeds and things in the name and on behalf of the Company as they consider expedient
for or in relation to any of the matters aforesaid or otherwise for the purpose of the Company.

(p) To make and repeal, from time t0 time bye-laws for the regulations of the business of the
Company, its officers and servants. .

(q) To deposit money on security or otherwise with other persons or company oOf companies,
whether Banking Company or not, and to invest any funds of the Company that are not
required for the time being for the general purpose of the Company in such investments {other
than the share of the Company) as may be thought proper and to hold, exchange, sell, vary
and dispose off or deal with any of the investments of the companies as may be deemed
expedient.

(r) To give credit or deal upon credit with or without security with any persons, including a
member of the Company of such amount upon such terms and conditions as they shall think
fit.

(s) To call any General Meeting of the Company to transact such business as is mentioned in the
qotice convening the meeting.

(t) To exercise and to carry into effect any or all of the objects and powers mentioned or referred
to in the Memorandum of Association.

(u) To maintain the “foreign register’ in compliance with the provisions of section 88 read with
the rules made thereunder.

(v) To exercise the use of common seal on certificates of shares or otherwise, agreement, attorney
or any other documents as mentioned in the act and rules made thereunder.

115. Subject to the restrictions contained in section 179 of the Act, the Board may, from time to time,
and at any time, delegate any of its powers to a committee consisting of such Director or Directors
as it thinks fit; but every Committee of the Board so formed shall, in the exercise of the powers so
delegated, confirm to any regulations that may from time to time be imposed on it by the Board.
All acts done by any such Committee of the Board in conformity with such regulations and in
fulfilment of the purposes of their appointment, shall have the like force and effect as if done by

the Board.

116. Subject to aforesaid, any bonds, debenture stock or other securities issued by the Compary shall
be under the control of Directors who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the benefit of the Company.

Additional Director

117. Subject to the provisions of section 149, the Board shall have power at any time, and from time
to time, to appoint a person as an additional director, provided the qumber of directors and
additional director together shall not at any time exceed the maximuim strength fixed for the board
by the Articles. Such additional director shall hold office only upto the date of the next annual
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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.

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

118. Subject to the provisions of the Act,—

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

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

Appointment of managing director, whole time director or manager
119. Subject to compliance with the provisions of Section 196, 197 and other provisions of the Act
read with schedule V of the Act, a managing director or whole time director or manager shall be
appointed and the terms and conditions of such appointment and remuneration payable be
approved by the Board of Directors at a meeting which shall be subject to approval by a resolution
at the next general meeting of the company and in case such appointment is at variance to the
conditions specified in Schedule V, then approval of the Central Government is required.

120. Subject to the provisions of the act, the board shall have the power 10 appoint a manager upon
such terms and conditions as the board may think fit.

The Seal
121.
(i) The Directors shall provide a common seal of the Company, which shall be kept in safe custody
of the Board at the registered office or at any other place as may be determined by the Board. The
Board shall have powers from time to time, to destroy the seal and substitute a new seal in lieu

thereof.

(ii) Subject to any statutory requirements as to Share Certificates or otherwise the seal of the
Company shall not be affixed to any instrument except by 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 at
least one Director and of the Secretary of of two Directors who shall sign every instrument to
which the seal of the Company is 0 affixed in their presence.

(iii) The board shall also be at liberty to have an official seal in accordance with section 50 of the Act,
for use in any territory, district or place outside India.

Annual Return

122. The Company shall comply with the provisions of Section 92 of the Act regarding the
preparation and filing of Annual Return.
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Dividends and Reserve

123. The Company in annual general meeting may declare dividend, but no dividend shall exceed the
amount recommended by the Board.

124. Subject to the provisions of section 123, 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.

125.

(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 equalising dividends; and
pending such application, may, at its discretion, either be employed in the business of the
company or be invested in such investments (other than shares of the company) as the Board
may, from time to time, thinks fit.

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

(iii) In the event of adequacy or absence of profits in any year, a company may declare dividend
out of surplus subject to the fulfilment of the conditions as specified in the Act and rules made
thereunder.

126.

(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. ‘

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

(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.

127. 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.

128.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid
through Electronic Clearing System, where details of the Bank Account is provided by the
shareholder and where Bank mandate is not provided, 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.
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(ii) Every such cheque or warrant shall be made payable to the order of the person to whom it is

sent.

129. 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.

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

131. No dividend shall bear interest against the company.
Bocks and Documents

132. The Board shall cause to be kept in accordance with section 128 of the Act proper books of
account with respect to:

(a) Allsums of money received and expended by the Company and the matters in respect of
which the receipts and expenditures take place;

(b) all sales and purchases of goods by the Company and:

(c) the assets and the liabilities of the Company.

133. The books of account shall be kept at the office or at such other place or places in India as the
Board may decide, and where the Board so decides, the Company shall, within seven days of the
decision, file with the Registrar a notice in writing giving the full address of that other place. The
books of account shall also be open to inspection by any Director during business hours provided
that the books of account shall also be open to inspection by the Registrar of by any officer of
Government authorised by the Central Government in this behalf.

134. The books of account of the Company shall be preserved in good order for a period of not less
than eight financial years immediately preceding the current financial year.

Keeping of Registers and Inspection
135. The Company shall keep and maintain at the office, as required by the Act, the following
Registers:
a. A Register of Charges pursuant to section 85 of the Act;
b. A Register of Members pursuant to section 88 of the Act;
c. A Register of Debenture Holders pursuant to section 88 of the Act;
d. A Register of Contracts or Agreements in which directors are interested pursuant to
section 189 of the Act;
A Register of Directors and Key Managerial Personnel pursuant to section 170 of the Act.
The register shall include the details of securities held by each of them in the company of
its holding, subsidiary, subsidiary of company’s holding comparny.or associate companies;
A Register of Loans/ Guarantees/ Securities pursuant to section 186 of the Act;
g. A Register of Investments not held in its own name pursuant to section 187 of the Act;
h. A Register of Renewed and Duplicate Share Certificates pursuant to Rule 6(3)(c) of the
Companies (Share Capital and Debentures) Rules, 2014;
i, A Register of Deposits pursuant to Rule 14 of the Companies (Acceptance of Deposits),
2014,

o
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A Register of shares of securities bought back pursuant to section 68 of the Act;

k. A Register of Sweat Equity Shares, if any, pursuant to Rule & of the Companies (Share
Capital and Debentures) Rules, 2014;

l. Any other register as may be prescribed under the Act and rules made thereunder

[

136.  The Company shall comply with the provisions of sections 17, 71, 85, 88, 94, 119, 136, 171,
189, 190, 170, 186 or any other provision of the Act as to the supplying of copies or the Registers,
deeds, documents, instruments, returns, certificates and books therein mentioned to the person '
therein specified when so required by such persons, on payment of charges, if any prescribed by
the said sections. Where inspection relates to documents which may be inspected on the payment

of some fees, such fee shall be INR 10 per page of the record.

137.  When under any provisions of the Act any person, whether a member of the Company or not,
is entitled to inspect any register, return, certificate, deed, instrument or document required to be
kept or maintained by the company, the person so entitled to inspection shall be permitted to
inspect the same during the hours of 10.30 a.m to 12.30 p.m or during such hours as the Directors
may from time to time prescribe on such business day as the Act requires them to be open for

inspection.

138.  The Company may, after giving not less than seven days previous notice by advertisement in
at least once in a vernacular newspaper in the principal vernacular language of the district and at
least once in English language in an English newspaper circulating in that district and publication
of the notice on the website as matified by the Central Government and on the website, if any, of
the Company, close the Register of Members or the Register of Debentureholders ,or the Register
of other security holders, as the case may be, for any period or periods not exceeding in the
aggregate forty- five days in each year, but not exceeding thirty days at any one time.

Accounts

139. At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and
Profit and Loss Account made up in accordance with the Provisions of Section 129 of the Act and
such Balance Sheet and Profit and Loss Account shall comply with the requirements of Sections
129, 133, 134 and of Schedule 1T of the Act so far as they are applicable to the Company but,
save as aforesaid, the Board shall not be bound to disclose greater details of the result or extent of

the trading transactions of the Company than it may deem expedient.

140. There shall be attached to every Balance Sheet laid before the Company a report by the Board in
accordance with Section 134 of the Act.

141. A copy of every Balance Sheet including the Profit and Loss Account, the Auditor’s Report and
every document required by law to be annexed or attached to the Balance Sheet or a statement
containing the salient features of such documents in such form as may be prescribed pursuant to
Section 136 of the Act, shall be sent to every member of the Company and to every Trustee for the
holders of any debentures issued by the Company not less than 21 days before the date of the
General Meeting at which such documents are to be laid.
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142. The Company shall comply with Section 137 of the Act as to filing of copies of the Balance
Sheet, Profit and Loss Account and documents required to be filed annexed or attached thereto
with the Registrar.

143. Subject to the provisions of the act, the Directors shall, from time to time, determine whether and
to what extent and at what times and places and under what condition or regulation the accounts
and books of the Company or any of them shall be open to inspection of members not being
Directors. No member (not being a Director) shall have any right to inspect the same, except as
provided by the Companies Act, or authorised by the Board of Directors.

Awdit

144. At least once in every year the Books of Account of the Company shall be examined by one or
more Auditors.

145. The Company appoint in its annual general meeting an individual or a firm as an auditor who
shall hold office from the conclusion of that meeting till the conclusion of its sixth annual general
meeting from the date of that meeting and thereafter till the conclusion of every sixth meeting and
the manner and procedure of selection of auditors by the members of the company at such meeting
shall be such as may be prescribed subject to the ratification by members at every annual general
meeting. The appointment is made with the written consent of the auditor to such appointment,
and a certificate from him or it that the appointment, if made, shall be in accordance with the
conditions as may be prescribed, shall be obtained from the auditor. The appointment,
remuneration, rights and duties of the Auditor or Auditors shall be regulated by Section139 to 147
of the Act.

146. In case of casual vacancy in the office of auditor, such vacancy shall be filled by the board of the
Company within thirty days of such vacation and if such vacancy is created due to resignation, the
appointment shall be made by the company in the general meeting within three months of the
recommendation and the auditor so appointed shall hold office till the conclusion of next annual

general meeting.

147. The company shall comply with the provisions of the rotation of auditors provided under this act
and rules made thereunder.

148. Where the Company has a branch office the provisions of Section 143 of the Act shall apply.

149. All notice and other communications, relating to any general meeting of the Company, which
any member of the Company is entitled to have sent to him, shall also be forwarded to the Auditor
of the Company, and the Auditor shall be entitled to attend any general meeting and to be heard at
any General Meeting which he attends on any part of the business which concerns him as Auditor.

150. The Auditor’s Report (including the Auditors’ separate, special or supplementary report, if any)
shall be read before the Company in general meeting and shall be open to inspection by every
member of the Company.

151. Every Balance Sheet and Profit and Loss account when audited and adopted by the Company in
general meeting shall be conclusive except as regards any error discovered therein within three
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months next after the adoption thereof. Whenever any such error is discovered within that period,
¢he account shall forthwith be corrected and henceforth shall be conclusive.

Netice and Documents

152.

(1) A notice or other document may be given by the Company to any member either personally or
by electronic mode or by sending it by post or through courier or in the manner provided under Section 101
of the Act to him to his registered address or (if he has no registered address in India) to the
address, if any, (within India) supplied by him to the Company for the giving of notice to him.

(i1) Where a notice or other document is sent by post:

(a) Service thereof shall be deemed to have been effected by properly addressing, prepaying
postage, and posting a letter containing the notice or document provided that where a
member has intimated to the Company in advance that notices or documents should be sent
to him under certificate of posting or by registered post with or without acknowledgment
due and has deposited with the Company a sufficient sum to defray the expenses of doing
so, service of the notice of document shall not be deemed to be effected unless it is sent in
the manner as intimated by the member;

(b) such services shall be deemed to have been effected;

(i) in the case of notice of meeting at the expiration of forty eight hours after the letter
containing the same is posted, and
(i) in any other case, at the time at which the letter would be delivered in the ordinary

course of post.

153. A notice or other document advertised in a newspaper circulating in the neighbourhood of the

office shall be deemed to be duly served, on the day on which the advertisement appears, on every
member who has no registered address in India and has not supplied to the Company an address
within India for the giving of notice to him. Any such member who has no registered address in
India shall, if so required to do by the Company supply the Company with an address in India for
the giving of notices to him.

154. A notice or other document may be served by the Company on the members registered jointly in

respect of a share by giving the notice to the member named first in the Register in respect of the

share.

155. A notice or other document may be served by the Company on the persons entitled to share, in

consequence of the death or insolvency of a member, by sending it personally or through
electronic mode or through the post or courier in a prepaid letter addressed to the representatives
of the deceased member, by name or by title, and to assignee; in the case of the insolvent, at the
address in India supplied for the purpose by the person claiming to be so entitled, or until such an
address has been so supplied, by giving the notice in any manner in which the same might have

~been given if the death or insolvency had not occurred.

156. Any notice required to be given by the Company to the members or any of them, and not

expressly provided for by these Articles or by the Act, shall be sufficiently given if given by
advertisement or Electronic Mode.
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157. Any notice required to be, or which may be given by advertisement, shall be advertised once in
one or more newspapers of English language and in one or more newspapers of vernacular
language widely circulating in the district where registered office of the company is situated.

158. Any notice or document delivered personally or sent through Electronic Mode or sent by post to
or left at the registered address of any member in pursuance of these Articles shall,
notwithstanding such members be then deceased and whether or not the Company has notice of
his demise, whether registered solely or jointly with other persons, for all purposes of these
presents be deemed to be sufficient service of such notice or document on his executors or
administrators and all persons, if any, jointly interested with him in any such share.

Secrecy Clause

159, Every Director, Auditor, Manager, Secretary, or Trustee for the Company, its members or
debenture holders, members of a committee, officer, servant, agent, accountant or other person
employed in or about the business of the Company shall, if so required by the Board or by the
Managing Director before entering upon his duties, sign a declaration pledging himself to cbserve
strict secrecy respecting all transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto, and shall by such declaration pledge

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 Board or by any General meeting or by a court of law
and except when required to do so by the Board or by the law of the Country and as may be
necessary in order to comply with any of the provisions in these Articles contained.

160. Subject to the Act and these Articles, no member or any other person (other than Director) shall
be entitled to enter the premisés of the Company or to inspect or examine the Company's premises
or properties or the books of accounts of the Company without the permission of the Board of
Directors of the Company for the time being or to require discovery of any information respecting
any details of the company's trading or any matter which is or may be in the nature of a trade
secret, mystery of trade, or secret process or of any matter which may relate to the conduct of the

- business of the Company and which in the opinion of the Board will be expedient in the interests
of the Company to disclose or communicate.

Winding up

161. The Company may be wound-up in accordance with the provisions of chapter XX of the Act and
rules made thereunder, or chapter VII and other applicable provisions of the Companies Act,
1956. '

fndemmnity
162. Every officer of the Company shall be indemnified out of the assets of the company against any
liability incurred by him in defending any proceedings, whether civil or criminal, in which

judgment is given in his favour or in which he is acquitted or in which relief is granted to him by
the court or the Tribunal.
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The Articles shall be signed by each Subscriber of the memorandum of association who
shall add his address, description and occupation, if any in presence of atieast one witness
who shall attest the signature and shall likewise add his address, description and
occupation, if any and such signatures shall be in the form specified below -

Names, addresses, descriptions and
occupations of subscribers

Signature of

subscriber

Signature, names, addresses,
descriptions and occupations
of witnesses
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The Articles shall be signed by each Subscriber of the memorandum of association who
shali add his address, description and occupation, if any in presence of atieast one witness

who shall attest the signature and shall likewise
occupation, if any and such signatures shall be in the f

add his address, description and
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The Articles shall be signed by each Subscriber of the memorandum of association who
shall add his address, description and occupation, if any in presence of atleast one witness

who shall attest the

signature and shall likewise add his address, description and

occupation, if any and such signatures shall be in the form specified below:-
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The Articles shall be signed by each Subscriber of the mem

orandum of association wheo
shall add his address, description and occupation, if an

y in presence of atleast one witness
who shall attest the signature and shall likewise add his address, description and

occupation, if any and such signatures shall be in the form specified below -
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The Articles shall be signed by each Subscriber of the

shall add his address, description and occu

who shall attest the signature

memorandum of association who

pation, if any in presence of atleast one witness
and shall likewise add his address, description and

occupation, if any and such signatures shall be in the form specified below -

'Names, addresses, descriptions and
occupations of subscribers
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The Articles shall be signed by each Subscriber of the memorandum of association who
shall add his address, description and occupation, if any in presence of atleast one witness
who shall attest the signature and shall likewise add his address description and
occupation, if any and such signatures shall be in the form specified below -

Names, addresses, descriptions and | Signature of | Signature, names, addresses,
occupations of subscribers subscriber descriptions and occupations
of witnesses
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The Articles shall be signed by each Subscriber of the memorandum of association who
shall add his address, description and occupation, if any in presence of atleast one witness

who shall attest the signature and shall i
occupation, if any and such signatures shall be
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occupations of subscribers subscriber descriptions and occupations
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