(THE COMPANTES ACT, 2013}
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
GRAND REALTECH LIMITED

L PRELIMINARY

L. Subject as hercinafter provided, the Regulations contamed in Table-'F' of Schedule T of the
Comparies Act, 2013 and other relevant provisions shall apply fo the Company.

Interprefation

T the interpretation of these Article, uniess repugnant to the subject or context

o) “The Act and The said Act” and reference to any section or provisions thereof respectively means
and include The Companics Act, 2013 and includes any statutory modification or re-enactment
thereof for the Hime being n force and any previous company Taw, so far as may be applicable.

{1 “Auditors™ means snd includes those persons or finns, appointed as such for the time being by the
Company.

{c} “Board” means the Board of Dircctors of the Company for the time being,

{d) “Capital” means the share capital of the Company for the ime being raised or authorived 1o be
ratsed.

(¢} “The Company” or “This Company™ means Grand Realtech Limited

{1} “Director” means & Director appointed to the Board of the Company for the time being,

{o) “Dividend” includes interim dividend and homis.

fh} “Genders™ words impatiing (he masculine gender also includes the feminine gender and vice versa,

{1y *“Tn Writing™ and “Written™ shall include printing, lithugraphy, and other modes representing or
reproducing words in 4 visible form.

(i} "Month” means calendar month.

{k) “Officc” means the Repistered Office of the Company for the time being.

{13 “Person” includes individuals, corporalions, [mms, companies or any assueialion of persong formed
under any of the statutes of India.

(my*Ordinary Resolution™ and “Special Resolution™ shall have the same meaning assigned thercto
respectively by Scotion 114 of the Act.

() “Proxy” includes Atlomey duly constituted under a Power of Allomey,

fu) “The Registrar” means the Regstror of Companies of the State in which the office of the Company
is situnfed for the time being.

{p} “Seal” means the common seal of the company.

{q} “Smgular Number™ words tmporling the singular number inglude where the context admils or
requires, the plural number and vice versa,

(1] “These Presents™ means the Memorandum of Association and these Articles of Association as
originally framecd or as modificd from time to time.

{(s) *Yoar” means the calendar yvear and “Financial Year shall have the meaning assigned thereto by
Section 2(41) of the Act,
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Urnless the context otherwise requires, words or expressions used contained in these articles shall bear the

sarme meaning as in the Act,

‘The marginal notes hercto shall not affect the construction hercof and in these presents. umless (here be
something in the subject or conlext inconsistent therewith.
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The Autherized Share Capitut of the Company shall be such Amount and be
divided into such sharce s may, from time Lo time, be provided in Clause 3"
of the Memorandum of Association, with power to inetcase or reduce the
capital in accordance with the Company’s regulations and provisions of The
Companics Act, 2013 for the time being in force in thut behatt with power (o
sub-divide, consolidate, reduce, increase or re-classify the capital with the
power, Jhom Gmc to time, to issue any shaves with and subject to any
preferential, qualified or special rights, privileges o conditions as may be
thought fit and upon the sub-division of shares, to upporlion the right o
pacticipatc in profits, in any wanner between the shares resulting from sub-
division.

'The Cornpany shall havo the power to [ssue Dreference Shares carrying right of
redemption out of the proliis of the Company which would olthersise be
available for dividend or out of {he proceeds of a fresh issue of shares made for
the purposce of such redemption and the Board of directors may, subject to the
provisions of Section 35 of the Act, exercive such power in such manner as it
thinks fit.

Subject to the provisions ol Section 62 of the Act and these Articles, the shares
in the Capital of the Company for the time being shall be under the control of
the Dircciors who may issue, allot or otherwise dispose of the same to such
persons, in such proportion and on such terms & conditions and for such
considerytion either at par or premiwm, as they may (rom time to time, think fit
and with the sanction of the Company in the General Meeting, and they may
issue or allot shares in the capital of the Company on payment in (ull or part of
any property sold and transferred or for any scrvices rendered to the Compuany
in the conduct of its business and such shares shall be deemed to be fully paid-
up shares. Provided that option or right to call of shares shall not be given to
Ity person or persons cxcept with the sanction of (he Cempany in General
Meeting,

Subjcet to the provisions of (he Act, the Compuiy may issue shares al
Premium as may be decided by the Board from time to time.

Subject to the provisions of the Act, the Company may issuc sweat equity
shares of o clasy of shares already issued.

Subject to Section 63 and other applicable provisions of the Act, the Company
may issuc bonus shares of a class of sharces alrcady issued.

Subject to the provisions of the Act and Rules made thereunder, the Company
may issue shares with differential rights not exceeding twenty-six percent of
il total post-issue paid up equity sharc capital including equity shares with
dif(erential rights issued at any point of time

The Company may pay cominission to any person in conmection with the
subscriplion Lo its sceuritics subject to the provisions of the Act.

The Coapany may pay a reasonable sum ol brokerage subject to the ceiling
prescribed under the Acl,

Subject o Secltion 82 of the Act, the Company shall be entitled to freat the
registercd holder of any share as the ahsolute owner thereof and accordingly,
shall not. except as ovdercd by a Court of competent. jurisdiction or as by law
required to b bound to recognize any lrusl, benami or cquitable or other claim
to or nterest in such shares on any fractional part of a share whether or not it
shall have express or other notice thereol.

Subject to the provisions of Sectlon 68 of the Act, the Board ol Direclors,
may, when and it thought fit. buy buck suwch of the Company’s own
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shares/securities as it may think necessary, subject to such limits, upon such
terms and conditions and sulyect to such approvals as may be pormitied by
law.

Any debeniures, debeniure-siocls or other sscurities may be issued ot oa
premium or otherwise and may be dssued on condition thar they shall be
convertible into shares of any denoniination and with privileges and conditions
as o redemplion, surrender, drawing, allotment of shares, attending (but not
voding) only wilh the consenl of the Company al the General Mealing by a
Special Resolutiorn.

The Board or the Company, as the case may he, may, in accordance will the
Act and Rules maide thereunder, jssue Turther shares to: -

{a) persons who, at the date of the offer, are holders of equity shares of the
Company, such offor shall be deemed to include a right exercisable by the
persony concerncd Lo renounce the sharea offered W him or any of them m
lavour of uny other person, or

(k) emnplovees under a scheme of employess” stock option, subject to special
resolution passed hy company and subjeet to such conditions as may be
preacribed; ov

(<) any persony, 151t is authonzed by a special resolution, whether or not

those persons include the persons referred to in clanse (@) or clavse (&), sithor
for cash or for a consideration other than cash, if the price of such shares 13
determined by the valuation reporl of a registered valuer sulyject to such
comditions as may be prescribed.

{2} Further issue of shares mav be made in any manner whatsoever as the
Board may determine including by way of preferential offer or private
placcment subject to and in aceordance with the Act and applicable Rules.

Every person whose name is entered as 1 member in the register of members
shall be entitled to receive within two months after the date of allotment and
on surrender o the company of its letter malking the allotment or within one
month of reccipt of the application for registration of the transfer, sub-division,
comsolidanon, renewal or exchange of any ol ils shares, or within such other
period s the conditions of issue shall provide: -
{a) One certificare for all his shares withour payment of any charge;
{b) Several certificates, cach for one or more of his shares, upon pavment
of such charges as may be f(ixed by the Board for cach cerlilicate alter
the [T,

Everv certificate of sharcs shall specify the namce of the person in whosc
favour the certificate 15 18sued, the shares to which it relates and the amount
patd up ihereon, Particulars of every certificate issued shall be entered in the
register muintained in the form set our in the Companies (Share Capital and
Debentures) Rules, 2014

The Certificate of title w shares shall be issucd under the scal of the Company.

13 If any certificats be worn out, defaced, decrepit, mutilated or torn or if there
be no further space on the back thereof for endorsement of transfer, thon upon
production and surrcnder thereot to the Company, a new certificatc may be
igsued in lien thereol, and 1T any certificate lost or destraved then upon prool
thereof to the satisfuction of the Company and on execution of such indemnity
as the company deem adequeie, being given, and a new certificate in Leu
thereof shall be given to the party entitled to such lost or destroved centificate.
Every certificate under the Article shall be issued on payment of Rs.20/- for
each certificale.

2) Provided thal notwithstanding what 18 stated above the Directors shall
comply with such Ruoles or Regulstions or requirements of any Stock
Exchange or the Rulcs made under the Act or rles made under Scouritics
Comtracts (Beopulation) Act, 1936 or any othor Act or Rules applicable in this
bchalf,
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The provisions relating to foregoing Articles relanng to lssuc of certificates
shall mutatis mutandis apply to issue of certificates for any other sccuritics
including debentures fexcept where the Act otherwise requires) of (he
Comparny.

Where two or more persong arc registered #s the holders of any shares they

shall be deemed to hold the same as joint-tenants with benefit of survivorship

subject to the following and other provisions contained in these Articles: -

a} The Company shall not be bound to regisier motc than three persons as
the joint-holder ol any sharcs.

b} The joint holders shall he Hable scverally as well as jointly in respect of
all paviments which ouglt o be made in respect of such shares,

¢) Om the death of anv one of such joint holders the survivor(s) shall be the
only person(s) recognized by the Company as having any title to o
interest in such shares but the Board may require such evidence of death
as they may deem fit und nothing herein contained shall be taken to
relcase the estate of a deceased juini-holder from any liability on shares
helid Ty him jointly with any other person,

d) Only the person whose namg stands flrst in the register ag onc ol the jeint-
holder of any share shall be entitled to delivery of the certificate relating
1o such shares.

¢) IF there are Joint Registered Holders of any sharcs, any one of such
persons may vole at any meeting either persomally or by proxy in respeet
of such shares. as i/ he was solely entitled thereio, provided that if move
than one of such joint holders he present at any meeting either personally
or by proxy, then that one of such persons so present whose name stands
first or highcr in the register of members in respect of such shares shall
alone be enritled to vote in respect thereol,

f) The provisions of these Articles relating to joint-holders of shares shall
mutatis murtandis apply W any other securities including debentures of the
Company registered in joinl names.

a) The Board may, Fom time to time, subject (o the terms on which any
shares, may have been issued, make such calls as they think [l upon the
members in respect of all moeneys unpaid on the shares held by Them
respeclively, and not by the conditions ol allotment thereto made payable at
fixed times,

b) A call shall be deemed Lo have been made at the thme when the reselution of
the Directors authorizing such calls was passed.

¢} Each moember shall, subject to receiving of at least 14 days’ notice
specilying the timc (s) and place of the payment, pay to the Company at the
time(s) and pluce so specificd, the amount called on hig shares.

d) The Board may, from ime lo time, at its discretion, extend the time fixed
for payment of any call in respect ol any member as the Board may deem
appropriate in any Clrcumstances,

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

If the sum payable in respect of any call or installment be not paid en or before
the day appointed for payment thereof, the holder for the time being of the
sharcs in respect of which the call has been made or the installment be due
shall pay intcrest at the rate of 12% poa. or the rate as may be fixed by the
Board from time to time, from the due date to the time of actual payment, but
the Bouard shall have the power to waive olT the interest payment wholly or in
part,

The Board-
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a) may, if it thinks fit, receive ftom any member willing to advance the
same all or any part of the monies uncalled and vnpaid upon any shares
held Ty him; and

b} wpon all or any of the monics so advanced may {until the swme would
become presently payvable) pay inderest as may be fixed by the Board.
Nothing contained in this clause shall confer on the member
a) any right to participate in profit{s) or dividend(s)

b} wny voting rights in respeet of the so paid by him until the same
would presently become pavable by him.
All calls shall bc made on a wiform busis on all shares falling under sime
class

Faplanation: Shares of same nominad vaiuye on which different amonnis huve
heen paid-up shall not be deemed 1o fall under the same cfass.

Neither a judgment not o deeree in favour of the Company for calls or other
moeneys due io respect of any sharcs nor any parl pavment or satisfaction
thereot nor the receipt by the Company ol a portion of any money which shall
from time to timc be due rom any member L respect of any sharcs cither by
way of prineipal or interest nor any indulgenee prauted by the Compuny in
respect of pavinent of any such monecy shall preclude the forfeiture of such
shares as herein provided.

LThe provisions of (hese Arlicles velating to calls shall mutatis mutanclis apply
to any other securities including debentures of the Company.

If a members (ails o pay any call or instalment or any money duc in respect of
any share on ot before the day appointed for pavment of the same, the Board
may at uny fime thereafter, during such time as the call or instalment remains
unpaid, serve notice on such member requiring him {o pay the same togcther
with any interest that may have acorued and expenses that may have been
incurred by the Company by reasons of such non-payment,
The notice aloresaid shall
- ngme the day, not being carlier than cxpiry of 14 days (rom the date of
service of notice, on or before which payment required by the notice is to
be made;
- statc that in the event of non-payment on or before the day so named, the
shares in respect of which the call was madc shall be liable 1o be forfeitad,
I the requirenients of any such notice as aforesaid are not complied with, any
shares in respeet of which nolice has been given may, 4t any time thereaftor,
before the payment required by the notice has been made, be forfeited by u
resolulion of the Board to that effect. Such forfoiture shall include all
dividends declared in respect of the forfeited shares not actually paid subject to
the provisions of Scetion 123 of ithe Act,
When any sharcs shall have been so forfeited, notice of the forfeiture shall
be given {0 the member in whose name it stood immediately prior to the
Torfeiture and an entry of the forfeinure with the date thereod, shall forthwith
be made in the Register but no forfeitire ghall be in any manner invalidated
by any omission or neglect to give such notice or 0 make such cntry as
aforesaid
Any share so forfeited shall be decmed to be the property of the
Company, and the Directors may sell, rc-allot or otherwise dispose off of the
sarme . such manner as they think fit,
The forfeiture of a sharc shall involve extinction at the time of forfeiturc of alt
interests in and all claims and demands sgainst the Company in respect of
share and all other rights incidental to such share.
At any time before sale, re-allotment or disposal as aforesaid, the Board may
cancel {he forfiiture on such terms as sit thinks fit.
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Any member whose sharcs have been forteited shall not withstanding such
forfeiture, be Jable o pay and shall forthwith pay to the Company all calls,
instalilments, [nterest und the expenscs owing upon or in respect ol such
sharca at the time of all installmenls, intercat and the forfeited together with
interest thereupon, from the time of the forlciture until payment at 12
{Twelve) percent per annum or such other rate as the Director may detcrmine
and the Directors may enlorce the payment thereof without any deduction of
allowances for the value of shares at the time of forfeiture but shall not be
under any obligation to do so.

A duly verified declaration in writing that the declarant is a Dircetar of the
Company and thut certain sharcs [n the Company have been duly forfeited
on a date stated in the declaraiion shall be conclusive evidence ol the facts
thersin slated as against all persons claiming to be cotitled to the shares und
the receipt ol the Company for the congideralion, il any given for the sharcs
on the sale or disposition thercof, shall constiute a written title to such
sharcs.

a) The Company may receive the consideration, if any, given for the shares on
any sale, re-allotment or disposal thereu( and may cxecute transfer of shares
in favour of the person to whom the shares are sold or disposcd off:

by the transferee shall thereupon be repistered as holder of the shares;

¢) The transforce shall not be bound to sec the application of the purchase
money, 11 any, nor shall his title to the shaves be affected by any rregularity or
invalidity in the proccedings in reference to the forleiture, sale, re-allotment
or dispozal of such shares.

Upon any sale, re-allotment or disposal under the provisions of the preceding
articles, the certificatels), if any, originally issucd in respect of the relutive
shares shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member) stand cancelled and
becomne null and void and be of no effiect and the Board shall be entitled to
issue duplicate certificata{s} in respect of said shares to the person(s) entitled
thercto.

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

The Company shall have a first and pargmount lien on cvery share (Other than
fully paid-up shares) repistered in the name of each member (whether solely
ar jointly with others} and upon the proceeds of sale thereol for all moncys
(whether presently puwable or not) called or payable at a fixed time in
respoct of such shares and no equitable inlerest i any shares shall be created
axcept upon the footing and condition that this Article will have full effect. And
such lien shall exlend to all dividends and bonuses from time to time
declared in respect of such shares. Unless otherwise agreed the regisiralion ot a
transfor of shares shall operate as a waiver of the Company's lien, if any, on
such sharcs.

‘The Directors may at any time declare any shares wholly or in part to be
cxempt fram the provisions of this clause.

That the fully paid shares shall be froe from all lens and that in the case of
partly paid shares the Company's lien shall be restricted to moneys called or
payable al a fixed time in respect of such shares.
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lor the purpose of enforcing such lien, the Directors may sell the shares subject
therelo in such manncr ag they think fit, but no sale shall be made until suck
period os aforesaid shall have glapsed and until notice i writing of the intention
to sell shall have been served on such member and defhult shall have been madc
by him or them in the pavmoent of the sum pavable as aforesaid for fourteer
days alter such noticc. The net proceeds of any such sale shull be applicd inw
towards satistaction of such part of the amount in respect of which the lien
exists a5 13 presenily payable by such member and the residuc (if anv) paid
to such memwber, his excoutors, administrators or other representatives o
persons s recognized by him,

a) to give effect to any such sale, the Board may authorize any person to transfer
the shares sald o the purchaser thereof;

b) the purchaser shall be registered as holder of the sharcs comprised In any
such transler;

¢} the receipt of the Company for consideration (il any) given for the sule of
shares shall constifute u good title to the shares: and

d) the trausferee shall not be bound Lo see the application of the purchase
maney, i1 any, nor shall his title to the shares be affected by any irrcgularity o
myalidity in the proceedings in refercnce to sale.

Where any shares under the powcrs in thal hehalf herein contained are sold by
the Dircciors and the certificate thereot has not been delivered to the Company
by the former holders of the said shares, the Dircctors may issue new corti Acate
i lien of certificate nol so delivered.

Tn exerciging ils len, Company shall be entitled to treat the registered holder of
any sharc as the absolute owner thereot” and accordingly shall not (except as
ordered by court of competent jurdsdiction or unless required by any statuie) be
bound to recognize any equitable or other claim to or interest in, such share on
the part of any other person, whether a credilor of the repistored holder or
wtherwise. The Company’s lien shall prevail notwithstanding thal it s received
noticc of any such claim.

The provisions of thesce Articles velating to lien shall mutatis mutandis apply to
any other securitics includiyg debentures of the Company.

Transfer and Trausmisyion of Shaves

Execution of
| ransfer

Application Tewe
transfcr

Notice of transfer to
registered holder

Board may refuse to
register trang(er

45.

40.

47.

48,

a} the instrument of transfer of any share in the Company shall be duly
cxecuted by or on behalf of both the transferor and ransferee.
by the transferor shall be deemed to be the holder of the shares until the name
of the transleres is entered in the register of members in respeet thersof.
Applicatiom for the repistration of the transter of a share may be made cither by
the {runsferor or the translferce provided that, where such application s made
by the transferor, no registration shall in the case of partly paid shares be
effected unlesy the Company gives notlice of the application to the fransferee in
the manners prescribed by the Act, und, subject to the provision of Articles
hereof, the company shall, unless objection is made by the transferee within
two weeks from the dute of receipt of the notice, enter in the Register, the
name of the transferee in the same mamner and subject to the same conditions
as if the application for repistration was made by the transferee,
Before registering any trans (er tendered for repistration, the Company may, i i
s0 thinks fit, give notice by letter posted in the ordinary course to the registered
holder that such transfer deed has been lodged and that, unless objection i
taken. the transfer will be registered and iF such registered holder fails to lodge
an objection tn wiiting at the office of the Company within two weeks from the
'posting ol such notice to him he shall he deemed to have admitted the validity ol
the said transter.
The Board may, subject to the right of appeal conferred by the Act decline te
register

{a} the transler of 4 share not being fully-paid up to a person whom they
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don'L approve:;

{b) any trangter of ghare on which the Company has a licn,

If the Directors refuse to register the transfer of any shares the Company shall,
within onc month from the date on swhich the instrument of fransler was lodged
with the Company or intimation given, send to the transferor and the transteres
or the person giving intimation of such transter notice of such refusal.

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

(@) the instrument of transfer is duly cxecuted and 15 in the form as
preseribed in the Rules made under the Act;

{b) the instrument of transfer is accompanied by the certificate of shares to
which if relates and such other evidence as the Board may reasonably
require to show the right of the ransferor o make the transier; and

(c) the instrunent of transfer is in respect of only one class of shares,

No frapster shall be made to a minor or a person of unsound mind.

No fee shall be charped for registrufion ol transfer, transnussion, probale,
succession certificate, letter of administration, marriage certificate, Power of
Attorney or Cerlificale of death or similar other instruments/documents.
On piving seven days’ notice by advertiscment in 8 newspaper circulating n
the District in which the Otfice of the Company is situated, the Register of
Members may be closed during sweh time as the Directors think fit not
exceeding in the whole forty five days in each year with the minimum time
pap between the two book closures of 30 days.

On giving of previous notice of not less than seven days’ or such lesser period
as may be prescribed in the Acl and Rules made thereunder. the registration of
transters may be suspended at such times and (or such periods as the Board
may lrom time to time determine:

Provided that such registration shall not be suspended lor more than thirty
days at any onc time or for more thun forly-five days in the aggregate in any
yeat.

fa) Ou the death of @ member, the survivor or survivors where the member was
g joinl holder, and his nominee or nominees or legal ropresentatives where he
was 4 sile holder, shall be the only persons recognized by the Company as
having any title to his intercat m the shares.

(b} Nothing in clause (a3 vhall releasc the cstate of a deceased joint holder from
any liability in respect of any share which had been jointly held by bim with
uther persons.

{1) 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 tirne properly be required by the Board and subject as
hereinafler

provided, elect, either -

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

{b) to make such transfer of the sharc as the deceased or insolvent
member could have made.

{2) 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.

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

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

{2) 1f the person aforesaid shall elect to {ranster the share, he shall testify
his election by excculing a transfer of the share.
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(3} All the limitatlons, restrictions and provisions of these regulations telating
to the right to transler and the registration of transfers of shares shall be
applicable to any such nolice or transfor as aforesaid as if the death ar
insolvency of the member had not vccurred and the notice or transfer were g
trangler signed by that member.

A person becoming cntitled to a share by reason of he death or insolvency of
the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he weve the registered holder of the share, cxcept
that he shall not, before heing registered as a mernber 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 thar the Board may, at any time, give notice requiving any such
person to clect either to be registered humself or to transfer the share, and ii” the
nulice 15 ot complisd with within ninety days, the Board may thorealler
withlild payment of all dividends, bonuses or vther monics payable m respect
of the share, uniil the requirements of the notice have been coniplicd with,

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

{1) The company may, from time 1o 1ime, by ordinary resolution incrcase the
share capital by such sum, w be divided into shares of such ameouni, as may be
specificd in the reselution.

{2) Subject to the provisions of section 61, the company may, by ordinary
resoludion,-

(e) consolidale and divide all or any of its share capital into shares of larger
atmount than its existing shares;

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

(¢) sub-divide its cxisting shares or any of therm inlo shares of smaller amount
than is fixed by the memorandum;

{d} cancel any shaves whicly, at the date of the passing of the resolution, have
not been taken or agreed (0 be taken by any person.

Where shares are converted into stock:

{a) the holders of stock may transler the same or any parl ihereof in the same
mannct as, and subject to the same regulations under which, the shares from
which the stock arosc might before the conyersion have been transferred, or as
negr thereto a3 clrcumstances admit:

Provided that the Board may, from ime to time, fix the minimum amount of

stock transferable, so, however, that such minimum shall not cxcesd the
nomingl amount of the sharey from which the stock arose.

(#7) the holders of slock shall, according 1o the amount of stock held by them,
huve the same rights, privileges and advantages as regards dividends, voting at
meetings of the company, and other matters, as i they held the shares from
which the stock arose; but no such privilege or advantage (except participation
in the dividends and profits of the company and in the asscts on winding up)
shall be conferred by an amount of stock which would not, if existing mn
shares, have conterred that privilege or advantage.

(¢} such of the regulations of {he company as are applicable to paid-up shares
shall apply to stock and the words “sharg™ and “sharcholder in thosc
regulations shall include “stock™ and “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by Taw:

(r) its share capital and/or ;

{b) any capital redemption reserve account, and/or:

{c) any share premium account, andfor;
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{d) any oller rescrve in the nature ol share capital

1) The company by ordinary resolution in general meeling may, upon Lhe
recommendation of the Board, resolve

{a) that it is desivable to capitalize any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the credit
of the profit and less account, or otherwise available tor distribution; and

() that such sum be accordingly set free for distribution n the manmer
specitied in clanse (2) amongst the members who would have been entitled
thereto, if distributed by way of dividend und in the same proportions.

(2} The sum aforesaid shall not be paid in cash bui shall be applicd, subjeet to
ihe provision contained in clagse (3), cither in or towards-

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

{8 paying up in full, unissucd shares of the company 1o be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid;

(€7} partly in ihe way specified in sub-glause (43 and partly in that specified in
sub-clause (B);

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

{4) "The Board shall give effect to the resolution passed by the company in
pursuance of this Article.

(1} Whenever such a resolution as aforesaid shall have been passed, the Board
shall —

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

{6} generully do all acts and things required 1o give cffect thereto.

{2} The Board shall have power—

(¢} to make such provisions, by the issue of Fractional ceviificaics or by
payment in cash or othorwise as it thinks Jit, for the case of shares becoming
distribucable n fractiony; and

()} to authorize any person to coter, on behall of all the members entitled
thereto, into an agrecment with the company providing for the allotment o
them respectively, crediled as fully paid-up, of any further shares to which
they may be enlitled upon such capitalization, or as the case may require, for
the payment by the company on their behalf, by the application thereto of their
respective proportions ol prolits tesolved to be capiialized, of the amount or
any part of the amounts temaining unpaid on iheir existing shares;

(3) Any agreement made under such anthority shall be elfective and binding
on such members.

{1) The Board shall have power—

{@) to make such provisioms, hy ihe issuc of fractional certiieales or by
payment in cash or otherwise as it thinks fit, for the case of sharcs heeoming
distribulabla in fractions, and

(b to authorize any persom. (o enter, on behalf of ull the members entilled
thereto, into an agreement with the company providing for the allotment to
thern respectively, credited as fully paid-up, of any further shures to which
thcy may be entitled upon such capitalization, or as (he casc may roquire, for
the payment by the company ou their behall, by the application thereto of their
respective proportions of profils resolved to be capltalized, of (he amount or
any part of the amounls remaining unpaid on their existing shares;

(2) Any agrecment madc under such anthority shall be effective and binding
on such menibers.
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(1) All genera]l meetings other thun annual gencral meeting shall be called
cxtraordinary general meeting,
(2} (i} The Board may, whenever it thinks #it, call an extraordinary gencral
meeting.
{{f) 1f at any time directors capable of acting who arc sufficient in number to
form a quorum arc not within India, any dircetor ar any two members of the
company may call an extraordinary peneral meeting in the same manner, as
nearly as possible, us that in which such o meeting may be called by the Board.
(1) No business shall be transacted at any general meeting uniess 1 quorum of
members is present at the time when the meeting procecds 10 husiness.
{2} No busingss shall be discussed or transacted ar any general mecting except
clection of Chairperson whilst the chair is vacant.
{3) The quorum for general imceting shall be us provided in the Act,
(1) The Chairperson, if any, of the Board shall preside as Chairperson at every
ecneral meeting of the company.
(2) T (here is no such Chairperson, or if he is not present within fiftecn
minutes atter the Gme appointed for holding the meeting, or is unwilling to act
as Chairperson of the meeting, the directors prescut shall elect one of their
members t be Chairperson of the meeting.
(3) 1F at any meeting no director is willing to act as Chairperson or if no
director is present within fiffeen minites after the time appointed for holding
the meeting, the members present shall, by poll or electronically, choose one
of their members to be Chairperson of the meeting,
{4) On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chairperson
shall lrave a sceond or casting vote.
The Company shull cause minutes of the proceedings of cvery general meeling
of any class of membcers of creditors and every resolution passed by postal
ballot to be prepared and signed in such manner as muy be prescribed by the
Rules and kept by making within thirty days of the conclusion of every such
meeting concerned or passing of resolution by postal ballot entries thercof in
books kept for that purposc with (heir pages consecutively mimbered.
There shall not be included in the Minutes any matter which, in the epinion of
the Chairperson of the Meeting-

{a) 18, or could reasonably be regavded, as defamatory of any person; or

{b) is irrclovant or immaterial to the proceedings; or

(¢} is detrimental to the interest of the Company.
The Chairperson shall exercise an absolute discrotion in regard to the inglusion
or nun-inelusion of any matter in the minuies on the grounds specified in the
aloresaid clausc.
The minutes oF the meeting kepl in accordance with the provisions of the Act
shall be evidence of the proceedings recarded therein.
{13 The books containing the minutes of the procesdings of any ueneral
meeting of the Compuny or a reselution pagsed by postal ballet shall:
{a) be kept at the vegistered office of the Company ; and
(b} bc open to inspection of any member without charge, during 11:00 am. to
L.00 pam, on all working days.
(2) Any member shall be entitled to be (urnished, within the time prescribed
by the Act, afler e has made a request in writing in that behalf to the
Company and on payment of such fees as may be fixed by the Board, with g
copy of any minutes referred to in clause (1) above, provided that a member
who has made a roquest for provision of a soft copy of the minutes of any
previous gencral meeting held during the period immediately preceding three
financial vears, shall be entitled to be fumished with the samic free of cost.
The Board, and also any person{s} authorized by it, may take any action belore
the commencement of any genersl meeting, or any general meeting, or any
mecting of 4 class of members in the Company, which they mav think fit to
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gnsure the sceurity of the meeting, the salely of pcople attending the meeting,
and the future orderly conduct of the meeiing. Any decision made in good
faith under this Article shall be final, and rights to atiend and participate in the
mecting concermnet] shall be subject to such decision.

{1) The Chairperson may, with the consent of any meeting at which a quoram
is presenl, and shall, if so directed by the weeting, adjourn the meeting from
1ime {o time and fron1 place o pluce.

{2y No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting lrom which the adjournment took place.
(33%hen a meeting 1y adjourncd for thirty days or moere, notice of the
adjourned meeling shall be given as in the case of an oviginal mecting,

{4y Save ax aloresaid, and as provided in sectiom 103 of the Act, 1t shall not be
necessary to give any nolice of an adjournment or of the business o be
transacted al wn adjourned meeting.

Subject to uny rights or restrictions for the lime being attached to any class or
classes ol shares-

{«) on a show of hands. every racniber presant in person shall have one vote;
and

{#) on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity share capital of the company

A member may exercise his vote at a meeting by elecirome means in
aceordance with the Act and shall vote emly onee.

{1} In the case of joimt belders, the vote of the senior who tenders a vole,
whether in person o by proxy, shall be accepted 1o the exclusion of the votes
of the other joint holders.

(2) Faor this purpose, senjority shall be determined by the order in which the
names stand in the register of members.

A member of unsound mind, or in respect of whomni an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show ol hands
or on a poll, by his commitiee or other legal guardian, and any such commillee
or guardian may, on a poll, vote by proy. IF any member be a minor, the vote
in respect of his charc or shares shall be by his guardian or any one of his
ruardians,

Subjcct to the provisions of the Act and other provisions ol (hesc Articles, any
person entitled under the Transmission Clause to any shares may vuole at any
general mecting in respect thereol as i he was the registered holder of such
shares, provided that atleast 48 (forty eight) hours before the time of holding
the meeting or adjouwrncd mecting, as the case muy be, at which he proposes to
vote, he shall duly salisly the Board of his right to such shares unless the
Board shall have previously admitted his right to vote at such meeting in
respect therenf.

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

No member shall be entitled 1o vote at any general meeting woless all calls or
other sums presently payable by im in respect of shares in the Company have
been puid or in regard to which the Company has exercised any right of lien.

A member iy nol prohibited from exercising his voting on the ground that he
has not held his share or other interest in the Company for any specified peried
preceding the date on which ihe vote is taken, or any other ground not heing a
ground set out in the preceding Article.

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

Any member entitled Lo attcnd and vote at a genera] meeting may do so cither
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personally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting,

The instrument appeinting a proxy and the power-of-uttornev or other
authority, if any, under which it is signed or a notarised copy of that power or
authority, shall be deposited at the registered ofiice of the company not lcss
than 4% hours before the time for holding the meeting ot adjourned meeting at
which the person named in the instrument proposcs to vote, or, in the case of 4
poll, nut less than 24 hours before the time appointed for the taking of the poll;
and in default the instrument of proxy shall not be treated as valid,

An instrument appointing a proxy shall be in the form as preseribed fn the

rules made under scetion 105,

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithsianding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
execuled, or the transfer of the shares in respeet of which the proxy is given:
Provided that no intimalion in writing of sueh desth, insanity, revocation or
transfer shall have been reccived by the company at its office before the
commencement of the mecting or adjoumed mecting at which the proxy is
uscd.

The number of the directors shall not be less than three and not more than
fifteen.
The foliowing shall be the frsi Directors of the Company

1. Mr. Rajcsh Singla

2. Mr. Nanak Chand Tayal
The Board shall have the power to determine the Directors whose period of
office 15 or is not liable to determination by retirement of directors by rotation,
Subject to the provistons of Section 196, 197 & 198 of the Act, the Board may,
from time te time, appoint, reappoint one or more Directors to be
Managing/Whole-Time Directors or Managing Directors of the Compuny and
may, from thme to time, {subject to the provisions of any contract between him
or them and the Company), remove or dismiss him or them trom office and
appomnt another or others in his place or their places.
The remuncration ol the directors shall, in so (ar as it consists of a monthly
payment, be deemed to aecrue from day-1o-day.
(1} The remunerution pavable to the Directors, including any managing m
whole-time director or manager, i any, shall be determined in sccordance with
and subject ta the provisions of the Act by an ovdinary resolution passed by the
Company in general meeting.
(2) T addition to the remuneration payable to them in pursuance of the Act,
the directors may be paid all travelling, hwtel and other expenses properly
incurred by them -
(e} i atlending and returning from meetings of the Board of Dircctors ar any
commitiee thereol or gencral mectings ol the company; or
(&) in connection with the business of the company.
All cheques, promissory notcs, drafig, Aundis, bills of exchange and othor
negotiable instruments, and all receipts for monics paid to the company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case Ty
be, by such person and in such manner as the Bourd shall from time to time by
reselution determine,
(1) Subject to the provisions of section 149, the Board shall have power at any
time, and from thme to time, to appeint a person as an additional director,
provided the number of the directors and additiona] directors together shall not
at any time cxceed the maximum strength fized fur the Board by the articles.
{2} Such person shall hold office only up to the date of the next unnual general
meeting ol the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions ol the A,
The Board may appoint an alternale director to act for a direcior (hercinafier in
this Article called the “Original Director™) during bis absence for a period of
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nolt legs than three months ftom India. No person shall be appointed as an
alternate director for an independent divector unlcss he is qualified to be
appointed as an independent director under the provisions of the Act.

An alternate director shall not hold office fir o period longer than that
permissible to the Original Director in whose place e has been appoinied and
shall vacate the office if and when the Originat Dircetor returns to India.

If the term of offfce of the Originsl Direclor 1 determined before he retuums to
India the automalic reappointment of retiring directors in default of another
appointment shall apply to the Original Director and nol 1o the altcenate
dircetor.

{13 T the office of any director appointed by the Company in general meeting
i vacated belore his term of office expires o the normal course, the resulting
casual vacamey may, be (flied by the Board of Directors at a meeting of the
Board.

The divcetar so appointed shall hold ollice only upto the date upte which. the
director in whose place he is appointed would have held office if it had not
been vacated,

The Board of Directors may meet for the conduct of business, sdjown and
otherwise regulate [ts meetings, s it thinks fit.

'The Chanperson or any once Dircetor with the previous consent of the director
or the Company Secretary on the direction of the Chabrperson shall, at any
time, summon a meeting of the Board.

The quorin for a Board Meeting shall be as provided in the Act.

The participation of dircctors in the meeting of the Board may be cither in
person or through video conferencing or awdic visual means or
telcconferencing, as may be prescribed by the Rules or permitted under law.
Save as othcrwise expressly provided in the Act. questions arsing at any
meeting of the Board shall be decided by a majority of votes.

In case of an equalily of votes, the Chalrperson of the Board, if any, shall have
a sccond or casting vole.

The continuing directors may act notwithstanding any vacancy in the Board,
but, i and %0 long as their number is reduced below the quorum fixed by the
Act for a meeting of the Board, the continuing directors or dircetor may act for
the purpose of increasing the number of directors w0 that fixed fov the quorum,
or of summoning g general meeting of the company, but for no other purpose.
{1} The Chairperson of the Company shall be the Chairperson at meetings off
the Board, Tn his abscnce, the Board may lect o Chairperson of s ineetings
and determine the period for which he is to held office.

{2} If no such Chairperson is elected, or if at any mesting the Chaimperson is
not prosent within fifteen minutes aller the time appointed for holding the
meeting, the dircetors present may choose one of their number to be
Chairperson of the mecting.

{1) The Bouard muy, subject to the provisions of the Act, defegate any of its
powers to committees consisting of such member or membery of ity body as it
thinks fit.

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

The purtivipation of dircetors in a meeting of the Committee may be cither in
person or through wideo confereneing or audic  visual means or
teleconferencing, as may be preseribed by the Rules or permitted under law.
{1} A committee may elect a Chairperson of its meetings unlesy the Board,
while constituting a Commitles, has appointed a Chairperson of such
Clommmitiec.

{2} T no aueh Chairperson i3 elected, or if at any moeting the Chairperson is
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not present within fiftcen minutes after the time appointed for holding the
mecting, the members present may choose one of their members to be
Chairperson of the meeling,

(1) A Committee may mneet and adjourn us it thinks fit.

(2) Questions arfsing at any meeting of a committee shall be determined by a
majoriiy of votes of the members present, and in case of an equality of vorcs,
the Chairperson shall have u secend or casting vote.

(3) All acts done in any mecting of the Board or of a committee thercof or by
any person acting as a director, shall, notwithstanding that it may be
afterwards discovered (hat there was some defect in the appoiniment of aly
one or more of such directors or of any person acting as aforesaid, or that (hey
or any of them were disqualificd, be ax valid as if every such director or such
person had been duly appointed and was qualified (o be a director.

Save as otherwise cxprossly provided in the Act, o resolution in wiiling, siencd
by all the members of the Board or of a committee thoreof, for the time being
entitled 0 receive notice of a meeling of the Board or comunittee, shall be
valid and effective as if it had been passed at a meeting of the Board or
cormmnidlee, duly comvened and held.

Subfect to the provisions of the Aut, the control of the Company shall be
vested in the Directors who shall be entitled to exercise all such powers and do
all such acts and thingg as the Company is by (he memorandum of association or
otherwise authorizod to exercise and do and not hereby or by law expressly
required or directed to be cxorcised or dene by the Company in General
Mecting but subject nevertheless to the provisions of any law and of these
presents, from time to time, rmade by the Company in General Meeting,
provided that no regulation so made shall invalidate any prior act of the
Directors which would have been valid {iF such regulation had not been made,
Without prejudice to the general powers conferred by the preceding article,
the Dircctors may, from time to time, and at any time, subject to the
regtrictions contained in fhe Act, delegate to managers, secretarics,
officers, assistants and other employees or other persons {including any
lirm or body corporate) any of the powers authorised and discretions for the
tine being vested n the Dircctors, also suthorizing them o sub-delegate such
powers vested in them.

All doeds, agreements, documents and all eheques, promissory notes, drafts,
timdies, bills of exchange and other ncgotiable instuments, and all reccipts
(or monevs paid to the Company, shall be sipned, drawn, aceopted or
endorsed or otherwise exceited, as the case may be by such persons
(including any firm or body corporate) whether in the employment of the
Company or not and i such manner as the Board shall, from time to time, by
resolution determne.

The Dircetors myy make, such arrungement, as may be thousht fit for the
management of the Company's affairs abroad, for this purpose (withou
prefudice to the generalily of their powers) appoint local bodies, and apcnts
and fix their remuneration, and delegate to them such powers as may be
deemed requizite or expedicnt. The foreign scal shall be affixed by the
authority in the presence of and instruments scaled therein shall he signed by
such persons as the Directors shall, from time to time, by wriiin g under the
comumon seal appoint, The Company may also exercisc the powers of keeping
toreign registers in consistent with the provisions of Sections 8% of the Act
and the Board may, from time to iime, make such provisions as it may think
fit relating thereto and may comply with the requitements of any Tocal law.




Chicf Executive Officer/Manager/Company Secvetary & Chief Financial Officer

Chief Executive 119,

Officer ete.

Registers

Statutory Begmsters 124}

Foreign Reglster 121,
The Seal
Custody of Seal 122,

Dividends and Reverves

How profits shall be 123,

divizible

Declaration ol 124,

dividend

#) Subject to the provisions of the Act, a Chiel Execcutive Officer, Manager,
Company Secrelary and Chicf Financial Officer may be appointed by the
hoard for such tenm af such remuncration and upoen such conditions as it
may think fit; and any Chiel Excentive Officer, Manager, Company
Secretary and Chief linancial Officer may be romoved by the means of
resolution of the Board; the Board muy appoint enc or more Chief
Cxccutive Officers lov itz multiple businesses;

b} A Dircctor may be appointed as a Chief Executive Officer, Manager,
Company Scerctary and Chief Financial Qfficer.

The Company shull keep and maintain ar its registered office all statutory

registers namely register of charges, register of members, register ol debontlure

holders, register of any other security holders, the register and index ol

beneticial owners and anoual return, register of loans, guarantees, securities and

acquisition, register of investments not held in ils own name, register of
contracts & arrangements For such duration as the Bourd may, unless otherwisc
preseribed, decide and in such manncr and containing such particubars as
prescribed by the Act and Rules. The registers and copies of annual return. shall

be open fur inypection during 11.00 am to 1,00 pm on all the working days e

the registered office of' the Company by the persons entilled thereto and copics

thereonf or cxtracts therefromm may be taken on payment, where required, of such
teey as may be fixed by the Board bul not exceeding the limits prescribed unden
the Rules.

a) The Compuany may excreise the powers conferred on it by the Act with
regard to the keeping of a forcign register; and the Board may {subjcct to
the provisions of the Act) make and vary such regulations as it may (hink
1it in respect of keeping any such regisicr;

b} The foreign register shall be open {or inspection and may be closed; and
extracts may e talken therefrom and copies theveotf may be required, in the
same manner, mugars sudandis, as is gpplicable to the register of
methars.

a} The Board shall provide for the sale custody of the Seal.

b} The Seal of the Company shall not be alfixed to any instrument except by
the authority ol a tesolution of the Bourd or ol a committce of the Board
authorized by it in thul behalf, and cxcept in the presence ol at lcast one
Dircctor/Manager/Secretary or such other person as the Board may appoint
for the puarpose; and such DirectorManager/Sceretary or other person
aforesaid shall sign cvery instrument to which the Scal of the Company is
affixed in their presence.

Subject to Rights of members ontitled to shares (it any) with preferential or
special tights attached to them, the profits of the Company, fom tfime Lo
time, delermined to be distributed as dividend in respect of any year shall be
applied tor payment of dividend on the shares in proportion to the amount of
capital puid up on the Sharcs provided that unless the Board otherwise
determines all dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid up on the shares during any portion ot
portions of the period in respect of which dividend is paid, but where
capital s paid up in advance of calls, such capital shall not confer a right te
participate in profits,

The Company in general meeting may declare dividend to be paid to the
members according to their rights & interest in the prolits subject o the
provisions of the Act and Rules made thercunder, but no dividend shall exceec
the amount recommended by the Board but the Company in general meeting
may declare a lesscr dividend.
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Subjeet to the provisions of the Act, the Board may from time to time pay to the
members such interim dividend of such amount on such ¢lass of sharcs and af
such times as it may think A,

a) No dividend shall be payable except out of the profits of the
Company of the year or any otber undistributed profits and no
dividend shall carry interest as against the Company,

b) The Board may also carry forward any profits which it may consider
necessary not o divide, with/withoul setting them aside as a Reserve.

{a} The Board may retain any dividends on which the Company has a lien
and may apply the samc in or towards satisfaction of debts, liabilities or
Cnugagements in respeet ol which the licn exists.
(b} The Board may retuin the dividends payable upon sharcs in respect of
which any person is wnder the Trunsmission Clausc hereinbefore
contained, entitled to hecome 1 member or which any person under the
Arlicle is entitled to transfer until such persons shall duly become a
member in respect thereof or shall transler the same.
Subject to the provisions of the Act any General Mecting decladng a dividend
may make a call on the members of such amount as the meeting fixes but so
that the call on cach member shall not cxceed he dividend payable o him and
s0 that the call be made payable at the sume time as the dividend and the
dividend may, it'so arranged hetween the Company and the member, be sct olf
againat the cadl.
Any ome of the several persons who arc registered as joint-holders of any share
may give cffcetual receipts of all dividends and payment on account of
dividends in respect of such shares.
{a) Any dividend, interest or other monies payablc in cash in respect of shares
may be paid by electronic mode or by cheque or warrunt sent through the
posticourier dirceted to the registered address of the holder ar, in case of joint
holders, to the address registercd address of that one of the joint holders
whosc name i3 tirst in the register of members, or to such person at such
registered address as the holder or joint holders may in writing direct.
(b} Every such cheque or warrant shall be made payable to the order of the
person to whom it 18 sent.
(¢)The payment of every chegue or warrant sent under the provisions of the
preceding Article shall, if such cheque or warrant purports to be duly
endorsed be 4 good discharge to the Company in respect thereof, provided
nevertheless that the Company shall not be vesponsible for the loss of any
cheque, dividend, warrant or postal money order which shall be sent by
postieourict to any member or by his order to any other person in respect of
any dividend,

a) Where the Company has declared a dividend but which has not been paid
or the dividend warrant in respect ihereot has not been posted within 30
days from the date of declaration to any shareholder entitled to the paymen
of the dividend, the Company shall within 7 days from the date of expiry
of the said period of 3¢ duys, open a special account in that behalf in any
scheduled banl called "Unpaid dividend of --Co, NAME-. ™ and trunsfer ta
the said account, the total amount of dividend which remains unpaid or in
relation lo which no dividend warrant has been posted,

b. Any money transforred to the unpaid dividend account of the Company
which remains unpaid or unclaimed for a period of Seven vears from the
date of such tranglet, shall be transferred by the Company to the Investor
Education and Protection Fund. A elaim to any money so transkerred to the
Investor Education and Protection Fund may be preferred to the Central
Government by the sharcholders to whom the money i3 due.

. No unclabmed or unpaid dividend shall be forleited by the Board before the
claim becomes barred by law.
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‘The Bovks of accounts and other documents shall be kept ut the Registered
Office or at such oiher place as Board of Directors think fit, and shall be open
to inspection by the Direciors in accordince with (he applicable provisions of
ihe Act and Rules.

The Trectors shall, from fime to time, determine whether and o whai
extent and sl what times and places and under what conditions or regulations
the accounts or bouks or documents of the Company or any of them shall be
epen for inspection wy members not being Directors, and no member (nof
being a Dircetor) shall have any vight of inspection to any books ol accoun
or documents of the Company excepl as conferred by law or authonsed by the
Drirectors or by the Company in General Meeling,

a) The lirst Auditors of the Compuany shall be appointed by the Board
within one month ufter its incorporation who shall hold office till the
conclusion of the first annual general mecting.

B) The Board may fill up any casual vacancy in the office of suditors in
accordanie with (he provisions of the Acl and Rulcs made in this
regard.

¢} The remuncration of Auditors shall be fixed by the Company in
Arnmual  Goneral Meeting  excepl  otherwise decided and the
remuneration of the frst auditors appointed by the Board may be fixed
by the Directors.

The Company shall comply with the provisions of Secttons 20, 101 and 115
of the Act as 1o the serving of notices.

Cvery persun who, by opcration of law, or by transfer or by other mmeans
whatsoever, shall become entitled to any share shall be bound by every
notice tn respeet of such share which previcusly to Tus name and address being
entered on the register shall be duly piven to the person from whom he
derives his title to such share.

Any notice vr document delivered or gent by post to or left at the registered
address of sny merbor in pursusnce of these presents shall notwithstanding
such member be then deceased and whether or not the Company has notice of
his demise, be deemed to have been duly served in respect ol any registered
shares wheiher, held solely or jointly with other persoms by such member,
until some other person be registered in his stead as the holder or joint-holders
thereof and such service shall for all purposes of these presents be deemed a
sufficicnt service of such notics or documertt on his or her heirs, cxecutors or
adminiatrators and all persony, 11 any, jointly lnterested with him or her in any
such shure.

The signature on any notice to be given by the Company may be written w
printed.

Op any sale of the undertaking of the Company, the Directors or the
Liquidators on a winding up may, if authovised by a special resolution, accept
fully paid or purtly paid up shares, debentures or sccurities of any other
Company whether incorporated in India or not other than cxisting or to be
formed for the purchase in whole or in part of the property of the
Company and the Directors (if the profits of the Company permit), or the
Liquidators {(in a winding up) may disiribule such shares or securities or any
other property of the Company amengst the members without realization or
vest the same intrustees for them and any special resolution may provide for
the distribution or appropriations of the cash, shures or other sceurvitics,
henefits o property, otherwise than in accordance with the atrict legal rights
of the members or coniributeries af ihe Company and for the valuation of any
such secwnities ov property at such price and in such manner as the meeting
may approve and all holders of shares shall be bound to accept and shull be
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bound by any valuation or distribuiion so authorised. and waive all riphts in
relation thereto, save only in case the Company is proposed to be or is in the
course of being wound up, such statutory rights, if any, in accordance with
the provisions of the Acl as are incapable of being varied or cxcluded by
these presents.

Subject to the provisions of the Act and the Rules made therounder

a} If'the company shall be wound up, the liquidator may, with the sanction of
a spectal resolution of the company and any other sanction required by the
Act, divide amongst the members, in specic or kind, the whole or any part
of the nssets of the company, whether they shafl consist of property of the
same kind or not,

b) For the purpose aforesaid, the liguidator may sct such value as he decins
fair upon any property to be divided us aforcsaid and mav determine how
such division shall be carried out as between the members or different
clusses of members,

¢) The liquidator may, with the like sanction, vest the whole or an ¥ part of
such assets in trustees upon such trusts for the benefit of the contributores
if he considers necessary, bul so that no member shall be compeclled to
aceept any shares or other secwiities whereon there is any Hability.

a} Subjeet to the provisions of the Act, every director, managing dircetor,
whole-time director, manager, company sceretary and other officers of the
Company shall be indemnifted by the Company out of the asscts/funds of
the Company to pay all costs, losses and expenses including travelling
expense which such director, managing dircctor, whele-time director,
manager, company secretary and other officers may incur or become liahle
for by reason of any contract entered into of act or deed done by him in his
capacity as such director, munager ctc. or jn any way in discharge of his
duties in such capacity.

b) Subject as aforcsaid, every director, managing director, whole-time
direclor, manager, company seeretary and other officers of the Company
shall be indemmnified against any lability incwred by him in defending any
proceedings, whether civil or criminal, fn which judgment is given in his
tavour or in which he is uequitted or discharged or in connection with any
application. under provisions of the Act in which relief is granted to him by
the court or the Tribunal.

¢} The Company may take and maintain any insurance as the Board may think
fit on behalt of its present and/or former dircctors and key managerial
persotinel for indemmifying all or any of them against any liability for any
acls 1 relation to the Company (or which they may be liable but have acted
honestly and reasonable as a man of prudence,

Wherever in the Act it has been provided that the Company/Board shall have
any right, privilege, authority or that it could carry out any transaction mnly if
it 1 50 authorixed by its Articles then and in that casc this Articles aufhorizes
and empowery the Company/Board to have such rights, privilescs, authoritics,
and to carty such transactions as have been permirted by the Act, without there
being any specific in that behalf herein provided.




We, the several porsons, whose names and addvesses are subscribed., are desirous of being formed into a’
Company in pursuance of those articles of association, and we respectively agice to take the number of
gharcs in the capital of the company, st against our respective names:—

l 8.No. '_\Iames, Addresses, No, of Signature of Signaturcs, Names,
' Descriptions and Shares Subscriher Addresses, Deseriptions
- Qecupations of Subseribers taken by and Cecupations of
cach Wilnesses
_ subseriber
1. | SRS Real Infrastracture T 1d, 99RO For SRS 4
Add: SRS Mubtiplex, Top {(Ninc Real E
Floor, City Cenlre, Scetor-12, | Thousand | Infrastructure i
Through its Director Nine Limited P
Nanak Chand Tayal Hundred Sdi- =5
S/o 5h. Laxman Dass And Bighty) Auth E
Rio H.No.202, Scctor-4, Signatory’ Tﬁ
Faridabad, Haryana- 121006 Dsrcetor | 56
: {Business) I
;-}-' =t =
2. Rajesh Singla 10 S 5 g ¥ 5
S/0 Sh. Trilok Chand Singla {Ten) E S0 E
Bio HNo, 2120, Scctor-9 £ = L?'. - :h
Faridabad, Haryana-121006 £ B3 o
s S
{Busincss} I Fae L g
3. Nanak Chand Tayal 10 S = a = o
Siv 8h, Laxman Dass {Ten) % '_:g 2 &
. - g™
k= T2
: o
=
B
g
B

Rin HNo.202, Scctor-9,
Faridabad, Haryana-12 1006
{ Business)

PMace: Faridabad

Bar GriAND REALTECH LIMITED

Dhted: 28.03.2013



