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THE COMPANIES ACT, 2013

(PRIVATE COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF

ARPAN MEGASTRUCTURES PRIVATE LIMITED

The name of the Company is ARPAN MEGASTRUCTURES PRIVATE LIMITED.

The Registered- Office of the Company will be situated in the State of Jharkhand
(a) The objects to be pursued by the company on its incorporation are :-

To carry on the business as builders, developers, designers, assemblers,
repairers, researches of all types of Infrastructure Projects, facilities or works,
and to finance, build, construct, install, erect, undertake, lay down, commission,
establish, own, operate, manage, control, and administer, lease, transfer, all
Infrastructure Projects, facilities or works including houses, flats, apartments,
residential complex, commercial complex, industrial construction, Industrial/
Agricultural Parks, Gardens, Roads, Bridges, Fly-overs, Highways, Roadways,
structures and facilities, Rail-roads, Railway Stations, Platforms, Railway Yards,
Rail Tracks including gauge conversions thereof, Railway Electrification, Tram-
ways, Buildings, Wells, Water-Courses, Dams, Canals, Reservoirs, Urban and
Rural Water Supply System, Sewerage and Underground drainage systems,
Airstrips, Airports, Seaports, Berths, Jetties, Quays, Docks and Marine structures
of all types, and be engaged in the business of Real Estate Development, Land
Development, Area Estate and Site Development and to carry on the Business as
Planners, Builders, Real Estate Developers and Civil Engineers, Contractors, Real
Estate Brokers, Agents, Brick Makers, and to build/construct own, operate,
maintain, manage, control and administer, Earth Works, farmhouses, Parks,
Gardens, Row-houses, Duplex Apartments, Commercial, Residential or Industrial
building Complexes, Retail Stores, Shopping Centers, Market Yards and deal in,



manage and carry on all types of businesses and profession related to land
dealings, buildings, farms, estates, properties, areas and sites and to act and
undertake and carry on business as stockists, manufacturers, representatives,
suppliers, dealers, agents, distributors, marketeers, importers and exporters of
all types of building and construction machineries, equipments, materials and
related products and to own, acquire, purchase, possess, hold and deal in
agriculture land, farms, plots, fields, sites, estates, gardens, groves and all
description of vacant or non-vacant lands with or without trees, minerals and

-
) other substances.
O |
4 (b) Matters which are necessary for furtherence of the objects specified in clause iii
O (a) are :-
)
| () To carry on the business as builders, developers, designers, assemblers,
§ @ : repairers, researchers, maintenance engineers, buyers, sellers, publishers,
| O importers, exporters, agent, licensors, hirers, consultants, advisors and
P dealers in all types of direct and related, technologies, equipment,
1 ® ' accessories, consumables, spare parts, electronic and mechanical devices,
i - , products, research and development, activities and services in the field of
il information  technology, telecommunications and communication,

aeronautics and aerospace, marine and land, safety and security, optical and
optics, nuclear and nanotechnology, gas and power, media and publication,
@ -~ multimedia and graphics, software and computer hardware, network and
networking, internet and world wide web, both in India and overseas.

(D (i)  To undertake, initiate, carry on, engage, promote, assist, encourage and
- conduct - research, experiments, studies, projects, analysis, examination,
s programmes, surveys and tests of all kinds related to computers, electronic
D data processing equipments, software programmes, hardware and
R information technology .and all or any kinds of equipments, parts,.
o components, assemblies, discs, tapes, paper and assemblies thereof.
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(iii) To carry on the business as assemblers, repairers, publishers, licensors, hirers
- in all types of integration software services/products, information
selling/providing, broking & advisory services, research in such
products/services and generally to carry on the business related to
computers, computing both in India and overseas. ’ '

(iv) To act as consultants, developers, designers of software, hardware and

L ’ advisors improving information systems and information technology solutions

- based on the use of computer, information and word processing equipments

) , and business machines of all kinds and multi disciplinary consultancy and for

that purpose furnish the users the systems, know how, programs and other
software relating to the use of such machines and allied peripherals.
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(v)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

To acquire by purchase, lease, exchange or otherwise any movable or
immovable property and any rights or privileges which the Company may
deem necessary or convenient for the purpose of its main business.

To enter into partnership or into any arrangement for sharing profits, union of
interest, joint venture, reciprocal concession or co-operation with persons or
companies carrying on or engaged in the main business or transaction of this

Company.

To import, buy, exchange, alter, improve and manipulate in all kinds of plants,
machinery, apparatus, tools and things necessary of convenient for carrying
on the main business of the Company.

To vest any movable or immovable property, rights or interests required by or
received or belonging to the Company in any person or company on behalf of
or for the benefit of the Company and with or without any declared trust in
favour of the Company.

To purchase or otherwise acquire, build, carry out, equip, maintain, alter,
improve, develop, manage, work, control and superintend any plants,
warehouse, sheds, offices, shops, stores, buildings,'machinery, apparatus,
labour lines, and houses, warehouses, and such other works and
conveniences necessary for carrying on the main business of the Company.

To undertake or promote scientific research relating to the main business or
class of business of the Company. '

To acquire and takeover the whole or any part of the business, goodwill,
trade-marks properties and liabilities of any person or persons, firm,
companies or undertakings either existing or new, engaged in or carrying on
or proposing to carry on business this Company is authorised to carry on,
possession of any property or rights suitable for the purpose of the Company
and to pay for the same either in cash or in shares or partly in cash and partly
in shares or otherwise.

To negotiate and enter into agreements and contracts with Indian and
foreign individuals, companies, corporations and such other organisations for
technical, financial or any other such assistance for carrying out all or any the
main objects of the Company or for the purpose of activity research and
development of manufacturing projects on the basis of know-how, financial
participation or technical collaboration and acquire necessary formulas and
patent rights for furthering the main objects of the Company.
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(xiii)

(xiv)
O (xv)
C
C
("
.
)
C
(\; L (XVi)
C
O
L
C (xvii)
(.
(\~

(xviii)
g
@

Subject to Sections 230 to 232 of the Act, to amalgamate with any other
company of which all or any of their objects companies having similar to the
objects of the Company in any manner whether with or without the
liquidation.

Subject to any law for the time being in force, to undertake or take part in
the formation, supervision or control of the business or operations of any
person, firm, body corporate, association undertaking carrymg on the main
business of the Company.

To apply for, obtain, purchase or otherwise acquire and prolong and renew
any patents, patent-rights, brevets, inventions, processes, scientific technical
or other assistance, manufacturing processes know-how and other
information, designs, patterns, copyrights, trade-marks, licences concessions
and the like rights or benefits, conferring an exclusive or non-exclusive or
limited or unlimited right of use thereof, which may seem capable of being
used for or inconnection with the main objects of the Company or the
acquisition or use of which may seem calculated directly or indirectly to
benefit the Company on payment of any fee royalty or other consideration
and to use, exercise or develop the same under or grant licences in respect
thereof or otherwise deal with same and to spend money in experimenting
upon testing or improving any such patents, inventions, right or concessions.

To apply for and obtain any order under any Act or Legislature, charter,
privilege concession, licence or authorisation of any Government, State or
other Authority for enabling the Company to carry on any of its main objects

iinto effect or for extending any of the powers of the Company or for

effecting and modification of the constitution of the Company or for any
other such purpose which may seem expedient and to oppose any
proceedings or applications which may seem expedient or calculated directly
or indirectly to prejudice the interest of the Company.

To enter into any arrangements with any Government or Authorities or any
persons or companies that may seem conducive to the main objects of the
Company or any of them and to obtain from any such Government,
authority, person or company any rights, charters, contracts, licences and
concessions which the Company may think desirable to obtain and to carry
out, exercise and comply therewith.

To procure the Company to be registered or recognised in or under the laws
of any place outside India and to do all act necessary for carrying on in any
foreign country for the business or profession of the Company.



(xix)

(xx)

(i)

(xxii)

(gxiii)

(xxiv)

(xxv)

To draw, make, accept, discount, execute and issue bills of exchange,
promissory notes bills of lading, warrants, debentures and such other
negotiable or transferable instruments, of all types or securities and to open
Bank Accounts of any type and to operate the same in the ordinary course of
the Company.

To advance money either with or without security, and to such persons and
upon such terms and conditions as the Company may deem fit and also to
invest and deal with the money of the Company not immediately required, in
or upon such investments and in such manner as, from time to time, may be
determined, provided that the Company shall not carry on the business of
banking as provided in the Banking Regulations Act, 1949.

Subject to section 73 and 179, 180, 181, 185 & 186 of the Act and the
Regulations made thereunder and the Directions issued by the Reserve Bank
of India, to receive money on deposit or loan and borrow or raise money in
such manner and at such time or times as the Company thinks fit and in
particular by the issue of debentures, debentures-stock, perpetual or
otherwise and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon all or any of the properties, or assets
or revenues and profits of the Company both present and future, including
its uncalled capital and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company or any other person or
Company of any obligation undertaken by the Company or such other person
or company to give the lenders the power to sale and such other powers as
may seem expedient and purchase redeem or pay off any such securities.

To undertake and execute any trusts, the undertaking of which may seem to
the Company desirable, either gratuitously or otherwise.

To establish, or promote or concur in establishing or promote any company
for the purpose of acquiring all or any of the properties, rights and liabilities
of the Company. :

To sell, lease, mortgage, exchange, grant licences and other rights improve,
manage, develop and dispose of undertakings, investments, properties,
assets and effects of the company or any part thereof for such consideration
as may be expedient and in particular for any shares, stocks, debentures or
other securities of any other such company having main objects altogether or
in part similar to those of the Company.

kSubj'ect to the Provisions of Section 66 of the Act, to distribute among the

members in specie or otherwise any property of the Company or any
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(xxvi)

{xxvii)

(xxviii)

(xxix)

(>xxx)

(xxxi)

proceeds of sale or disposal of any property of the Company in the event of
winding up.

To distribute as dividend or bonus among the member or to place to reserve
or otherwise to apply, as the Company may, from time to time, determine
any money received by way of premium on debentures issued at a premium
by the Company and any money received in respect of forefeited shares,
money arising from the sale by the Company of forefeited shares subject to
the provisions of Sec. 52 of the Companies Act, 2013.

To employ agents or experts to investigate and examine into the conditions,
prospects value, character and circumstances of any business concerns and
undertakings and generally of any assets properties or rights which the
Company purpose to acquire.

To accept gifts, bequests, devisers or donations of any movable or
immovable property or any right or interests therein from members or
others.

To create any reserve fund, sinking‘_fund, insurance fund or any other such
special funds® whether for depreciation, repairing, improving, research,
extending or maintaining any of the properties of the Company or for any
other such purpose conducive to the interest of the Company.

Subject to the provisions of Section 179, 180, 181, 182 & 183 of the
Companies Act, 2013 to subscribe contribute, gift or donate any money,
rights or assets for any national educational, religious, charitable, scientific,
public, general or usual objects or to make gifts or donations of money or
such other assets to any institutions, -clubs, societies, associations, trusts,
scientific research associations, funds, universities, college or any individual,
body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation, provident
or gratuity funds for the benefit of and give of procure the giving of the
donations, gratuities pensions, allowances, bonuses or emoluments of any
persons who are or were at any time in the employment or service of the
company or any company which is a subsidiary of the Company or is allied to
or associated with the Company or with any such subsidiary company or who
are or were at any time Directors or officers of the Company or any other
company as aforesaid and the wives, widows, families and dependents of any
such persons and also to establish and subsidise and subscribe to any
institutions, associations, club or funds calculated to be for the benefit of or
advance aforesaid and make payments to or towards the insurance of any
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such persons as aforesaid and to do any of the matters aforesaid, either
alone or in conjunction with any such other company as aforesaid.

(xxxii) To establish, for any of the main objects of the Company, branches or to
establish any firm or firms at places in or outside India as the Company may
deem expedient.

(xxxiii) To pay for any property or rights acquired by or for any services rendered to
the Company and in particular to remunerate any person, firm or company
introducing business to the company either in cash or fully or partly-paid up
shares with or without preferred or deferred rights in respect of dividend or
repayment of capital or otherwise or by any securities which the company
has power to issue or by the grant of any rights or options or partly in one
mode and partly in another and generally on such terms as the company may

(" determine, subject to the provision of section 314 of the act.

c

N

(xxxiv) To pay out of the funds of the company all costs, charges and expenses of

¢ and incidental to the formation and registration of the company and any

company promoted by the company and also all costs, charges, duties,

(i ' impositions and expanses of and incidental to the acquusntlon by the
C

company of any property or assets.

O ~ (xxxv) To send out to foreign countries, its director, employees or any other person
or persons for investgation possibilities of main business or trade procuring

O and buying any machinery or establishing trade and business connections or

' e - - for promoting the interests of the company and to pay all expenses incurred

in the connection.

(xxxvi) To compensate for loss of office of any Managing Director or Directors or
C other officers of the Company within the limitations prescribed under the

O Companies Act, 1956 or such other statute or rule having the force of law
s and to make payments to any person whose office of employment or duties
% may be determined by virtue of any transaction in which the Company is
) engaged.

< (xxxvii) To agree to refer to arbitration any dispute, present or future between the
-~ Company and any other company, firm, individual or any other body and to’
- submit the same to arbitration in India or abroad either in accordance with
@ Indian or any foreign system of law.

N

L (xxxviii)  To appoint agents, sub-agents, dealers, managers canvassers, sales,
= representatives or salesmen for transacting all or any kind of the main
business of which this Company is authorised to carry on and to constitute




agencies of the Company in India or in any other country and establish
depots and agencies in different parts of the world.

Iv. The Liability of the Members is limited and the liability is limited to the
amount unpaid, if any, on the shares held by them.

V. The Authorised Share Capital of the Company is Rs. 1,00,000/- (One Lac)
divided into 10,000( Ten Thousand) Equity Shares of Rs. 10/- (Rupees Ten) each.

/'—\' ), /q\ /\\)




We the several person whose name and address are subscribed, are desirous of
being formed into a company in pursuance of this memorandum of association and we
respectively agree to take the numbers of shares in the capital of the company set
opposite to our respective names:-
SL. Names, addresses, | No. of | Signature of | Signature, names,
No. descriptions and occupations | shares subscriber addresses, descriptions
of subscribers taken and occupations of
by each Witnesses
subscri
ber
1 PANKAJ KUMAR Sd/-
NEW NETAJI NAGAR T c
MAKCHUND TOLI © ;(%
RANCHI, JHARKHAND-834001 ] &
(BUSINESS) e E
S 3
2 SARWAN KUMAR MISHRA 5 5 =
S/O MADESHWAR MISHRA 2500 sd/- g = §
LODHMA KHUNTI Sarwan 2 © 8-
POST- LODHMA, KARRA K Mishra | 5 8 83
JHARKHAND-834004 marvEIRl o g 2q
(BUSINESS) c 3 £0
32 W 53
3 PANKAJ KUMAR ; < @ = A>3
S/O BHARAT PRASAD SINGH 2500 Sd/- @ gooa 55
DAHAUR PATNA, BIHAR- Pankaj Kumar 2« Q . & §2
803213 S (—‘% w5 E ;‘é’
O (BUSINESS) .fé o a ' 1¥3 gg
B . (5] ';, (o] & ~
O |4 | AJAYKUMAR 2 & £tz
. { 8/0 RAMASHRAY RAI o8 @ ST
O EMERTY KUNJ, 98B 1 & = z3
HARIHAR SINGH ROAD, RAI 2500 Sd/- 5 = RS
- LODGE MORABADI, RANCHI Al < 38 3§
jay Kumar = <a
~ UNIVERSITY, RANCHI-834008 L < E
o (BUSINESS) S 2. g3
O 2 & £ Z e
o £ 5 ® O
I - o o =
) 2 5B x 3
b T c o @ 3
~ e 5 0© 20
£5 3
) -
B - K a
9
= Dated: 6"" DAY OF OCTOBER, 2015
- Place: RANCHI
. \,v,‘/ 9
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(THE COMPANIES ACT, 2013)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

ARPAN MEGASTRUCTURES PRIVATE LIMITED

l. PRELIMINARY

1. The Regulations contained in Table “F” in the Schedule | to the Companies Act, 2013,

2.

shall apply to the Company except in as far as otherwise expressly incorporated
hereinafter.

I INTERPRETATION
(i) In these regulations—
(a) “the Act” means the Companies Act, 2013.
(b) “the seal” means the common seal of the company. |

(i) Unless the context otherwise requires, words or expression contained in these
Regulations shall bear the same meaning as in the Act or any Statutory modification
.thereof in force.

ill.  PRIVATE COMPANY
The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 having a minimum paid-up share capital of Rupees B 100,000 (@

One Lac only) or such higher paid-up share capital as may be prescribed, and
accordingly:-

(i) restrict the right to transfer its shares;

(i) except in case of One Person Company, limits the number of its members to two
hundred. :

(iii) Provided that where two or more persons hold one or more shares in a company
jointly, they shall, for the purposes of this clause, be treated as a single member:
Provided further that —

(A) persons who are in the employment of the company; and

(B) persons who, having been formerly in the employment of the company, were
members of the company while in that employment and have continued to be

2



members after the employment ceased, shall not be inclu'ded in the number
of members; and

D0 @ @ ¢

(iv) prohibits any invitation to the public to subscribe for any securities of the

o company;
g IV. CAPITAL

© 4. The Authorised Share Capital of the Company is as mentioned in Clause V of the

O Memorandum of Association of the Company with power of the Board of Directors to

sub-divide, consolidate and increase and with power from time to time, issue any
O shares of the original capital with and subject to any preferential, qualified or special
rights, privileges or conditions as may be, thought fit, and upon the sub-division of
shares apportion the right to participate in profits in any manner as between the shares
resulting from sub-division.

5. 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

O from time to time think fit.
O 6. The Directors may allot and issue shares in the Capital of the Company on full payment
O or part payment or for any property, goods or machinery supplied, sold or transferred
- or for services rendered to the Company.
© 7. (i) Every person whose name is entered as a member in the register of members shall
O 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
1 O application for the registration of transfer or transmission or within such other
O period as the conditions of issue shall be provided,—
.Q (a) one certificate for all his shares without payment of any charges; or
‘ (b) several certificates, each for one or more of his shares, upon payment of
O twenty rupees for each certificate after the first.
O (i) Every certificate shall be under the seal and shall specify the shares to which it"
O relates and the amount paid-up thereon.
~ (iii) In respect of any share or shares held jointly by several persons, the company shall
-/ not be bound to issue more than one certificate, and delivery of a certificate for a
O share to one of several joint holders shall be sufficient delivery to all such holders.
O 8. (i) 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
O 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
O of the company and on execution of such indemnity as the company deem
o adequate, a new certificate in lieu thereof shall be given. Every certificate under
3
o
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10.

11.

12.

13.

this Article shall be issued on payment of twenty rupees for each certificate.

(i) The provisions of Articles 7 and 8 shall mutatis mutandis apply to debentures of
the company.

V. TRANSFER AND TRANSMISSION OF SHARES

Any member desiring to sell any of his shares must notify the Board of Directors of the
number of shares, the fair value and the name of the proposed transferee, and the
Board of Directors must offer to the other shareholders the shares offered at the fair
value, and if the offer is accepted, the shares shall be transferred to the acceptor; and if
the shares or any of them are not so accepted, as per the Act, from the date of notice
to the Board of

Directors the members proposing transfers shall, at any time within three months,
afterwards, be at liberty, subject to Article 10 and 11 hereof, to sell and transfer the
shares to any person at the same or at higher price.

In case of any dispute, regarding the fair value of the shares it shall be decided and
fixed by the Company’s Auditor whose decision shall be final or as given in the Act.

No transfer of shares shall be made or registered without the previous sanction of the
Directors, except when the transfer is made by any member of the Company to another
member or to a member’s wife or child or children or his heirs, and the Directors may
decline to give such sanction without assigning any reason, subject to Section 58 of the
Companies Act, 2013.

The Directors may refuse to register any transfer of share (1) where the Company has a
lien on the share, or (2) where the share is not a fully paid up share, subject to Section
58 of the Companies Act, 2013.

(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.

(i) 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.

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

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

(i) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or msolvent member had transferred
the share before his death or insolvency.
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14. (i) If the person so becoming entitled shall elect to be registered as holder of the share

15.

16.

17.

18.

himself, he shall deliver or send to the company a notice in writing signed by him
stating that he so elects.
(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election

by executing a transfer of the share.

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

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

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

VI. ALTERATION OF CAPITAL

The company may, from tlme 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.

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

(a) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares; ‘
(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock mto
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 memorandum;

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

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 shares 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

| O company, and other matters, as if they held the shares from which the stock arose; but

(ol O no such privilege or advantage (except participation in the dividends and profits of the

2 company and in the assets on winding up) shall be conferred by an amount of stock
< O which would not, if existing in shares, have conferred that privilege or advantage.

' O (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

O include “stock” and “stock-holder” respectively.

o 19. 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;
A (b) any capital redemption reserve account; or
© (c) any share premium account.
O
g VII. CAPITALISATION OF PROFITS
O
! S 20. (i) The company in general meeting may, upon the recommendation of the Board,

- _ resolve , :

O (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
O : loss account, or otherwise available for distribution; and _

O (b) that such sum be accordingly set free for distribution in the manner specified in

c - clause (ii) amongst the members who would have been entitled thereto, if distributed by

O way of dividend and in the same proportion:s. S }

— {ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the

w provision contained in clause (iii), either in or towards—

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

- members respectively;

O (B) paying up in full, unissued shares of the company to be allotted and distributed,

O credited as fully paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause A and partly in sub-clause (B);
| (J (D) A securities premium account and a capital redemption reserve account may, for the
L 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; ,

S (E) The Board shall give effect to the resolution passed by the company in pursuance of
| - this regulation. ‘

O 21. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

- (a) make all appropriations and applications of the undivided profits resolved to be

@ capitalised thereby, and all allotments and issues of fully paid shares if any; and

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

. 6

O

(O




2
——— a

23. All General Meetings other

25. (i) No business shall be transacted at any General Meetin

(ii) The Bdard shall have power—

(a) to make such provisions, by the issue of fractional cert;

ficates or by payment in cash
or otherwise as it thinks fit, for the case of shares becom

ing distributable in fractions;

(b) to authorise any person to enter, on behalf of all the members en
an agreement with the tompany providing for the allot

credited as fully paid-up, of any further shares to which they may be entitled upon such

titled thereto, into

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

VIIl. BUY-BACK OF SHARES

IX. GENERAL MEETING

than the Annual General Meeting shall be called
Extraordinary General Meetings.

24. (i) The Board of Directors may, whenever it deems fit, call an Extraordinary General
Meeting, subject to the provision laid down in Section 100 of the Companies Act, 2013.

(i) If at any time they are not within India, Directors capable of acting who are
sufficient in number to form a quorum, any Director or any two members of the
Company may call an Extraordinary General Meeting in the same manner, as nearly

as possible, as that in which such a meeting may be called by the Board of
Directors.

(iii) Any General Meeting may be called b

X. PROCEEDINGS AT GENERAL MEETING

as specified under section 103 of the Companies Ac
the meeting proceeds to transact business.

7
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26.

27.

28.

29.

30.

31.

32.

33.

34,

(i) Minimum two members present in person shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every
General Meeting of the Company.

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

If at any meeting no Director is willing to act as Chairman or if no Director is present
within 15 (Fifteen) minutes after the time appointed for holding the meeting, the
members present shall choose one of their members to be Chairman of the meeting.

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

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

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

(iv) Save as aforesaid, it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at the adjourned meeting.

In case of equality of votes, whether on a show of hands or on a poll, the Chairman+of
the meeting at which the show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

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

The instrument appointing a proxy and the power-of-attorney or other authority, if any,

under which it is signed or a notarised copy of that power or authority, shall be

deposited at the registered office of the company not less than 48 hours before the -
time for holding the meeting or adjourned meeting at which the person named in the

instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the

time appointed for the taking of the poll; and in default the instrument of proxy shall

not be treated as valid. '

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,

‘notwithstanding the previous death or insanity of the principal or the revocation of the

proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given:



35.

36.
37.

38.
39.

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

The company shall cause minutes of the proceedings of every general meeting of any
class of shareholders or creditors, and every resolution passed by postal ballot and
every meeting of its Board of Directors or of every committee of the Board, to be
prepared and signed in such manner as may be prescribed and kept according to the
provisions of Section 118, 119, 120 and other applicable Sections of the Companies Act,
2013. :

XI. DIRECTORS

The business of the Company shall be managed by the Directors who may pay all
expenses incurred in setting up and registering the Company and may exercise all such
powers of the Company as are not restricted by the Act or any statutory modification
thereof for the time being in force or by these Articles required to be exercised by the
Company in general meeting, subject nevertheless, to any regulations of these Articles,
to the provisions of the Act, and to such regulations not being inconsistent with the
aforesaid regulations or provisions as may be prescribed by the Company in general
meeting. Nothing shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made. The Board of Directors may, from time to
time, on case to case basis, also provide / delegate power of attorney, to the local
management or such other person/s as they may deem fit, to appear / present / lodge /
argue / represent etc. cases of the Company with different authorities as may be
required.

The number of Directors shall not be less than two and not more than fifteen.

No person shall be elected as Director (except as first Director or a Director appointed
by Directors) unless seven days notice shall have been left at the Registered Office of
the Company of the intention to propose him together with a notice in writing signed
by himself signifying his willingness to be elected.

The Directors need not hold any qualification shares in the Company.

(a) Subject to the provisions of the Companies Act, 2013 and the Rules framed there

under, each Director, subject to the discretion of the Board, shall receive out of the

funds of the Company by way of sitting fees for his services a sum not exceeding the
sum prescribed under the Act for every meeting of the Board of Directors or Committee
thereof attended by him.

(b) The Directors shall also be paid travelling and other expenses for attending and
returning from meetings of the Board of Directors (including hotel expenses) and
any other expenses properly incurred by them in connection with the business of
the Company. _

(c) The Directors may also be remunerated for any extra services done by them outside

9



their ordinary duties as Directors subject to the provisions in the Companies the
Act, 2013.

40. Subject to the provisions in the Companies Act, 2013, if any Director, being willing shall

41.

42.

43.

44.

45.

. 46.

47.

be called upon to perform extra services for the purposes of the Company, the
Company shall remunerate such Directors by such fixed sum or percentage of profits or
otherwise as may be determined by the Directors and such remuneration may be either
in addition to or in substitution for his remuneration provided above.

Subject to the provisions of Companies Act, 2013 the remuneration of Directors may be
a fixed or a particular sum or a percentage of the net profits or otherwise. The said sum
shall be fixed by the Board of Directors, from time to time.

Subject to the compliance of the provisions of disclosure of interest as provided under
the Companies Act, 2013, no Directors shall be disqualified by his office from
contracting with the Company, nor shall any such contract entered into by or on behalf
of the Company in which any Director shall be in any way interested nor shall any
Director contracting or being so interested be liable to account to the Company for any
profit realized by any such contract by reason only of such Director holding that office
or of the fiduciary relations thereby established but it is declared that the nature of
his/her interest must be disclosed by him/her at the meeting of the Directors at which
the contract is determined if his/her interest then exists or in any other case, at the first
meeting of the Directors after he/she acquires such interest, and interested Diréctor

~ shall not take part in the discussion of, or vote on any contract or arrangement in which

he is interested.

The Directors may appoint any person to be an alternate Director to act for a Director
(hereinafter in this Articles called the original Director) during his absence for a period
not less than three months from India, but such alternate Director shall, ipso facto
vacate office if and when the original Director returns to India, subject to provisions of
Section 161 of the Companies Act, 2013.

The Directors shall not be liable to retire from the office by rotation.

The Board of Directors may, from time to time, by ordinary resolution increase or
reduce the number of Directors within the limits specified in Article 37

Subject to Sections 162, 180 of the Companies Act, 2013 the Directors shall have the
power, at any time and from time to time, to appoint any person as Additional
Directors in addition to the existing Directors so that the total number of Directors shall
not at any time exceed the number fixed for Directors in these Articles. Any Director so
appointed, shall hold office only until the next following Annual General Meeting, but
shall be eligible thereat for election as Director

Subject to the provisions in Section 169 of the Companies Act, 2013 the Company may
remove any Director including the Managing Director, if any, before the expiration of

10
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48.

49,

50.

5L

52.

53.

the period of his office, notwithstanding anything contained in these regulations or in
any agreement between the Company and such Director. Such removal shall be without
prejudice to any contract of service between him and the Company.

I a Director appointed by the Company in general meeting, vacates office as a Director
before his term of office would expire in the normal course, either voluntarily or by law,
the resulting casual vacancy may be filled up by the Board of Directors at a meeting of
the Board of Directors but any person so appointed shall retain his office so long only as
the vacating Director would have retained the same if vacancy had not occurred,
provided that the Board of Directors may not fill such a vacancy by appointing thereto
any person who has been removed from the office of Director under Article 38.

In the event of the Company borrowing any money from any financial corporation or
institution or Government or any Government body or a collaborator, bank, person or
persons or from any other source, while any money remains due to them or any of
them, the lender concerned may have and may exercise the right and power to
appoint, from time to time, any person or persons to be a Director or Directors of the
Company and the Directors so appointed, shall not be liable to retire by rotation,
subject however, to the limits prescribed by the Companies Act, 2013. Any person so
appointed may at any time be removed from the office by the appointing authority who
may from the time of such removal or in case of death or resignation of person, appoint
any other or others in his place. Any such appointment or removal shall be in writing,
signed by the appointer and served on the Company. Such Director need not hold any
qualification shares.

Section 167/168 of the Companies Act, 2013 shall apply, regarding vacation of office by
Director. A Director shall also be entitled to resign from the office of Directors from
such date as he may specify while so resigning.

Xll. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR :

The Board of Directors may, from time to time, appoint one or more of their body to
the office of the Managing Director or whole time Director for such period and on such
remuneration and other terms, as they think fit and subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. His
appointment will be automatically terminated if he ceases to be a Director.

A Managing or whole time Director may be paid such remuneration (whether by way of
salary, commission or participation in profits or partly in one way and partly in other) as
the Board of Directors may determine.

The Board of Directors, subject to Section 180 of the Companies Act, 2013, may entrust
to and confer upon a Managing or whole time Director any of the powers exercisable
by them, upon such terms and conditions and with such restrictions, as they may think
fit and either collaterally with or to the exclusion of their own powers and may, from
time to time, revoke, withdraw or alter or vary all or any of such powers. '

11



54,

55.

56.

57.

58.

59.

61.

Xlil. PROCEEDINGS OF THE BOARD

The quokum necessary for the transaction of the business of Directors shall be
minimum two or one third of the total numbers of Directors whichever is higher,
subject to section 103 of the Companies Act, 2013.

In terms of the provisions in the Companies Act, 2013, a meeting of the Board of
Directors shall be held at least once in every three calendar months and at least four
such meetings shall be held in each calendar year. The Directors may meet together for
the discharge of the business, adjourn and otherwise regulate their meetings and
proceedings, as they think fit.

Notice whether or not in electronic form, of every meeting of the Board of Directors of
the Company shall be given in writing to every Director for the time being in India and
at his usual address in India to every other Director.

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

The Managing Director or a Director or a Secretary upon the requisition of Director(s),
may at any time convene a meeting of the Directors.

The questions arising at any meeting of the Directors shall be decided by a majority of
votes and in case of any equality of vote, the Chairman shall have a second or casting

© vote.
60.

The Directors may elect a Chairman of their meeting and determine a period for which
he is to hold office. If at any meeting the Chairman is not present within fifteen minutes
of the time appointed for holding the same or is unwilling to preside, the Directors
present may choose one of their members to be the Chairman of such a meeting.

Subject to the provisions of Section 180 of the Act, the Directors. may delegate any of
their powers, other than the power to borrow and to make calls, to issue debentures
and any other powers which by reason of the provision of the Act cannot be delegated
to Committees consisting of such member or members of their body as they may think
fit and they may, from time to time, revoke and discharge any such committee either
wholly or in part and either as to persons or person. Every Committee so formed, in
exercise of powers so delegated, shall conform to any regulations that may, from time
to time, be imposed on it by the Directors and all acts done by any such Committee in
the conformity with such regulations and in fulfillment of the purpose of their
appointment, but not otherwise shall have the like force and effect as if by the Board of
Directors.

12



62.

63.

64.

65.

66.

67.

A resolution not being a resolution required by the Act or by these Articles to be passed
only at a meeting of the Directors, may be passed without the meeting of the Directors
or a Committee of Directors, provided that the resolution has been circulated in the
draft together with necessary papers, if any, to all the Directors or to all the members
of the Committee then in India (not less than the quorum fixed for a meeting of the
Board or Committee, as the case may be) and to all other Directors or members at their
usual addresses in India, and has been approved by such of the Directors as then in
India or by a majority of such of them as are entitled to vote on the resolution.

All acts done by a person shall be valid, n_otwithstanding that it may be afterwards
discovered that his appointment was invalid by reason of any defect or disqualification
or had terminated by virtue of any provisions contained in the Act, or in these Articles.
Provided that these Articles shall not give validity to the acts done by a Director after
his appointment has been shown to the Company to be invalid or to have terminated.

XIV. POWERS OF THE DIRECTORS

Subject to Section 180 of the Act, the Directors shall have the right to delegate any of
their powers to such managers, agents or other persons as they may deem fit and may
at their own discretion revoke such powers.

The Directors shall have powers for the engagement and dismissal of managers,
engineers, clerks, workers and assistants and shall have power of general direction,
management and superintendence of the business of the Company with full powers to
do all such acts, matters and things deemed necessary, proper or expedient for carrying
on the business of the Company, and to make and sign all such contracts and to draw
and accept on behalf of the Company all such bills of exchanges, hundies, cheques,
drafts and other Government papers and instruments that shall be necessary, proper or
expedient, for the authority and direction of the Company except only such of them as
by the Act or by these presents are expressly directed to be exercised by share holders
in the general meeting.

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

Subject to the provisions of the Act,—

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

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chief executive officer, manager, company secretary, chief
financial officer shall not be satisfied by its being done by or to the same person acting

13
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68.

69.

70.

71.

72.

both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.

XVI. BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

Balance Sheet and Profit and Loss Account of the Company will be audited once in a
year by a qualified auditor for certification of correctness as per provisions of the
Companies Act, 2013 and such books and documents shall be laid at every Annual
General Meeting of the Company in accordance with the applicable provisions of the
Companies Act, 2013 and filed with the ROC / MCA after being adopted in the General
Meeting. A copy of the Balance Sheet and Profit and Loss Account shall also form a part
of the Board Report as may be generated complying applicable provisions of the
Companies Act, 2013 '

© XVII. AUDIT

The first Auditors of the Company shall be appointed by the Board of Directors within
one month after its incorporation who shall hold office till the conclusion of the first
Annual General Meeting. And in every subsequent Annual General Meeting the
Auditors shall be appointed as per the provisions of Companies Act, 2013

The directors may fill up any casual vacancy in the office of the auditors.

The remuneration of the auditors shall be fixed by the Company in Annual General
Meeting except that remuneration of the first or any auditors appointed by the
directors may be fixed by the Board of Directors.

XVIli. INSPECTION OF ACCOUNTS & REGISTERS
(i) The Board of Directors shall cause proper books of account & registers to be

maintained under Section 206 and other applicable provisions of the Companies Act,
2013.

(i) Subject to the provisions the Companies Act,2013, the Board of Directors shall also,

from time to time, determine whether and to what extent and at what times and
places and under what conditions or regulations account books of the Company or
any of them, shall be open to the inspection of members not being Directors.

(i) Subject to the provisions of the Companies Act, 2013, no member (not being the
Director) or other.person shall have any right of inspecting any account book or
document of the Company except as conferred by law or authorised by the Board
of Directors or by the Company in general meetings.

XIX. SECRECY

73. Every manager, auditor, trustee, member of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so

14



75.

76.

77.

required by the Board of Directors, before entering upon the duties, sign a
declaration pledging himself to observe strict secrecy respecting all bonafide
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 to do so by the Directors or by any
general meeting or by the law of the country and except so far as may be necessary
in order to comply with any of the provisions in these presents and the provisions of
the Companies Act,2013

XX. BORROWING POWERS

74. Subject to the provisions of Section 180 of the Companies Act, 2013 and Regulations
made thereunder and directions issued by R.B.I, the Directors shall have the power,
from time to time and at their discretion, to borrow, raise or secure the payment of
any sum of money for the purpose of the Company in such manner and upon such
terms and conditions in all respects as they think fit and in particular by the issue of
debentures or bonds of the Company or by mortgage or charge upon all or any of
the properties of the Company both present and future including its uncalled capital
for the time being.

XXI. OPERATION OF BANK ACCOUNTS

The Board of Directors shall have the power to open bank accounts, to sign cheques on
behalf of the Company and to operate all banking accounts of the company and to
receive payments, make endorsements, draw and accept negotiable instruments,
hundies and bills or may authorise any other person or persons to exercise such
powers.

XXIl. INDEMNITY .

Subject to the provisions of Section 206 of the Companies Act, 2013 the Chairman,
Directors, Auditors, Managing Directors and other officer for the time being of the
Company and any trustees for the time being acting in relation to any of the affairs of
the Company and their heirs and executors, shall be indemnified out of the assets and
funds of the Company from or against all bonafide suits, proceedings, costs, charges,
losses, damages and expenses which they or any of them shall or may incur or sustain
by reason of any act done or committed in or about the execution of their duties in
their respective offices except those done through their willful neglect or default. Any
such officer or trustee shall not be answerable for acts, omissions, neglects or defaults
of any other officer or trustee.
XXM, THE SEAL

(i) The Board of Directors shall provide for the safe custody of the seal of the Company.

~(ii) The seal shall not be affixed to any instrument except by the authority of resolution

of the Board of Directors or a committee of the Board authorised by it in that
behalf and except in the presence of at least one director and that one director
shall sign every instrument to which the seal of the Company is so affixed in his
presence.
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XXIV. DIVIDENDS AND RESERVE

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

79. 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.

80. (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 the like discretion, either be employed
in the business of the company or be invested in such investments (other than shares of
the company) as the Board may, from time to time, thinks fit.

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

81. (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.

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

(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. -

82. The Board may deduct from any dividend payable to any member ail sums of money, if
any, presently payable by him to the company on account of calls or otherW|se in
relatlon to the shares of the company.

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

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

16



84.

85.

86.

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

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

No dividend shall bear interest against the company.

XXV. WINDING UP

87. (i) If the company shall be wound up, the liquidator may with the sanction of a special

resolution of the Company and any other sanction required by the Act, divide amongst
the members in specie or in kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

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

(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as the liquidator shall
think fit but so that no member shall be compelled to accept any shares or such other
securities whereon there is any liability.
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We, the several persons whose names and addresses are subscribed hereunder are desirous

of being formed into a Company in pursuance of this Article of Association and we
respectively agree to take the number of shares in the capital of the Company as set

opposite tour respective name.

Name, Address, Occupation and Father’s
name of Subscriber

Name, Address, Occupation & Father’s

PANKAJ KUMAR
S/0 LAXMI NIWAS SHARMA

NEW NETAJI NAGAR MAKCHUND TOLI
RANCHI, JHARKHAND-834001
(BUSINESS) -.

SARWAN KUMAR MISHRA
S/O MADESHWAR MISHRA
LODHMA KHUNT!I

POST- LODHMA, KARRA
JHARKHAND-834004
(BUSINESS)

PANKAJ KUMAR
S/O BHARAT PRASAD SINGH
DAHAUR PATNA, BIHAR-803213
(BUSINESS)

AJAY KUMAR

S/0 RAMASHRAY RAI

EMERTY KUNJ, 98/B 1 HARIHAR SINGH
ROAD, RAlI LODGE MORABADI, RANCHI
UNIVERSITY, RANCHI-834008
(BUSINESS)

)

‘I witness to all subscribers who have subscribed and signed in my presence on 6/10/2015 at

Ranchi. Further, | have verified their identity details and satisfied myself of their identification

particulars as filled in.”

name of Witness

“SIGNED BEFORE ME”
sd/-

Vinod Kumar, PCS

389B, Road No. 4, Ashok Nagar, Argora, ranchi, Jharkhand-834002

(Occupation:- Company Secretary, Memb. No. 5463, C. P. No. 4689)
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